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Fax 91 22 3037 6633

www.rnrl.in

August 10 2010

Mr PauIM Dudek

Securities and Exchange Commission

Division of Corporation Finance

Office of International Corporate Finance

100 FStreet NE

Washington DC 20549

USA

Dear Mr Dudek

\IIRUUII
10016153

Exemption No 82-3 5009

SUPP

We refer to your letter granting exemption under Rule 2g3-2b of the Securities Act 1934

and wish to inform you that we have submitted following letters to the Stock Exchanges in

India as per requirements under the Listing Agreement executed with them

Sr No Particulars

Letters dated August 2010 sent to Bombay Stock Exchange Limited and The

National Stock Exchange of India Limited along wIth copies of the Notice convening

the meeting of the shareholders pursuant to the Order dated August 2010 passed

by the Honble High Court of Bombay and Explanatory Statement under section 393 of

the Companies Act 1956

Copies of the above Letters are enclosed herewith for Information and records

Yours faithfully

For Reliance Natural Resources Limited

Ashish Karyekaf

Company Secretary

End As above
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PeLLNCE Natural Resources
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Reliance Natural Resources Limited

Block St FLoor

Dhirubhai Ambani KnowLedge City

Navi Mumbai 400 710

Tel 91 22 3038 6290

Fax 91 22 3037 6633

www.rnrtin

August 2010

The Asst Vice President

Listing Department
National Stock Exchange of India Ltd

Exchange Plaza C-i Block

Bandra-KurLa Complex Bandra East
Mumbai 400 051

Telephone 2659 8235 36

Fax 2659 8237 38

NSE Symbol RNRL

Dear Sir

Sub Notice convening the meeting of Shareholders to approve

Composite Scheme of Arrangement

We refer to the Composite Scheme of Arrangement between Reliance Natural Resources

Limited and Reliance Power Limited and Atos Trading Private Limited and Atos Mercantile

Private Limited and Coastal Andhra Power Infrastructure Limited and Reliance Prima Limited

and Reliance Futura Limited and their respective shareholders and creditors Scheme

Pursuant to sub-clause of Clause 31 of the Listing Agreement we enclose copies of the

Notice convening the meeting of the shareholders pursuant to the Order dated August 2010

passed by the Honbte High Court of Bombay and Explanatory Statement under Section 393 of

the Companies Act 1956

The meeting is scheduled to be held on September 2010 at Rangsharda Natyamandir Bandra

Reclamation Bandra West Mumbai 400 050

Yours faithfully

For Reliance Natural Resources Limited

Ashish Karyekar

Company Secretary

End As above

Registered Office Block 1st Floor Dhirtjbhai mbani Knowtede City Navi Mumbal 400 710
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Reliance NaturaL Resources Limited

St

Dhrubhai Ambani Knowedge City

Navi Mumbai 400 710

TeL 91 22 3038 6290

Fax 91 22 3037 6633

www.rnrLin

August 10 2010

The General Manager

Dept of Corporate Services

Bombay Stock Exchange Limited

PhirozØ Jeejeebhoy Towers

Dalal Street

Mum bai 400 001

Telephone 22722375/2272 2039/2272 3121

Fax 2272 2037/39/41/3121/3719

BSE Scrip Code 532709

Dear Sir

Sub Notice convening the meeting of Shareholders to approve

Composite Scheme of Arrangement

We refer to the Composite Scheme of Arrangement between Reliance Natural Resources

Limited and Reliance Power Limited and Atos Trading Private Limited and Atos Mercantile

Private Limited and Coastal Andhra Power Infrastructure Limited and Reliance Prima Limited

and Reliance Futura Limited and their respective shareholders and creditors Scheme

Pursuant to sub-clause of Clause 31 of the Listing Agreement we enclose copies of the

Notice convening the meeting of the shareholders pursuant to the Order dated August 2010

passed by the Honble High Court of Bombay and Explanatory Statement under Section 393 of

the Companies Act 1956

The meeting is scheduled to be held on September 2010 at Rangsharda Natyamandir Bandra

Reclamation Bandra West Mumbai 400 050

Yours faithfully

For Reliance Natural Resources Limited

Ashish Karyekr

Company Secretary

End As above

Reqistered Office 1st Fbor Dhirubhai Ambani Know City Navi Mumbai 400 710
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Reliance Natural Resources Limited

Reqistered Oflice BLock st floor Dhirubhai Ambani Knowledge City Navi Mumbai 400 71

Court Convened Meeting of the Equity Shareholders of

Reliance Natural Resources Limited

Day Saturday

Date 4th day of September 201

Time 1130a.m

Venue Rangsharda Natyamandir Bandra Reclamation

Bandra West Mumbai 400 050

Contents Paqe No

Notice of Court Convened Meeting of the

Equity Shareholders of

ReUance Natural Resources Limited

Explanatory Statement under Section 393 of the

Companies Act 1956

Composite Scheme of Arrangement under

Sections 391 to 394 read with Sections 78 100

to 103 of the Companies Act 1956

Form of Proxy

Attendance Slip 25

Extraordinary General Meetins of the Equity Shareholders

of ReLiance Natural Resources Limited

Day Saturday Nofice of xtraardinary Geoerat Meeting of the Equity

Shareholders of Reliance Natural Resources Limited

12

23

Date 4th day of September 20-10

Time 2.30 p.m or soon after the conslusion of the

Court Convened Meeting of the -sharehoders of

the Company whichever is later

Venue Rangsharda Natamandir Bandra Reclamation

Bandra West Mumba 400 050

27

29

-31-



IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO 536 OF 2010

In the matter of the Companies Act 1956

AND

In the matter of Sections 391 to 394 read with Sections 78 100 to 103

of the Companies Act 956

AND

In the matter of Composite Scheme of Arrangement

between

Reliance Natural Resources Limited RNPL
and

Reliance Power Limited PPower

and

Atos Trading Private Limited ATPL

and

Atos Mercantiie Private Limited IiMPL

and

Coastal Andhra Power Infrastructure Limited CAPIL

and

Reliance Prima Limited RPL
and

Reliance Futura Limited RFL
and

their respective Shareholders and Creditors

RELIANCE NATURAL RESOURCES LIMITED company

incorporated under the provisions of the Companies Act

1956 and having its registered office at Block itt floor

Dhirubhai Ambani Knowledge City
Navi Mumbai 400 710 Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF

RELIANCE NATURAL RESOURCES LIMITED THE APPLICANT COMPANY

To

The Equity Shareholders of RELIANCE NATURAL RESOURCES LIMITED

the AppLicant Company

TAKE NOTICE that by an Order made on the 6th day of August 201

in the above Company Summons for Direction the HonbLe High Court

of Judicature at Bombay has directed that meeting of the Equity

Shareholders of the Applicant Company be convened and held at

Rangsharda Natyamandir Bandra Reclamation Bandra West Mumbai

400 050 on Saturday the 4th day of September 2010 at 11.30 am
for the purpose of considering and if thought fit approving with or

without modifications the proposed arrangement embodied in the

Composite Scheme of Arrangement between Reliance Natural Resources

Limited RNRL and Reliance Power Limited RPower and Atos
Trading

Private Limited ATPL and Atos Mercantile Private Limited AMPL and

Coastal Pindhra Power Infrastructure Limited CAPIL and Reliance Prima

Limited PPL and Reliance Futura Limited RFL and their respective

Shareholders and Creditors Scheme or the Scheme

TAKE FURTHER NOTICE that in pursuance of the said Order and as

directed therein meeting of the Equity Shareholders of the Applicant

Company will be convened and held at Rangsharda Natyamandir Bandra

Reclamation Bandra West Mumbai 400 050 on Saturday the 4th day

of September 2010 at 11.30 a.m at which place day date and time

you are requested to attend the said meeting

TAKE FURTHER NOTICE that you may attend and vote at the said

meeting in person or by proxy provided that proxy in the prescribed

form duly signed by you or your authorised
representative

is deposited

at the Registered Office of the Applicant Company at BLock st floor

Dhirubhai Ambani Knowledge City Navi Mumbai 400 710 not later than

48 hours before the scheduled time of the meeting

The Honble High Court of Judicature at Bombay has appointed Justice

Kania Retired Chief Justice of India failing him Shri Rao

Director of the Applicant Company and failing him Shri Bajaj Director

of the Applicant Company to be the Chairman of the said Meeting

copy of the Scheme the Explanatory Statement under Section 393

of the Companies Act 956 the Attendance Slip and Form of Proxy are

enclosed herewith

Sd
Kania

Former Chief Justice of India

Chairman appointed for the Meeting

Notes All alterations made in the Form of Proxy should be initialled

Only registered shareholders of the Applicant Company may

attend and vote either in person or by proxy or by Authorised

Representative under Section 187 of the Companies Act

1956 at the shareholders meeting

Enclosures As above

Mumbai

Dated this 6th day of August 201

Registered Office

Block St floor

Dhirubhai Ambani Knowledge City

Navi Mumbai 400 710



IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO 536 OF 2010

In the matter of the Companies Act 956

AND

In the matter of Sections 391 to 394 read with Sections 78 100 to

103 of the Companies Act 1956

AND

In the-matter of Composite Scheme of Arrangement

between

Reliance Natural Resources Limited RNRL
and

Reliance Power Limited RPower

and

Atos Trading Private Limited ATPL

and

Atm Mercantile Private Limited AMPL
and

CoastaL Andlira Power Infrastructure Limited CAPIL

and

Reliance Prima Limited RPL
and

Reliance Futura Limited RFL

RELIANCE NATURAL RESOURCES LIMITED company

incorporated under the provisions of the Companies Act

956arid- having its registered office at Block 1st floor

Dhfrubhi Ambani Knowledge City Navi Mumbai 400 710 Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT 1956

Pursuant to an Order dated the 6th day of August 2010 passed

by.theHonbte High Court of Judicature at Bombay in the Company

u.rnnpns for Direction referred to hereinabove meeting of the

Equity Shareholders of the Applicant Company is being convened

--ars held at Rangsharda Natyamandir Bandra Reclamation Bandra

West- Murnbai 400 050 on Saturday -the 4th day of September

20 Oat Ti .30 am for the purposeof considering and if thought fit

aproving
with or without modifications the arrangement embodied

iritl Composite Scheme of Arrangement between Reliance Natural

Resources Limited RNRL and Reliance Power Limited RPower
and Atos Trading Private Limited ATPL and Atos Mercantile Private

edAMPU and- Coastal Andha Power Infrastructure Limited

CAPIL andRetiance Prima Limited RPL and Reliance Futura

mj%edRFL and -their respective shareholders and creditors

or the Scheme
-2 Jnthis -Statement Reliance Natural Resources Limited is hereinafter

refeeed to as the Company or the Applicant Company or RNRL
acid-Reliance Power Limited as RPower and Atos Trading Private

it.imited as ATPL and Atos Mercantile Private Limited as AMPL and

Coattal AhilhraPower Infrastructure Limited as CAPIL and Reliance

PrimLirnited as RPL and Reliance Futura Limited as RFL The other

definitions contained in the Scheme will
apply to this Explanatory

Statement also

The pcopoded -Scheme inter do envisages
the following

The demerger of Business Undertaking as defined in the

Scheme of RNRL into RPower

The reerganisation of share -capital of RNRL
-- The transfer of Exploration -Block undertakings as defined in

the Scheme from RPower to Exploration SPVs wholly owned
subsidiaries of RPower

The merger of RFL into RPower

cosSfof the Scheme setting Out fl
detail the terms and conditions of

the arrangement which has been approved by the Board of Directors

of the
Applicant Company on 4th July 2010 is forming part of this

Explanatory
Statement

Backqround of the Companies

5.1 Reliance Natural Resources Limited

RNRL was incorporated on the 24th day of March 2000 under

the Companies Act 1956 under the name Reliance Platforms

Communications.com Private Limited Subsequently the name

was changed to Reliance Energy Private Limited on 3rd day of

January 2003 Thereafter it was changed to Reliance Wattage

Private Limited on 6th January 2003 and afterwards was

converted into public limited company on JuLy 25 2005

-Further the name of the Company was changed to Reliance

Fuel- Management Limited on 3rd day of August 2005 On

10th day of August 2005 the name was changed to Global

Fuel Management Services Limited.- On 9th day of January

2006 the name was changed to the present name Reliance

Natural Resources Limited

The Registered Office of the Applicant Company is situated

at Block st floor Dhirubhai Ambani Knowledge City Navi

Mumbai 400 710

The share capital structure of the Applicant Company as per

audited balance sheet as-on March 31 201 is as under

Authorised Capital
in Lakh

300.OO.OO.OOq Equity Shares of each 5000000

100.0000000 Unclassified Shares of 50000.00

each

Total 200000.00

Issued subscribed and paidup capital

633130422 Equity Shares of each fli .656.52

fully-paid up

TotaL 81 .656.52

Subsequent to the above date there has been no change in authorised

issued subscribed and paid up share capital of the Applicant Company

and

their respective Shareholders and Creditors



The equity shares of the
Applicant Company are listed on Bombay

Stock Exchange Limited and National Stock Exchange of India Limited

includes 5098500 equity shares represented by Global Depository

Receipts GDRs These GDRs are listed on the Luxembourq.Stock

Exchange

The objects for which the Applicant Company has been

established are set out in the Memorandum of Association The

main objects are as under

To carry on in India or elsewhere the business of buying

selling marketing supplying importing exporting trading

hedging storing distributing transporting manufacturing

compressing producing processing refining mixing

formulating purifying disinfecting converting

compounding developing deriving discovering searching

mining quarrying releasing manipulating preparing or

otherwise dealing in fuels required or used in industries

household agriculture laboratories hospitals aviators

vehicles space rockets communications power plants

energy generation water works forest plant protection

and all other purposes whatsoever including petroleum

petroleum products and by products petrochemicals

oil crude oxygen hydrogen nitrogen carbonic acid and

all sorts of gases including natural
gas NG liquifled

natural
gas LNG compressed natural

gas
CNG

liquifled

petroleum gasLPG and associated gaseous substance

hydro-carbons coal coal bed methane lignite coke

petrol naphtha high speed diesel aviation turbine fuel

superior kerosene oil including other related products

and to act as selling agents commission agents sales

organizers distributors stockists del-credre agents

agents wholesalers and retailers for aforesaid products

and designing developing erecting installing setting

up operating maintaining managing owning leasing

hiring retail or wholesale outlets pumps terminals

depots showrooms storage tanks warehouses godowns
objects equipment devices facilities infrastructure

and to carry on the business of transportation and

distribution designing setting up erecting maintaining

and operatingin India or abroad pipes pipelines cross

country piping systems cylinders and other allied fecilities

fur distribution of fuels gases naturril resources and to

provide other related and ancillary services facilities

assets or infrastructure including but not limited to

value all sorts of added serviceS and to plan establish

develop provide promote use operate conduct procure

facilitate maintain do business provide infrastructure and

acta consultants agent for attaining the above object

To carry on manage supervise and control the business

of transmitting manufacturing sUpplying generating

distributing and dealing irs electricity and all forms of

energy and power generated by any source whether

nuclear steam hydro or tidal water wind solar

hydrocarbon fuel natural gas or any other form kind or

description

The Applicant Company is engaged in sourcing supply and

transportation of gas coal and liquid fuels and shipping It is

also involved in the exploration and production activities of

the blocks offered under New Exploration and Licensing Policy

NELP and Coal Bed Methane Exploration round

5.2 ReLiance Power Limited

RPower was incorporated on 17th day of January 1995 under

the Companies Act 956 under the name Bawana Power

Private Limited Subsequently the name was changed to

Reliance Delhi Power Private Limited on 3rd dayof February

995 Furthet it was changed toReliance EQen Private Limited

on 7th February 2004 Further it was changed to Reliance

Energy Generabon Private Limited on 0th day of March 2004

Further on 31st day of March 2004 it was converted into

public limited company and its name was changed to Reliance

Energy Generation Limited On 7th day of July 2007 the name

was changed to the present name Reliance Power Limited

The Registered Office of RPower is situated at Block st floor

Dhirubhai Ambani Knowledge City Navi Mumbai 400 710

The share capital structure of RPower as per
audited balance

sheet as on March 31 2010 is as under

Authorised Capital in Lakh

5.000.000000 Preference Shares of 5.00.000.00

10 each

1.000.000000 Equity Shares of 10 each 1.00.000.00

TotaL 16.00.000.00

Issued subscribed and paid-up capital

2.396.800.000 Equity Shares of 10 each 2.39.680.00

fully paid-up

Total 239680.00

Subsequent tothe above date there has been no change in authorised

issued subscribed and paid-up share capital of RPower The equity

shares of RPower are listed on Bombay Stock Exchange Limited and

National Stock Exchange of India Limited

Id The objects for which RPower nas been established are set out

in its Memorandum of Association The main objects are as

under

To
carry on all or any of the business of producers

manufacturers generators suppliers distributors

transformers converters transmitters processors

developers storers procurers carriers and dealers in

electricity all form of energy and any such products and

by products derived from such business including without

limitation steam fuels ash conversion of ash into bricks

and any products derived from or connected with any

other form of energy including without limitation to

conventional sources such as heat thermal hydel and
or from nonconvencional sources such as tidaiwave

wind tolar geothermal biological biogas and coal bed

methane

To carry on all or any of the business of purchasers

creators generators manufacturers producers procurers

suppliers distributors converters processors developers

storers carriers and dealers in design or otherwise acquire

to use sell transfer or otherwise dispose of electricity

steam hydro or tidaL water wind solac hydrocarbpn

fuels fuel handling equipments and machinery and fuel

handling facilities thereto and any products qr by products

derived from any such business including without

limitation distillate fuel oil and natural
gas

whether in

liquefied or vaporized form or other energy of every

kind and description and stoves cookers heaters geysers

biogas plants gas and steam turbines boilers generators

alternators diesel generating sets and Other energy

devices and appliances of every
kind add description

RPower is presently engaged in the development construction

and operation of power generadon projects

5.3 Atos Trading Private Limited

ATPL was incorporated under the provisions of the Companies

Act 1956 on the 12th day ofiJanuary 2010

The Registered Office of ATPL is situated at Block 1st floot

Dhirubhai Ambani Knowledge City Navi Mumbai 40071

The share capital structure of ATPL as per audited balance sheet

as on March 31 2010 is asunder

Authorised Capital
in Lath

10.000 Equity Shares of 10 each

Total

Issued subscribed and paid-up capital

10000 Equity
Shares of 10 each fully paid-up

Total

Subsequent to the above date there has been no change in authorised

issued subscribed and paid-up share capital of ATPL ATPL is wholly

owned subsidiary of RFL and an indirect whouy ownei subsidiary of

Power

The objects for which ATPL has beenestablished are set out in

the Memorandum of Association The main object is as under



To
carry

on business as general merchants and traders

in goods and commodities on ready or forward basis

commission agents buying and selling agents brokers

importers exporters and to act as manufacturers

representatives The Company shall undertake not to

carry on any scheme activity which is prohibited under

the Act The Prize Chits and Money Circulating Scheme

Banning Act 978

Ce ATPL is newly incorporated Company and is currently not

carrying on any significant business activity It proposes to

engage in
exploration production

and distribution of coal bed

methane CBM gas
and other related activities

5.4 Atos Mercantile Private Limited

AMPL was incorporated on the 2th day of January 2010

under the Companies Act 1956

The
Registered Office of AMPL is situated at Block 1st floor

Dhirubhai Ambani Knowledge City Navi Mumbai 400 710

The share capital structure of AMPL as per audited balance

sheet as on March 31 2010 is as under

Authorised Capital in Lakh

10.000 Equity Shares of 10 each

Total

Issued subscribed and paid-up capital

10.000 Equity Shares of 10 each fully paid-up

Total

Subsequent to the above date there has been no change in authorised

issued subscribed and paid-up share capital of AMPL AMPL is

whOlly owned subsidiary of RFL and an indirect wholly owned

subsidiary of RPower

The objects for which AMPL has been established are set Out in

the Memorandum of Association The main object is as under

To carry on business as general merchants and traders

in goods and commodities on ready or forward basis

commission agents buying and selling agents brokers

importers exporters and to act as manufacturers

representatives The Company shalt undertake not to

carry on any scheme activity which is prohibited under

the Act The Prize Chits and Money Circulating Scheme

Banning Act 1978

Ce AMPL is newly incorporated Company and is currently not

carrying on any significant business activity It proposes to

engage in
exploration production and distribution of coal bed

methane CBM gas and other related activities

Coastal Andhra Power Infrastructure Limited

CAPIL was incorporated under the provisions of the Companies

ct 1956 on 27th day of December 2005 under the name
Reliance Health Sciences Limited Subsequentlj the name

was changed to the present name Coastal Andhra Power

Infrastructure Limited on 28th day of Febrqary 2008

The Registered Office of CAPIL is situated at Block St floor

Dhirubhai Ambani Knowledge City Navi Mumbai 400 710

The share capital structure of CAPIL as per
audited balance

sheet as on March 31 2010 is as under

Authorised Capital in Lakh

50000 Equity
Shares of each

Total

Issued subscribed and paid-up capital

50.000 Equity Shares of 10 each fully paid-up

Total

Subsequent to the above date there has been no chenge in authorised

issued. subscribed and paid-up share capital of CAPIL CAPIL is wholly

owned
subsidiary of RFL and an indirect wholly owned subsidiary of

RPowr

ri The objects for which CAPIL has been established are set Out 10

the Memorandum of Association The main object is as under

To
carry on business to operate lease install develop

promote manage own maintain
projects

in the

infrastructure sectors including setting up of power plant

including non-conventional energy sources installation

of equipment handling equipment loading equipment

power stations and reservoirs mining fuel management

and operations airports terminals roads highways

flyovers bridges buildings wells dams barrages weirs

tunnels canals inter linking projects of rivers to support

any of the infrastructure project and to conceive plan

collaborate survey design study own operate maintain

and to evaluate all steps process avail or provide

techniques and methods for setting up of all types of

Infrastructure Projects facilities or works and to build

construct install erect undertake lay down commission

establish own operate manage controland administer

lease transfer all Infrastructure Projects
in the

capacity

of principals contractors advisOrs engineers consultants

service providers surveyors or otherwise in India or abroad

le CAPIL proposes to engage in exploration production and

distribution of coal bed methane CBM gas and other related

activities

5.6 Reliance Prima Limited

RPL was incorporated under the provisions of the Companies

Act 1956 on 12th day of September 2008

The Registered Office of PPL is situated at Block 1st floor

Dhirubhai Ambani Knowledge City Navi Mumbai 400 710

Ic The share capital structure of RPL as per audited balance sheet

as on March 31 201 is asunder

Authorised Capital in Lakh

50.000 Equity Shares of 10 each

Total

Issued subscribed and paid-up capital

50000 Equity Shares of 10 each fully paid-up

Total

Subsequent to the above date there has been no change in authorised

issued subscribed and paid-up share capital of RPL PPL is wholly

owned subsidiary of RFL and an indirect wholly
owned

subsidiary of

PPower

The objects for which RPL has been established are set Out

the Memorandum of Association The main object is as under

To buy sell import export manufacture treat prepare

and deal in merchandise commodities and articles and

generally to carry on business as merchants traders

exporters importers commission agents buying and

selling agents brokers and to do all kinds of agency work

in all kinds of general produce substances materials

merchandise articlds and machinery of al spare

parts accessories and equipment in India and elsewhere

in the world

Ce RPL proposes to engage in exploration production and

distribution of oil and
gas

and other related activities

5.7 Reliance Futura Limited

RFL was incorporated under the provisions of the Companies

Act 1956 on the 12th day -of September 2008

The Registered Office of RFL is situated at Block 1st floor

Dhirubhai Ambani Knowledge City NavI Mumbat 400 710

The sharecapital structure of RFL as per audited balance sheet

as on March 31 2010 is as under

Authorised
Capital

in Lakh

50000 Equity
Shares of 10 each

Total

Issued subscribed and paid-up capital

50000 Equity Shares of each fully paid-up

Total

Subsequent to the above date there has been no change in authorised

issued subscribed and paid-up share capital of RFL PFL is wholly

owned subsidiary of RPower



The objects for which RFL has been established are set Out in

the Memorandum of Association The main object is as under

To design develop research experiment new process

goods materials articles and in the development of

new futuristic projects technologies and to undertake

aid promote and co-ordinate projects studies forecast

and surveys prepare schemes project report market

research and other studies in all areas including civil

mechanical structural mining engineering network

services information and technology e-commerce

digital marketing entertainment and power projects in

India and elsewhere in the world

ATPL AMPL CAPIL and RPL are wholly owned
subsidiary

companies of RFL

Rationale of the Scheme

AlIthe above companies are part of the Reliance Ant Dhirubhai Ambani

Group the Group

Injune 2010 RNRL has
signed revised Gas Supply Master Agreement

GSMA with Reliance IndustriesLimited as directed by the Honbie

Supreme Court of India In order to make better utitisation of GSMA
RPower now intends to consolidate the business of RNRL into itself

The consolidation would inter alto have the
following benefits

Cost savings in terms of economies of scale sourcing benefits

veindor- rationatizatiotr more focused operational efforts

rationalisiltion standardisation and simplification of business

processes arid productivity improvements

The synergies that exiSt between the two entities can be
put

to the bestadvanrageof all stakeholders

ii Greatet size scale integration greater financial strength and

flexibility for -the restructured entity

iv Strengthening leadership in the industry in terms of the asset

base revenues prodajct range production volumes and market

share

The consolidated entity will benefit from improved organizational

capability and leadership arising from the combinatiOn of people

from RNRL and RPower who have the diverse skills talent

and vast
experience

to compete successfully in increasingly

cometitivit industries

vi Gas supply under RNRLs Gas Supply Master Agreement

with Reliance Industries Limited will facilitate accelerated

implementation of RPowers plans for setting up over 8.000

MW of gas based power generation capacity

vil Enable-faster utilization for gas and oil-produced by exploitation

of prospects for gas from RNRLs share in Coal Bed Methane

CBMblocks comprising of interests in CBM blocks with an

acreage of 3.25 sq kms and estimated resources of about 193

billion cubic melersand share in an oil and gas block in Mizoram

with an acreage 3.61 9-sq kms and reserve potential of up

to 28 billion cubic meters

viii Enhanced reliability and cost efficiency for fuel supplies through

RNRLs coal supply logistics and shippingbusiness

ix
Significant further enhancement of RPôweris oVerall growth

prospects including
PPowers diversified generation portfolio

and--its substantial-coal reserves in-India and abroad

For athieinq betterfocus and management efficiency
it is essential

that -the core and- non core activities are housed under separate

entities To achieve this end the non core business assets Would be

retained with RNRL which would become wholly owned subsidiary

of RPowec.-

Fulther the Exploration Blocks situated at Barmer inPaja-sthan

Kothagudem in Andhra Pradesh Sohagpur in Madhya Pradesh and

in Mizoram acquired by RPower consequent to the clemerger of the

Business undertaking would be transferred tofourseparateSpecial

Purpose Vehicles SPVs which would behek thOugh fFL it wholly

owned subsidiary of RPower so as to achieve the following benefits

Management focus

b.- Enhanced financial strength and flexibility

Core competence separation

Simplified and transparent business structure

Attribution- of- appropriate risk and valuation to different

businesses based on their respective risk return profile and cash

flows

Greater visibility on the performance of individual businesses

Global competitiveness

Productivity gains

Rationalisation of business processes

Optimisation of fiscal incentives

Reduction of volatility in the earnings stream

As
part of the restructuring

RFL is proposed to be merged with

RPower to achieve the followilsgbeneflts

Reducingadministrative cost

ii Removing multiple layer inefflciencles and

iii Achievin operatitinitl and manageinant officiency

Salient features of the Scheme are as under

Appointed Date of the Scheme is the Effective Date

-- The-Scheme would-become effective-on the last- a-the dates

on which the certified copies of the öMlirli ofthH4tjWourt of

Judicature at Bombay are filed withthe Registrar of-Companies

MatulrashtraMumbai-by-alt-the-cor-npanies-who are par-ties to

the Scheme

Dernerger of Business Untie takU -ofRNliL intoikI1oWr

With effect from the Appointed Data the whole of the

undertaleng and properties of the- Business Undettaking

of RNRL shall pursuant to the provisions thritained in

Sections 9T to 394 andall other applicable provisions if

any of the Act and withoutanyfurther act deed matter

or thing stand transferred tp and vested in and or be

deemed to be transferred to arid vested in RPower so as

to vest in RPower ajI rights
titles and interest

pertaining

to the Business Undertaking

In consicletation of the transfer and vesting of the Business

Undertaking of RNPt ir RPower RPower shall on or after

the Record Date without any further application or deed

issue and allot to all shareholders of RNRL whose names

appears in the Register of
Members of RNRL as on the

Record Date or to his her heirs executors administrators

or the successors in title as the cese may be
fully paid

up equity shares in the ratio of One equity share of

each of RPowerfor every
Four equity shares of

each held by the shareholders in RNRL

The Equity Shares to be issued to the members of RNRL

above shall be -subject to the l1emoratium and Articles

of Assoiationot RPoiive the

existing equity
shares of RPower in all

respects including

dividends

RPower shell apply to the relevapt Stocl Exchanges or

the concerned Government authorities for listing of its

equity shares whch willbeallqtteti in pusuance of this

Scheme

Upon the coming into effect of this Schenie all staff

workmen and employees of RNRL engaged in or in

relation to its 8usiness Undertaking and who are in such

employment as on the Effective Date shall become the

staff workmen and employeq f.RP c.s4oUt any

break in their- service -and n- the basis of-cootinijity of

service and the terms and conditions of thee -ripoyment

with RPower shall not be less
favourableirp

ithose

applicable- to them-with reference to_RNRL -irs relation

to the Business Wodetitaking on-theEteslate

Reorganisation of Share Capital of RNPL

Upon the scheme being effective the
Original

Share

Capital of RNIRL without any further act ordeŁd shall

stand cancelled Consequentls anequivalent asoljnt of

authoried-and issued equity shae-capitalof--RF4RL will

also be cancelled

Upon the sanction of the Scheme by the HiiCtitirt but

before the effective date RPower shall plack deposit of

500.000 Rupees five lakh only with RNRL which shall be

adjusted for issue of .00000 fully paid up equity shares of



each at par to RPower on the Scheme becoming

effective

Transfer of Exploration Block Undertakings to Exploration SPVs

With effect from the Appointed Date the whole of

the undertaking and properties of the Exploration

Block Undertaking Exploration Block Undertaking

Exploration Block Undertaking and Exploration Block

Undertaking transferred to RPower as per
Section of

the Scheme shall pursuant to the provisions contained in

Sections 391 to 394 and all other äpplicàble rovsibns if

any of the Act and without any further act deed matter

or thing stand transferred to and vested in and or be

deemed to be transferred to and vested in Exploration SPV

Exploration SPV Exploration SPV and Exploration

SPV
respectively so as to vest all

rights of RPower in

respective
SPVs

The Exploration SPVs are indirect wholly owned subsidiaries

of-RPower The Scheme is intended to restructure within

the-group ofcompanies controlled by PPower the holdin4

of the Exploration SPVs in more efilcient manner with

due
regard to project specific

risks and consistent.with

the diverse needs of business and does not involve any

movement of assets or liabilities to any company outside

the group controlled by RPower Hence the Exploration

SPVs shall in lieu of issuing any shares or paying any

consideration to RPower or to its shareholders record

an amount equal to the fair value of the Exploration

Undertakings arGeneial Reserve

Upon-the coming into effect of this- Scheme all staff

workmeyl and employees engaged in or in relation to its

thCtplotation Blotic Undititakings and whd arein such 13
employment as on the Effective Date-shall become the

and employees of respective Exploration

$PVs without any break in their service and on the basis

of cbAtinuit of tervke Ædithe tertht add conditions of

their-employment with respective Exploration SPVs shall

not be less favourable than those applicable to them with

reference to RPower in relation to the Exploration Block

Undertakings on the Effective Date

Mergeiof lIFT into RPower

Wit- effect from the Appointed Date the whole the

undeftaRog
and

properties of Rift including investmeots

shall pUrsdÆit to the róiiisiàth contained iii Sectidns 391

to 394 and-all other applicable provisions if any of the

Actand without any furtheract deed matter orthing

stand transferred to and vested in and or be deemed
to be transferred to and vested in RPower so as to vest

inRPoWer all rights title and interest pertaining thereto

Since the entire share capital of RFL is held by RPowet no

consideration shall be payable dischargeable for merger

Upon the coming intd effect of this Scheme all staff

--

workmen and employees of RFL engaged in or in servict

on She Effective Date shall become the staff wockmeq
arid employees -of RPower without an9 break in their

IS

The features set out above being only the salient features of

the Scheme the members are requested to read the entire text

of the Scheme annexed to this notice to get fully acquainted

with the provisions thereof

The
rights

and interests of the members and the creditors of RNRL

PPower ATPL AMPL CAPIL RPL and RFL will not be prejudicially

affected by the Scheme

The Scheme-was approved by the Board of Directors ofrRNRL on 4th

July 201 after considering the valuation arrived at by M/s KPMG

India Private Limited and issued in their repOrt of even date The

Board of Directors of PPower CAPIL RPL and PIT have approved the

sfjresacl Schems at their meetings held on 4th
July

201 and the

Board of Directors of ATPL and AMPL have approved the aforesaid

Scheme at their meetings held on 23rd July 2010

Noinvestigatiorr proceedings have been initiated or are pending under

SectiOn 235 to Section 251 of the- Companies Act 1956
against

PNPL

11 On the Scheme
being approved by the equity-shareholders as er the

requirements of Section 391 of the Act RNRL wilt seek sanction of

the Honble High Court of Judicature -at Bombay

12- PNRL has obtained the approval to the Scheme in terms of clause

24f of the Listing Agreement from the Bombay Stock Exchange

Limited vide its -letter dated July- 28 2010 and frorm the N4tional

Stock xchange of India limited vide its letterMÆtedjtily 29 201

In the event ad of the requisite approvals enumerated in the Scheme

not being received by March 31 201 orwithin such further period

or periods as may be-agreed upon by the iespective Board-of Directors

of the Parties the parties may resolvethat the said Parts wherein

requisite approvals are not btairied shall stand revoked cancelled

and be of no effect save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any rights

and or liabilities which might have arisen or accrued pursuant thereto

and which shalt be governed and be preserved or rked out as is

specifically provided in the Scheme or as may otherwise be expedient

and be agreed by the respective
Board of Directors of the

parties

In such case each party shall bear and pay its respective costs

charges and expenses for and or in connection with the Scheme

14 The directors and manager of RNRL RPower.ATPL AMPL CAPIL

PPL and PEL may be deemed to be concernid and or interested

in the Scheme only to the extent of their sharehotding in the

Companies or to the extent the said directOrs are cOmmon directors

in the Companies or to the extent the saiddirectors are the
partners

directors members of the companies firms association -of persons

bodies corporate
and ./ or beneficiary of trust that hold share-s in any

of the companies or to the extent they may be allotted shares in

PPower as result of the Scheme Save as aforesaid- none of the

directØrs and manager of the Company have any material interest in

the proposed cheme

service and on the basis of continuity of service and the

terms and conditions of their employment with PPower

shall not be less favourable than those applicable to them

with reference to PFL on the Effective Date-

The details of shareholding of Directors and Manager of PNPL in PNPL RPower ATPL AMPL CAPIL PPL and RIft either singly or jointly as on

June 3D 2010 are as under

Names Designation No of No of No of No of No of No of No of

shares held shares held shares held shares held shares held shares held shares held

in RNRL in RPower in ATPL in AMPL inCIL in RPL in RFL

Shn Ani Ambanu Chairman 18 59 171 000 Nil Nil Nil Nil Nil

Shd Anil Singhvi Vice-Chairman Nil Nil Nil Nil Nil Nil Nil

Shri Rao Director Nil Nil Nil Nil Nil Nil Nil

ShrijL Bajaj Director Nil 27 Nd Nit Nil Nil Nil

Dr Bakul-Oholakia Director 7970 3.000 Nil Nit Nil Nil Nil

Shni-Ashish S-Karyekar Manager Nil 45

Holdingshäres Jointly with AAA Project Ventures Private Limited

Holding
share jOintly with Reliance Futura Limited

Holding
share

jointly with Reliance Power Limited



16 The detafts of sharehoiding of Directors and Manager of RPcwer in RNRL RPower ATPL AMPL CAPIL RPL and RFL either singly or jointly as on

June 30 2010 are as under

Names Designation No of No of No of No of No of No of No of

shares held shares held shares held shares held shares neld shares held shares held

in RNRL in RPower in ATPL in AMPL inCAPIL in RPL in RFL

Shri AnilAmbarri Ctrairman 1859171 1000 Nil Nil Nil Nft Nil

Shri Mankad Whole-time Director 528 NiL Nil Nit Nil Nill NIL

Shri Rao Director Nil Nil Nil Nil Nil Nill Nil

Shri
Bajaj

Director Nil 27 Nil Nil Nil NiL Nrl

DrYogendra Narain Director NIL Nil Nil Nil Nil
Niij

Nil

PareshRodThlanager
100 25 NiL Nil

Holding share jointly
with AM

Project Ventures Private Limited HotdinO share
jointly

with Reliance Power Limitec

Holding sOare jointly
with ReLiance Futura Limited

17 Th debIt of shaehcldirg of 7ircctors of ATPL ATPL PNRL RPover AML CAPIL i1PL rii IrEL ctrie ooi olotly as Jone 37 2710

are under

Name of Directors No of shares No of shares No of shares No of shares No of shares No .f shares No.r4 shares

held in RNRL held in heLd in ATPL held in AMPL held in CPIL head in RPL hid in RFL

Shri Ashish Karyekar NiL

Snri Divyesh Dalal Nil Nilj
Nil Nil Nil Nil NiL

Holding share jointly rth Retsnce Futura Limited

Holding share jointly with Reliance Power Limited

18 The details cf shareholdind of Directors of AMPL in MPL RNRL RPowcc ATPL CAPIL RPL and RFL eIther singly crjointl as en June 30 2010

are as under

Name of Directors No of shares No of shares No of shares No of shares No of shares No of shares No of shares

held in RNRL held in held in ATPL held in AMPL held in CAPLL held in RPL held in RFL

RPower

Shri PsCish Karyekar Nil 45

Sari Divyesh DalaL Nil Nil Nil Nil Nil NIL Nd

Shri Lekshmsn Ramakrishna 2500 347 NiL Nil Nil Nil

Holding share jointly with Reliance Futura Limited

Holding share jo with Reliance Power Limited

19 The details of shareholding of Directors of CAPIL in CAPIL RNRL RPower ATPL AMPL RPL and PFL either
singly or jointly as on June 30 2010

are as under

Name of Directors No of shares No of shares No of shares No of shares No of shares No of shares No of shar
held in RNRL held in held in ATPL held in AMPL held in CAPIL held in RPL held in RFL

RPower

Shri Paresh Pathod 100 25 Nil Nil

Shri Abhijit Banerjee Nil Nil Nil Nil

Shri Ashish Karyekar Nil 45

HoLding share jointly
with Reliance Futura Limited

Holding share jointly
with Reliance Power Limited

20 The details of sharehoiding of Directors of RPL in PPL RNRL RPower ATPL AMPL CAPLL and RFL either singly or Jointly as on June 30 2010

are as under

Name of Directors No of shares No of shares No of shares No of shares No.ofshares of shares No of shares

held in RNRL held in held in ATPL held in AMPL held in CAPIL held in RPL held in RFL

RPower

Shri Divyesh Dalal Nil Nil Nil Nil Nil Nil NJ
Shri Fralcash Khedekar Nil 27 NIl Nil

Ms Shivangi Sarnani Nil Nil Nil Nil Nil Nil NiL

Holding share jointly with Reliance Futura Limited

Holding share jointLy wIth Reliance Power Limited

21 The detaiLs of shareholding of Directors of RFL br REL RNRL RPower ATPL AMPL CAPIL and RPL either singly or jointly as on June 30 2010

are as under

Name of Directors No of shares No of shares No of shares No of shares No of shares No of shares No of shares

held in RNRL held in held in ATPL held in AMPL held in CAPIL rsetd in RPL held in RFL

RPower

Shri Abhijit Banerjee Nil Nil Nil Nb

SM Mohan Limaye Nil Nil Nil Nil Nil Nil Nil

Ms
Shivangi

Samani Nil Nil Nil Nit Nil Nil Ni

Holding share jointly with Reliance Futura Limited

Holding share jointly with Reliance Power Limited



22 Thc srareholn7 patmrn or RNRL as on June 30 2010 is as follows

Category of Shareholder Total No of Shares As of ABCde
5iareholdin of Promoter and Promoter Group

Indian

individuals Hindu LlndMded
FamiLy 8845089 0.54

Central Government State Governments 0.00

fc Bodcs Coor3te 886763053 54.30

FinancaL Instdut Barks 00

000

Sub -AtaL IA1 895608142 54.84

Foreign

00 ndivouaLs Non-ReseotInctvidus Forei7n Individuals 000

Bodies Corporate 0.00

Ifl5tLtUtOOS
0.00

An.y Other Specify 0.00

Sub -Total A2 0.00

Total sharehodin of Promoter and Promoter Group AA1 A2 89.56081 42 54.84

Public Shareholdinq

Institutions

Mutual Funds 011 970971 0.06

Id Fnancal institutions Banks 1559139 0.10

ol Central Government State Governments 9851 15 0.06

Venture
Capital Funds 0.00

Imurane Companies 3.4202.853 2.09

If Foreign Institutional Investors 71 744508 439

Forei7n
Venture

Capital Investors 0.00

Ar Other Specify 000

Sub -Total B1 094.62586 6.70

Non-Institutions

Bodies Corporate 02865669 6.30

Individuals

Individual shareholders holdin7 nominal share capital u0to lakh 472574372 28.94

ii Individual shareholders holding nominal share
capital in excess of lakh 2.81 .25929 1.72

Any Other Specify

NR1s OCB5 19429624 1.19

Sub -Total B2 622995.594 38.15

Total Public Shareholdin BB1B2 732458180 44.85

TOTAL 1628066322 99.69

Shares held by Custodians and against which Depository Receipts have been issued 50.641 00 0.31

GRAND TOTAL ABC 1.63.3130.422 100.00

Post Scheme PNRL would become wholly owned subsidiary of RPower since the entire post Scheme paid up capital 01 RNRL i.e 1.00000 fully

paid- up equity shares of each at par would be held by RPower end its nominees



23 Pre and Post Scheme shareholding pattern of PPower based on shareholding as on June 30 2010 is as follows

10

Category of Shareholder Pre Scheme Post Scheme

No of Equity As of No of Equity As of

Shares A48C Shares ABC
Shareholding of Promoter and Promoter Group

Individuals Hindu Undivided Family 1.000 0.00 22.1 2272 0.08

Bodies Corpbrate 203.1999.000 84.78 225.3689764 80.34

Total shareholding of Promoter and Promoter Group 203.20.00.000 84.78 2255902.036 80.42

tublic
SharehoIdin

Institutions

Mutual Funds UTI 87.28.160 0.36 89.70902 0.32

Financial Institutions Banks 16605481 0.69 1.6995266 0.61

Central Government State Government 0.00 246279 0.01

Venture Capital Funds 0.00 0.00

Insurance Companies 1751 6831 0.73 2.6067544 0.93

Foreign Institutional Investors -- 90228083 3.76 108164.2-10 3.86

Sub-TotaL -.1-3.30.78555 5.55 160444201 5.72

Non-institutions

Bodies Corporate 4.31.39695 1.80 6.885611 2.45

Individuals

Individual shareholders holding nominal share capital up to 17-2018.504 7.18 29.2564991 10.43

1lakh

ii Individual shareholders holding nominal share capital in excess 13380006 0.36 18008.595 0.64

of1 lakh

Any Other specify

Non Residents Indians Overseas Corporate Bodies 31 83 240 13 8040 646 29

Sub-Total 23.17.21445 9.67 387470344 13.82

Total Public Sharehoiding 364800000 5.22 54791 4545 9.53

Total AB 2396800.000 100.00 2803L1-6.581 9995

Shares held by Custodians and against which Depository 0.00 2-.6602 0.05

Receipts have been-issued

TotalABC 239.68.00000 lt0.00 280.5082606 100.00

24 The shareholding pattern of ATPL pre and post the Scheme is as follows

25 The sharehoding pattern of AMPL
pre

and
post

tile Scheme is afotio.vs

Sr Pre Arrangement Post Arrangement

No
Name of the Shareholder No of shares Name of the Shareholder No of shares

Reliance Futura Limited 999 99 99 Reliance Power Limited 999 99 99

Shri Ashish Karyekar jty with 01 Shn Ashish Karyekarjtly with Reliance 01

Reliance Futura Limited Power Limited

L_
Total io.óOo iO0 io.óoo 100

Sr Pre Arrangement Post Arrangement

No
Name of the Shareholder No of shares Name of the Shareholder No of shares

Reliance Futura Limited 9999 99.99 Reliance Power Limited 9999 99.99

Shri Ashish Karyekar jtly with 0.01 Shri Ashish
Karyekarjtly

with Reliance 0.01

Reliance Futura Limited Power Limited

Total 10.000 100 10000 100



26 The shareholding pattern of CAPIL pre and post the Scheme is as foLlows

Sr Pre Arrangement Post Arrangement

No
Name of the Shareholder No of shares Name of the Shareholder No of shares

Reliance Futura Limited 49994 99.99 Reliance Power Limited 49.994 99.99

Shri Ramesh Shenoy jtly with 0.01 Shri Ramesh Shenoy jtly with Reliance 0.01

Reliance Futura Limited Power Limited

Shri Abhijit Banerjee jtly with Shri
Abhijit Banerjeejtly with Reliance

Reliance Futura Limited Power Limited

Shri Ashish Karyekar jtly with Shri Ashish Karyekarjt with Reliance

ReLiance Fritura Limited Power Limited

Shri Paresh Rathod jtly
with Shri Paresh Rathod jtlywith Reliance

Reliance Futura Limtec Power Umte

ShriV Subramanian jtly with ShriVSubramariian jtly with Reliance

Ret er Fu mitcl Powp rn ted

Shti Prakash Khedekar jtly with Shri Prakash Khedekar jtly with

Reliance Fututa Limited Reliance Power Limited

Total 50.000 100.00 50.000 100.00

27 The shareholding pattern of RPL
pte

and post the Scheme is as follows

28

Sr Pre Arrangement Post Arrangement

No
Name of the Shareholder No of shares Name of the Shareholder No of shares

Peliance Futura Limited 49994 99.99 Reliance Power Limited 49994 99.99

Shri Abhijit Banerjee jtly with 0.01 Shri
Abhijit Banerjee jtly with Reliance 0.0.1

Reliance Futura Limited Power Limited

Shri Ashish Karyekar jtly with Shri Ashish Karyekarjtly with Reliance

Reliance Futura Limited Power Limited

ShriPrakash
Khedekarjtly with Shri Prakash Khedekar jtly with

Reliance Futura Limited .- ... Reliance PowrLimited

Shri Paresh Rathod
jtly

with Shri Paresh Rathod Jtly with Reliance

Reliance Futura Limited
.- Power Limited

Shri Subramanian jtly with Shri Subramanian jtly with Reliance

Reliance Futura Limited Power Jnited

Shri Sitansh Magia jtly with Shri Sitansh Magia jtly with Reliance

Reliance Futura Limited sier Limited

Total 50.000 10000 50000 100.00

The sharehotding pattern of RFL pre and post the Scheme is as
follsts

Sr Pre Arrangement -- Post Arrangement

No
Name of the Shareholder No of shares Name of the Shareholder No of shares

Reliance Power Limited 49994 9.99 Not Applicable since post arrangement RFL will merge with RPower

will be dissolved without winding up if so directed by the Court
Shri Abhlpt Banerjee jtly with 00.1

Reliance Power Limited

Shri Ashish Karyekar jtly with

Reliance ower Limited
.Lr-

StutSitansh-Magiajtlywith

Reliance Power Limited

Shri Paresh Rathod jtly with

or .RCUarrcePoweLimited
.1

Shri Subramanian Jtly with

.ReliancePowerLimited .-
Shri Prakash Khedekar Jtly with

Reliance Power Limited

Total .50000 100.00

\-1i-

IL ltr.

11



29 Inspection of the foUowing documents may be had at the
Registered Office of RNRL at Block St floor Dhirubhai Ambani Knowledge City Navi

Mumbai 400 710 on all working days except Saturdays of the Company between 1100 am and 100 pm up to one day prior to the date of

the Court Convened Meeting

Certified copy of the Order dated the 6th day of August 2010 of the Honble High Court of Judicature at Bombay passed in-Company

Summons for Direction No 536 of 2010 directing the convening of the meeting of the Equity Shareholders of the Company

Composite Scheme of Arrangement

Memorandum and Articles of Association of RNRL RPower ATPL AMPL CAPIL RPL and RFL

Audited financial statement of accounts as on March 31 2009 of RPower and RNRL

Audited financial statement of accounts as on March 31 2010 of CAPIL RPL ahd RFL

Audited financial
results as on March 31 2010 of RPower and RNRL

Unaudited financial statement of accounts as on June 30 2010 of ATPL AMPL RPL and RFL

Valuation Report issued by
KPMG India Private Limited

No objection certificates to the Scheme received from Bombay Stock Exchange Limited dated July 28 2010 and the National Stock Exchange

of India Limited dated JuLy 29 2010

This statement may be treated as an Explanatory Statement under Section 173 and Section 393 of the Companies Act 956 copy of the Scheme

Explanatory Statement and Form of Proxy may be obtained from the Companys Registered Offce at Block 1st floor Dhirubhai Arnbani Knowledge

City Navi Mumbai 400 710 and or at the office of the Advocates M/s Rajesh Shah Co 16 Oriental Building 30 Nagindas Master Road flora

Fountain Mumbai 400 001 during ordinary business hour-s on all wOtking days except Saturdays

Place Mumbai

Date 6th day of August 2010

Registered Office

Block 1St floor

bhirubhai Ambani Knowledge City

Navi Mumbai 400 710

Sd/
Mu Kania

FotmerCIilef justice of India

Chairman appointed for the Meeting

Composite Scheme of Arranement

between

Reliance Natural Resources Limited

and

Reliance Power Limited

and

Atos Tradinq Private Limited

andr

Atos Merchantite Private Limited

and

Coastal Andhra Power Infrastructure Limited-

and
Reliance Prima Limited

and

Reliance .Futura Limited

and --

their respective Shareholders and Creditors

under sections 391 to 394 read with sections 78 100 to 03-of the Companies Act 1956

PREAMBLE

Description of the Companies

Reliance Natural Resources Limited RNRL is public
Listed

company engaged in sourcing supply and transportation of

gas coat and liquid fuels It is also involved in the exploration

and production activities of the blocks offered under New

Exploration and Licensing Policy NELP and Coal Bed

Methane Exploration round

Reliance Power Limited RPower is also public
listed

company engaged in the development construction and

operation of power generation projects with combined

planned capacity of 33.480 MW the largest portfolio of

private power generation assets under development in India

Ic Atos Trading Private Limited Atos Merchantile Private Limited

Coastal Andhra- Power Infrastructure Limited and Reliance

Prima Limited are wholly owned subsidiaries of Reliance

Futura Limited

Reliance Futura Limited is public company Which is wholly

owned subsidiary of RPower

Rationale and Purpose of the Scheme

All the above companies are part of the Reliance Anil Dhirubhai

Ambafli Gróüp the Group

In June 2010 RNRL has signed
revised Gas Supply Master

Agreement GSMA with Reliance Industries Limited as directed

by the Supreme Court of India In order to make better utitisation

of GSMA RPower now intends to consolidate the business of RNRL

into itself

12



The consolidation of the fuel handling business of RNRL with

RPower would inter alia have the following benefits

Cost savings in terms of economies of scale sourcing benefits

vendor rationallzation more focused operational efforts

rationalisation standardisation and simplification of business

processes and productivity improvements

ii The synergies that exist between the two entities can be put

to the best advantage of all stakeholders

iii Greater size scale integration and greater financial strength

and flexibility for the restructured entity

iv Strengthening leadership in the industry in terms of the

asset base revenues product range production volumes and

market share

The consolidated entity will benefit from improved

organizational capability and leadership arising from the

combination of people from RNRL and RPower who have

the diverse skills talent and vast experience to compete

successfully in increasingly competitive industries

vi Gas supply under RNRLs Gas Supply Master Agreement
with Reliance Industries Limited will facilitate accelerated

implementation of RPowers plans for setting up over 8000

MW of gas based power generation capacity

vii Enable faster utilization for gas and oil produced byexploitation

of prospects for gas from RNRLs Coal Bed Methane CBM
blocks comprising of interests in CBM blocks with an

acreage of 3251 sq kms and estimated resoUrces of about

193 billion cubic meters and share in an oil and
gas

block

in Mizoram with an acreage of 3.619 sq kms and reserve

potential of up to 28 billion cubic meters

viii Enhanced reliability and cost efficiency for fuel supplies

through RNRLs coal supply logistics and shipping business

ix Significant further enhancement of RPowers overall growth

prospects including RPowers diversified generation portfolio

and its substantial coal reserves in India and abroad

Jor
achieving better focus and management efficiency it is essential

that the core and non core activities are housed under
separate

entities To achieve this end the non core business assets would

be retained with RNRL which would become wholly owned

subsidiary of RPower

Further the Exploration Blocks situated at Barmer in Rajasthan

Kothagudem in Andhra Pradesh Sohagpur in Madhya Pradesh and

in Mi2oram acquired by RPower consequent to the demerger of

the Biisines undertaking would be transferred to feur separate

Special Purpose Vehicles SPVs which would be held through RFL
wholly owned subsidiary of RPower so as to achieve the following

benefits

DEFINITIONS

in this Composite Scheme of Arrangement unless inconsistent with

the subject or context the following expressions shall have the

following meanings

Act or the Pet means the Companies Act 1956 or any

statutory modification or re-enactment thereof for the time being

in force

.2 the Appointed Date means the Effective Date

Board of Directors means and includes Committee of Directors

1.4 the Business Undertaking shall mean the eriire business and

undertaking of RNRL relating to exploration fuel handling shipping

and related activities as going concern and shall include without

Limitation the folowing

All the assets and properties of RNRL as on the Appointed

Date hereinafter referred to as the said assets excluding

Only the assets and properties specified to be excluded under

subclause below

0rb All the debts liabilities duties and obligations including

contingent liabilities of RNRL including and in particular the

obligatiorsvis-à-vis the holders of FCCBs as on the Appointed

Date hereinafter referred to as the said liabilities excluding

only the liabilities
specified to be excluded under subclause

below

Exploration Block Undertakings as defined hereinabove

Without prejudice to the generality of sub-clause and

Management focus

Enhanced financial strength and flexibility

Core competence separation

ci Simplified and transparent business structure

Attribution of appropriate risk and valuation to different

businesses based on their respective risk return profile and

cash flows

Greater visibility on the performance of individual businesses

Global competitiveness

Productivity gains

Rationalisation of business processes

Optimisation of fiscal incentives

Reduction of volatility in the earnings 5tream

As part of the restructuring RFL isproposed to be merged with

RPower to achieve the following benefits

Reducing administrative cost

ii RCmoving multiple Layer inefficiencies and

iii Achieving operational
and management efficiency

In vtw of the aforesaid the Board of Directors of all the

Companies have considered and proposed the Composite

Scheme of Arrangement comprising 9f various distinct but

integrally connected arrangements under the provisions of

Section 391 to Section 394 read with sections 78 100 to

103 of the Companies Act 1956

Sections of the Scheme

The Scheme compnses of the following arrangements

The demerger of Business Undertaking of RNRL into RPower

more fully described in Section hereof

The reorganisation of share
capital of RNRL more fully

described in Section hereof

The transfer of Exploration
Block Undertakiflgsfrom RPower

to Exploration SPV5 more fully
described in Section hereof

The merger of RFL into RPower more fully described in

Section hereof and

.ection of the Scheme deals with the Definitions Date

of taking effect and Share Capital and Section of the

SchºmØ deals with Other Terms and Conditions- which unless

the context requires otherwise are applicable to all the

arrangements envisaged by the Scheme

This Scheme also provides for various- other matters

consequential or otherwise integrally connected herewith

cabove the Business Undertaking shalt inclUde the movable

and immovable properties including land1 and buildingOther

than building at 19 Walchand Hirachand Macq Ballard

Estate Mumbai 400 001 including rights in land appurtenant

thereto furniture fixtures and fittings and equipment therein

plant and machinery equipment furniturextures.-vehicles

leasehold assets and other properties real corporeal and

incorporeal in possession or reyersiQri presept and coqtingent

assets whether tangible or intangible of whatsqever nature

assets including cash in hand amounts lying in the banks

to the credit of RNRL investments including investments

in Reliance Natural Resources Singapore Pte Limited PT

Sumukha Coal Services and Reliance Fuel RCsburies Limited

claims powers authorities allotments approvals cohsents

letters of intent registrations licenses including
licenses with

respect to coal bed methane blocks and oil arid gas blocks

contracts agreements including Gas Supply MasterAgreement

GSMA engagements arrangements rights credits titles

interests benefits advantages leasehold rights subletting

tenancy rights with or without the consent of thelandlord as

may be required by Law goodwill other intangibles permits

authorisatiOns trade marks trade names brands patents

patent rights copyrights designs and other industrial and

intellectual properties and rights of any nature whatsoever

including designs know-how domain names or any

applications for the above assignments and-grants-in respect

thereof import quotas and other quota rights right to use and

avail of telephones telex facsimile and other communication

facilities connections installations and equipment utilities

SECTION
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electricity and electronic and all other services of every
kind

nature and description whatsoever provisions funds and

benefits of aLl agreements arrangements deposits advances

recoverables and receivables whether from government

semigovernment local authorities or any other person

including customers contractors or other counter parties

etc. all earnest monies and or deposits privileges liberties

easements advantages benefits exemptions permissions

and approvals of whatsoever nature including but not limited

to benefits of tax relief including under the Income-tax Act

961 such as credit for advance tax taxes deducted at source

etc unutilised deposits or credits benefits under the VAT

Sales Tax law VAT sales tax set off unutitised deposits

or credits benefits of any unutilised MODVAT CENVAT
Service tax credits etc and Wheresoever situate belànging

to or in the ownership power or possession or control of or

vested in or granted in favour of or enjoyed by RNRL and

whether specifically included or not as on the Appointed Date

Explanation Whether any particular asset liabili or reserve

should be iriclijded as asset liability reserve of the Business

undertaking or otherwise shall be decided mutually by the Board of

DirectOrs or any committee thereof of RNRL and RPower

Explanation For -the-- purpose of this Scheme -it is- clarified that

liabilities
pertaining

tothe Business Undertaking of RNRL include

The liabilities which arise out of the activities or
operations of

Business Undertaking of RNRL

Specific loans and borrowings raised incurred and utilized

solely for the activities or operation of the Business

Undertakin ofRNRL

Liabilities other than those referred- to in Sub-Clauses

and above and nt directly -relatable to the Remaining

Undertaking of RNRL being the amounts of general or

muttipurpose borrowings of RNRL shall beatloated to the

..BusinesslJnertaking of RNRL in the same proportion which

the value of the assets transferred ynder this Clause bears

to the total value ofthe assets of RNRL immediately before

iving effflct to this Scheme The parties shall mutually agree

usn te identification of the libitities to be transferred to

RPoweras liabilities-pertaining to-the Business Undertaking

Any question that may arise as to whether specified asset or

liability pertains or does not pertain to the Business Undertaking

Of-RNRL or-whŁthØr it ÆrisØs oUt of the activities tic operations

of Business Undertaking of RNRL shall be decided by mutual

agreement between the Board of Directors or any Committee of

Directors thereof of RNRL and RPower

1.5 CENVAT means Central Value Added Tax

1.6 Court or High Court means High Court of judicature at Bombay
and ssalL include the National Company Law Tribunal if applicable

1.7- hEEff4ctiveLDate- or coming into effect of- this-Scheme or

-- -upon-the Scheme becomihg effective means the last of the

datesi on which- the certified copies of the orders sanctioning this

Scheme passed by the High Court of judicature at Bombay or such

-- other coffipeterit authority as maybe applicable are filed with the

Registrar of Companies Maharashtra Mumbai

ExpLoration Block Uhdertaking shall mean the entire business

ana undertaking of RN1L
relating to coal bed methane blocks at

BaræiCr 1aJasthan more fully described in Schedule hereunder

wntten as going concern

Exploration BLock Undertaking shall mean the entire business

and undertaking of
RNRL

relating to coal- bed methane blocks at

Kothagudem Andhra Pradesh more fully described in Schedule 11

--
hereunder written as -going concern

.1fiExplorätthh Block Undertaking -3 shall mean the entire business

and undertaking of RNRL
relating to coal bed methane blocks at

Sohagpuri Madhya Pradesh more fully described in Schedule III

liereutider written as aqolng concern --

11 ExpLoration Block UndertaIing shall mean the entire business

and undertaking of RNRL
relating to Oil and Gas blocks at Mizoram

more fully described in Schedule IV hereunder written as going

Concern

1-_i Exploration Blpck Undertakings means Exploration Block

Undertaking Exploration Block Undertaking Exploration Block

Undertaking and Exploration Block Undertaking collectively

.1 Exploration SPY means Atos Trading Private Limited

company incorporated under the Companies Act 956 having its

registered office at Block st floor Dhirubhai Ambani Knowledge

City Navi Mumbai 400 710

114 Exploration SPY means Atos Merchantile Private Limited

company incorporated under the Companies Act 1956 having its

registered office at Block 1st floor Dhirubhai Ambaril Knowledge

City Navi Murnbai 400 710

115 Exploration SPY means Coastal Andhra Ppwer Infrastructure

Limited company incorporated under the Companies Act 1956

having its registered office at Block 1st floor Dhirubhai Ambani

Knowledge City Navi Mumbai 400 710

.1 Exploration SPY- means Reliance Prima Limited.- company

incorporated under the Companies Act 956 having its
registered

office at Block 1st floor Dhirubhai Ambani Knowledge City
Navi

Mumbai 400-710

Exploration SPVs means Exploration SPV Exploration SPV

ExploratiOn WV and Exploration SPV colectively

.1 8- FCBs mean Foreign Currency Convertible Bonds issued by RNRL

in terms of its Letter of Offer dated October12 2006

119FCCBMatsirity Date means the date within which -FCC8holder

can seel redemption of FCCBs or conversion of FCCB5 into equity

shares as the case may be which is presently
October 2011

or later date subject to necessary approvals from FCCB holders

and statutory authorities

.20 General Reserve means uncommitted free- teserves of the

Company not being Capital reserves which are available for all

purposes-as may from time to time be determinedby the Board

of- Ditectors of the Company including but- not timitedto the

declaTation of dividend or meeting any additional depreciation or

meeting any expense or loss which in the opinion ofthe Board of

Directors is related to factors such as variation in exchange rates

which are beyond the cOntrol of the Company

Explanation

Additional Depreciation means depreciation provided charged

or suffered by the parties hereto on the respeŁtive assets

transferred under the Scheme in excess of that which would

be chargeable on the original book value of thesp assets as

appearing in the books of RNRL before giving effect to this

Scheme ----

Any uebf the General Reserve shall be
reflectedtn

the Profit

Loss Account of the Company against the item for which

the General Reserve is used

1.21 GDRs means Global Depositary Receipts issued by bank or

depository outside India representing underlying equity shares

of an Indian company pursuant to the Issue of Foreign Currency

Convertible Bonds FCCB and Ordinary Shares Thropgi.Depository

Receipt Mechanism Scheme 993 and other applicable laws

22 MQDVAT means Modified Value Added Tax

.23 Original Share Capital of RNRL means issued subscribed and

paid up Equity share capital of RNRL aggregating 81656.52
lakh consisting1633130.422 Equity -Shares of Sea fully

paid up and any further shares issued and allotted on.aocount of

conversion of existing FCCBs and or GDRs

24 Parties means RNRL RPower
Exploration

SPV Exploration

SPV Exploration SP Exploration SPy 4andRFtcbLlCctively

25 Retord Date means such date to be fixed by the Board of birecrors

of RPover orany committee/person duly authorized by-the Board

of Directors of RPower in this regard after the sanction Saf this

Scheme by the High Court of Judicature at Bombay Or-such other

competent authorityasis empowered to sanction the-Scheme to

determine the Members of RNRL to whom equity shares of RPower

will be allotted in accordance with Section of the-Scheme

26 Remaining Undertaking of RNRI means the Building at

Walchand-jIirachand Marg Ballard Estate Mumbai 400 001 and

rights in land appurtenant thereto furniture fixtures and fittings

and equipments therein and all assets and- properties integral

or related thereto and all liabilities directly--or indirectly
related

thereto

1.27 RFL me irs Reliance Futura Limited company Incorporated

under the Companies Act 956 having its registered office at

Block 1st floor Dhirubhai Ambani Knowledge City Navi Mumbai

400 710
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1.28 RNRL means Reliance Natural Resources Limited -a compaiy

incorporated under the Companies Act 1956 having its registered

office at Block 1st floor Dhirubhai Ambani Knowledge City Navi

Mumbai 400 710

1.29 RPower means Reliance Power Limited company incorporated

under the Companies Act 956 having its registered office at

Block 1st floor Dhirubhai Ambani Knowledge City Navi Mumbai
400 710

.30 Scheme or the Scheme or this Scheme means this Composite

Scheme of Arrangement in its present form as submitted to the

Honble High Court of Judicature at Bombay or this scheme with

such modifications if any as may be assented to by the Boards of

Directors of the Parties or with any modications or Limitations

as approved or directed or imposed by the I-sigh Court or such other

competent authority as may be applicable

.31 VAT means Value Added Tax

1.32 Expressions not defined in this Scheme

The expressions which are used in this Scheme and not defined in

this Scheme shall unless repugnant or contrary to the context or

meaning hereof and as the context may require have the same

meaning ascribed to them under the Act or the Securities Contracts

Regulation Act 956 or the Depositories Act 1996 or other

applicable laws rules reguLations bye-laws as -the- case may be

or.any statutory modification or re-enactment thereof from time

to time In particular wherever reference is made to High Court in

the Scheme the reference would include if appropriate reference

to the National Company Law Tribunal or such other forum or

authority as may be vested with the powers of the High Court

under the Act

DATE OF TAKING EFFECT

Except to the extent specifically provided otherwise the Scheme

shall take effect and shall operate from the Appointed Date

SHARE CAPITAL

3.1 As on March 31 2010 the share capital structure of RNRL is as

under

Authorised Capital in Lakh

3000000000 Equity Shares of each 150000.00

100.0000.000 Unclassified Shares of 50000.00
each

Total 200.00000

Issued subscribed and paid up capital

16331.30.422 EquityShares of each 81656.52
fully paid up

Total 81656.52

Subsequent to the above date there has been no change in

authorised issued subscribed and paid up share capital of RNRL

incLudes 50.98500 equity shares represented by GDRs These

GDRs are listed on Luxembourg Stock Exchange

3.2 As on March 31 2010 the share capital structure of RPower is as

under

-I

Authorised Capital in Lakh

S000000OOO Preference Shares of 500.000.00
each

11.000.000000 Equity Shares of- .10 11.00000.00
each

TOtal 1600000.00

Issued subscribed and paidup capital

2396.800000 Equity Shares of 10 each 2.39.680.00

fully paid-up

Total 239680.00

Subsequent to the above date there has been no change in

authorised issued subscribed and paid up share capital of RPower

3.3 As on March 31 2010 the share capital structure of the Exploration

SPV is as under

Authorised CapitaL in Lakh

10000 Equity Shares of 10 each

Tàta----- ------

Issued subscribed and paid-up capital

0.000 Equity -Shares of- 10 each fully

oaid up

Total

to the above- date there has been no- change in

authorised issued subscribed and paid up share capital of

Exploration SPV

3.4 As on March 31.2010 the share capital structure of the Exploration

SPV is as under

Authorised Capital in Lakh

10.000 Equity Shares of 10 each

Total

Issued subscribed and paid-up capital

10000 Equity Shares of 10 each fully

paid up

TOat

ubsequent to the above date there has been no change in

authorised issued subscdbed and paid up shatŁ capital of

Exploration SPV

As on March 31 2010 the share capital structure of the Exploration

SPV is as under

Authorised Capital in Lakh

50.000 Equity Shares of 10 each

Total

Issued subscribed and paid up capital

50.000 Equity Shares of 10 each fully

paid up

Total

Subsequent to the above date there has been- no change in

authorised issued subscribed and paid up share capital of

Exploration SPV 3.-

16 As on March 31 201 the share capital Structure of the Exploration

SPV is as under

Authorised Capital
Lakh

50.000 Equity Shares of 10 each

Total

Issued subscribed and paid-up capital

50000 Equity
Shares of 10 each

fully

paidup

Total

Subsequent to the above date there has been no change in

authorised issued subscribed and paid up share capital of

Exploration SPV

3.7 As on March 31 2010 the share capital Structure- of RFL is as

under

Authorised Capital
in Lakh

50000 Equity Shares of 10 each

Total

Issued subscribed and paid-upcapital

50.O00 Equity Sharesóf 10 each fully

paid up

TOTAL --

Subsequent to the above date there has been no change in

authorised issued sUbscribed andpaid Up share capital of RFL
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SECTION

DEMERGER OF BUSINESS UNDERTAKING OF RNRL INTO RPOWER

TRANSFER AND VESTING

4.1 The Business Undertaking of RNRL shalt stand transferred to and

vested in or deemed to be transferred to nd vested in RPower as

going concern in accordance with Section 21 9AA of the Income

Tax Act 1961 andin the following manner

4.1.1 With effect from the Appointed Date the whole of the undertaking

and properties of the Business Undertaking shall pursuant
to the

provisions containedjn Sections 3.91 to 394 and all other applicable

provisions if any of the Act and without any further act deed

matter or thing stand transferred to and vested in and or be

deemed to be transferred to and vested in PPower so as to vest

ri RPower all riqiits trle and riterest pentainine no the Businss

ijndersakrig

4.1 .2In respect of all the movable asseL of RNRL in relation to the

Business Undertaking and the assets which are otherwise capable of

transfer by physical delivery or novdtion or eædorsOmdnt and delivery

including cash an hand shall be so transferred to RPower and

deemed to have been physically
handed over physical delivery

or novation or by endorsement and delivery as the case may be to

RPower to the end and intent that the
property

and benefit therein

passes to RPowSr with effect from the Appointed Date

4.1 With effect from the Appointed Date all debcs liabilities contingent

liabilities duties and obligations of every kind nature and description

of RNRL pertaining to the Business Undertaking shall also under the

provisions of Sections 391 to 394 and all other.applicable provisions

if any of the Act and without any further actor deed be transferred

to or be deemed to be transferred to RPowej so as to become from

rthe Appointed Date the debts iiabilities.contingent tiabititibs duties

and obligations of RPower and it shall not be necessary to obtain

the Consent of any third party or other person who is party to any

contract or arrangement by virtue of which such debts liabilities

contingent liabilities duties and obtigatiorit lave arisen in order to

give effect to the provisions of this sub-clause

4.1 .4 With effect from the Appointed Date and upon the Scheme

becoming effective any statutory and other Licenses permissions

registrations or approvals or consents held by RNRL required to carry

on operations of the Business Undertaking shall stand vested in or

transferred RPower.without any further act or deed and shall

be appropriately mutated by the statutory authorities concerned

therewith in favour of RPower and the benefit of all statutory
and

regulatory permissions environmental
approvals

and consents

registration or other licenses certificates authorities including for

the operation of Bank accounts power of attorneys given by issued

to..orexecuted in favour of RNRL and the right.sand benefits under

the same shall in- so far as it relates to the Business Undertaking

and consents shall vest in and become available to RPower as if

they were originally
obtained by RPower Iso far as the.various

incentives subsidies rehabilitation schemes special statusand other

benefits or privileges -enjoyed granted by any Government body

local authority or by any other person or availed of by RNRL relating

to the Business Undertaking are concernedthe same shall vest

with and be available to RPower on the same terms and conditions

as applicable to RNRL as if the same had been allotted acid or

-granted and or sanctioned and/ or allowed to RPower

4.1 .5The transfer and vesting of the Business Undertaking as aforesaid

shall be subject- to the existing securities diarges mortgages and

other encumbrances if any subsisting over or in respect of the

property and assets or any part thereof relatable to the Business

Undertaking to the extent such securities charges mortgages

encumbrances are created to secure the liabilities forming part of

the Business Undertaking

6k is clarified that if any assets estate claims
rights

title interest

in or authorities- relating to such assets or any -contract -deeds

bonds agreements schemes arrangements or other instiuments

of whatsoever in relation to any of the Business Undettaking

which RNRL owns or to whith RNPL is patty hd whrch cannot

be transferred to RPower for any reason whatsoever PNRL shall

hold such assets or contract deeds bonds agreements schemes

arrangements or other instruments of whatsoever nature -in trust for

the benefit of RPower to which the Business Undertaktig is being

transferred in terms of this scheme irs so far as it is permissible so to

do tiL such -time as the transfer is effected

4.2 Section of the Scheme has been drawn up to comply with

the conditions relating to Demerger as specified under Section

219AA of the Income-tax Act 1961 If any terrhs--orpiovisions

of the Scheme is ace inconsistent with the
provisions of Section

21 9AA of the Income-tax Act- 1961 the provisions of Section

19PA of the Income-tax Act 1961 shall prevail and the-Scheme

shall stand modified to the extent necessery
to comply.v4th5ection

-21 9AA of the Income-Tax Act 961 such- modification to not

affect other parts of the Scheme

4.3 The FCCBs of RNPL shall be treated as FCCB5 issued by RPower

with the same rights and obligations Upon -the Scheme becoming

effective llPdv/er shall take over all contractual obligations of FCCB5

issued by PNRL in terms of PNRLs Letter of Offer dated October

2006 as rf tf.ese SCCSs 5sere issued by RPower suOect to

the modification that in the event of FCCB holders exercising their

option to convert the FCCB5 prioto FCCB NlatiJrity Date they thall

be entitled to the shares of RPower in accordance with the Share

Exchange Ratio as defined--in Clause 5.-i The holdersof FBs of

RNRL who wish to directly receive shares of RPowec icr -accordance

with the Share Exchange Patio may surrender -the FCCB-tertiflcates

of RNRL held bythem in exchange for shares of RPowec

CONSIOERÆTION

In cpnsideration of the transfer and
vesting of the Btssrness

Undertaking of NRL in RPower RPower shall on or after the

Record Date without any further application or deed issue and allot

to all shareholders of RNRL whose names appears in the Register

of Members of RNRL as on the Record Date or to his hr heirs

executors administrators or the successors-intitle as the case may
be fully paid-up equity shares in the fbllowin ratio

One Equity -Share of 10 each fully paid up- of RPoWer for

every
Four Equity Shares of each fully palO -up-.-

held by

the shareholders in RNRL Share Exchange Ratio

5.2 No coupons shall be issued -in- respect of fractional-entitlements if

any by RPower to the members or FCCB holders in accordance

with Clause 4.3 of RNRL at the time of issue arid allotment of

Equity Shares under Clause 5.1 or clause 4.3 as the case may be

The Board of Directors of RPower shall consolidate all -fractional

entitlements if any and allot -Equity Shares in lieu thereof to

Director or sLch other aLthorized representatives as the Board of

Directors of RPower shall appoint in tlis behalf whoshalUhold the

Equity Shares issued in RPower in trust on behalf-of the meçnbers

aFid /or FCCB holders entitled to fractional entitlementS skiith the

express understanding that such directors or other authorized

representatives shall self same in the market at1such time or

times and at such price or prites -and to such person or- persons

as it he they may deem ft and pay to RPower the net sale

proceeds thereof whereupon RPowershall distribute such net sale

ptoceeds to the members and or FCCB holders in prootttion to

their respective fractional entitlements The Board of Direcfors of

RPower if it deems necessary in the interests of alloftees approve

such other method in this behalf as it may in its absolute ditcretion

--

deem fit.-

5.3 The EquityShares to be issued and dllotted as above shall be subject

to the Memorandum and Articles of Association of -PPwer Ænij

shaLt rank pan passu with the existing equity shares of RPower in all

respects including dividends

The Equity Shares shall be issued and allotted in demateriaTied form

to -those- shareholders who hold shares of RftRL in -densatenilL2ed

form in to the account in which RNRL shames are- held or.-ssjchother

account as is intimated-by the shareholders or FCCB holders to Rt1RL

and or its Registrar All those Shareholders- or-FCCB holders who

hold shares of RNRL in physical form shall also have the option to

receive the Equity Shares as the case may be in demateniatized

-form provided the details of their account with the Depdsltory

Participant are intimatedin wnitingto-IINRLanO.il or-its Reefr
In the event that RPower has received notice from any person tISt

equity
shares are to be issued iii physical form or if any person has

not srovided the requisite details relating to his her its account

with depository participant or othem confirmations es may be

--

required-- or if the details furnished- by any person do- not prmit

electronic credit of the shares of RPower then RPower shall issue

equity shdres in physical form to such person or persons

5.5 The Board of Directors of RPbiraer shall if and to the extent required

apply for and obtain any approvals from concerned Government
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Regulatory authorities for the issue and allotment of equity shares

pursuant
to clause 4.3 and clause 5.1 of the Scheme

5.6 The equity shares to be issued and allotted to the members of RNRL

pursuant
to clause 4.3 or clause 5.1 of this Scheme will be listed

arid or admitted to trading on the Bombay Stock Exchange Limited

and the National Stock Exchange of India Limited where the shares

of RPower are listed and or admitted to trading RPower shall

enter into sucb arrangements and give such coritirmations and or

undertakings as may be necessary in accordance with the applicable

laws or regulations for complying with the forrralit1ds ofthe said

stock exchanges

5.7 In the event of there being any pending share transfer whether

lodged or outstanding of any shareholder of RNRL the Board of

Directors or any committee thereof of RNRL shall be empowered

to effectuate such transfer as
if

such changes in the registered

holder were Operative from the Record Date in order to remove
airy

difticulties arising to the transferof shares

5.8 In the everit of there being any pending share transfers with respect

to the application lodged for transfer by any shareholder of RNRL

the Board of Directors or any committee thereof of RNRI if in

existence or failirg which the Board of Directors or any committee

thereof of RPower shall be empowered in appropriate case even

subsequent to the Record Date to effectuate such transfer in

RNIPL as if such changes in registered holder were operative as on

the Record Date in order to remove any difticulties arising to the

transferor or the transferee of the shares in RNRt and in relation to

the new shares after the Scheme becomes effective

The
equity

shares to be issued and allotted by RPower to the

members of RNL pursuant to clause 5.1 of this Scheme in

resectof any shares in RNRL which are held in abeyance under

the provisions of Section 206A of the Act or otherwise pending

allotment-or settlement ofdispute by order of court or otherwise

be held in abeyance by RPower

5.10 Approval of this Scheme by the shareholders of RPOwer shall be

deemed to bethe due compliance of the prdvisions of- Section

811 and the other relevant and applicable provisions of the Act

-for the issue and allotment of equity shares by RPower as provided

in this Scheme

5.1 The approval of this Scheme by the shareholders of both the

companies under Sections 391 and 394 of the Act-shalt be deemed

to have the approval under sections 31 and other applicable

provisions of the Act and any other consents and-approvaisrequired

in this regard
-1

51 Pursuant to the provisions of Clause 5.1 above RPower shall issue

to the.Pepository representingthe holders of G0RsoiNRL shares

of Rower in accordance with the Share Exchange Patio Subject to

Clause 13 below the Depository of RNRL shall hold such shares

of RPower on behalf of the holders of GDR5 of RNRL in the ratio of

one equity share of 10 each of RPower for every Two GDRs of

RNRI

5.13 RPower may in consultation with the Depository for the GDR
holders of RNRL and by entering

into
appropriate agreementsli.wlth

the said Depository or any other
Depository appointed by RPower

fththe issuance of GDRs whether listed or otherwise iristruct such

Depository to issue GDRs of RPower to the holdert of GDRs of

RNRL
.-

5.14 The holders of GDRs of RNRL who wish to directly receive shares

ofRPower may surrender the GDR5 of RNRL held by them before

the Record Date in exchange for shares of RNRL Such GDR holders

holding shares of RNRL on the ReOord Date shalt then he entitled

toreceive shares of RPower in accordance with the Share Exchange

Ratio

5.1-5 lfr on account of the Share Exchange Ratio -fractional GDRs of

RPpwer have to be issued then in accorance.-with the terms and

conditions of the Deposit Agreement in lieu of delivering receipts

for fractional GDRs the
Depository may in its discretion sell the

shares represented by the aggregate of such fractions at public or

private sale -at such place or places and at such- price or prices as it

deem jroper and distribute the net proiieds of any such sale

in accordance with the terms of the Deposit Agreement

ACCOUNTING TREATMENT

IN THE BOOKS OF RNRL

6.1.1 The book value of all assets and liabilities
pertaining to the Business

Undertaking which cease to be the assets and liabilities--of RNRL

shall be reduced by RNRL at their book values The difference that

is the excess of the book value of assets pertaining to the Business

Undertaking and demerged from RNRL pursuant to this Scheme

over -the book value of the liabilities- pertaining to the Business

Undertaking and demerged from RNRL pursuant to this Scheme

shall b-e debited to Goodwill-Atcount-

6.2 IN THE BOOKS OF RPOWER

6.2.1 RPowir shall record the asstts and liabilities pertaining
to Business

Undertaking at the respective book values as appearing in the books

of RNRL as on the Appointed Date

6.2.2 RPower shall credit to its share capital account the aggregate face

value of the Equity Shares issued by it pursuant to this Scheme

6.2.3 The difference being excess of assets over liabilities recorded by

RPower over the .arnount credited -as share capital pursuant to

clause 5.1 and after giving effect to Clause 6.2.2 will be deemed

to comprise and be recognized as Genera Reserve In case of there

being shortfall the same shall be debited as Goodwill Such General

Reserve shall be reserve which arises pursuant to this Scheme and

shall not be and shall not for any purpose be considered to be

reserve created by RPower

6.3 For the removal of oyb.ts it
is caried tht to the extent that

there are intrcO anlaHd depbsitsobligation balances or

other outstandings as between- RNRL.and RPower the obligations in

respect thereof shall come to an end-and there shall be no liability

in that behalf arid corresponding effect shall be given in the books

of account arid retords o1 PPowen foe-the reduction of such assets

or liabilities -as -the case may be and- there wOuld be nb accrual of

intereSt or any other charges
ti

respect of such intOicOmpany loans

deposits or balances with-effect from the Effective Date

6.4 In case of any differences in accounting policies between RNRI and

RPower the impact of the.Me tilf the AOid0OtO will be

quantitied and adjusted n-the General Reserve Account of RPower

-CONDUCT OFBUSINESS-AND PROPERTY

7.1 DUring the penibd between the date of fling of the -Scheme with the

High Court and the Effective Date

RNRL in relation to the Business Undertaking shall
carry on its

business and activities with reasonable diligence and business

prudence and shall not alter or diversify its respective businesses nor

venture into any new businesses nor alienate charge mortgage

encumber or otherwise deal with the assets or -any part thereof

and shall -not undertake any- additional -Friancial -commitments of

any naturd-whatsoever borrow any amounts nor incur any other

liabilities or expenditure issue any additional gu4rantees -indemnities

letters of comfortor commitrtrents either for itself or On behalf of its

subsidiaries or-group companies or anythird party save and except in

each case in the following circumstances

if the same is in its ordinary cojrse Of business as carried on by

it as on the date of tiling this Scheme with the High Court of

Judicature at Bombay or

if the same is expressly permitted by this Scheme or

iii if written consent of the Board of Director of RPower has been

obtained or

iv pursuant to any preexistin obligation unertaken.prior to the

date offlingbftheSchethe

7.1.2 RPower shaLl be eiititted antg thesal iotiOrheStfieme to

apply to the entrat /.State Governmentsl aod all other agencies

departments and authorities concerned as are necessary -under any

law for such consents approvals and sanctions whch- RPower may

require to carry on the Business Undertaking

7.1.3 RNRL and RPower shall not make -any change in-theitrespective

capital structure either by any increase by issue oequity or shares

on rights
basis bonus shares convertible securities or otherwise

decrease reduction reclassification sub division or consolidation

re-organisation or in any Other manner which may in any way
---affeCt.the Share Exchange Ratio as defined in Clause 5.1 except

by mutual consent of the respective Boards of--Directors of RNRL

and RPower or except as may be exptessly permitted .under this

Scheme

LEGAL PROCEEDINGS

8.1 If any suit appeal or other proceedings relating to-contractual righ
and obligations by or against RNRL in relation to the Business

Undertaking is pending and or arising-before the -effective- date the

same shall not abate or be discontinued orbe in any way prejudicially

affected by reason of the Scheme or by anything contained in this

Scheme but the said suit appeal or other legal proceedings shall

17



be continued prosecuted and enforced by or against RPower as

the case may be in the same manner and to the same extent as it

would or might have been continued prosecuted and enforced by or

against RNRL

8.2 Save and except the proceedings referred to in Clause 8.1 all

other proceedings shall be continuedby or against RNRL.-After the

effective date if any proceedings are taken against RNRL in respect

of the matters specified in sub clause 8.1 above it shall defend

the same at the Cost of RPower and RPower shall reimburse and

indemnify RNRL against all liabilities and obligations incurred by

RNRL thereof

8.3 RPower undertakes to have all proceedings referred to in sub clause

8.1 and 8.2 above transferred to its names and to have the same

continued prosecuted and enforced by or against RPower to the

exclusion of RNRL

8.4 On and from the Effective Date RPower shall and may if required

initiate any legal proceedings
in relation to the contractual rights

title interest obligations or liabilities of any nature of RNRL in the

same manner and to the same extent as would or might have been

initiated by RNRL

CONTRACTS DEEDS AND OTHER INSTRUMENTS

9.1 Subject to the other provisions contained in this Scheme all

Contracts deeds bonds agreements- including- GSMA and other

instruments of whatever nature to which any of -RWRL in relation

to the Business Undertaking is party subsisting or having effect

immediately before the Scheme coming into effect shall -be- in full

force and effect against or in favour of RPower and may be enforced

as if instead of RNRL in relation to the Business Undertaking

RPower had- been party thereto

10 STAFF WORKMEN -EMPLOYEES

10.1 Upon coming into effect of this Scheme alt staff workmen and

employees of RNRL- ersgged irlilrin relatiocrtother.rBosines5

Undertaking and who are in such employment on the Effective Date

shall become staff workmen and employeesof RPower without any

break in their service and on the basis of continuity of service and

the terms and conditions of their employment with RPower shall not

be less favourable than those applicable to them with reference to

RNRL in relation-to the Business Undertaking on the Effective Date

10.2 Itis expressly provided that on the Scheme becoming effective the

Provident Fund Gratuity Fund Superannuation Fund.and./ or Pension

Fund or any other Special Fund or Trusts created- or existing-for the

benefit of the staff workmen and employees of RNRL collectively

referred-to as Fundsi in relation to the Business Undertaking shall

become the trusts funds of PPower forall purposes whatsoever

in relation to the administration or operation of sucl Funds or in

relation to the obligation to make contributions to the said Funds

in accordance pith the provisions thereof as per
the terms provided

in the respective Trust Deeds if any tp the end and intent that all

REORGANISATION OF SHARE CAPITAL OF RNRL

1-3 REORGANISATION OF SHARE CAPITAL OF RNRL

Upon the schePie being effectrve the Original
Share

Capital tif RNRL

without any application or deed shall stand cancelled without any

payments coiislderation tothe holders of such Equity Shares

Consequently an equivalent amount of authorised and issued equity

share
capital of RNRL will also be cancelled

Notwithstanding the reduction of authorized issued subscrled and

paid up equity
share capital of RNRL RNRL shall not be required

to addnd Reduced as sufflxtti it name

3.3 Upon the sanction of the Scheme by-the-High Court but before the

effective date RPower shall place deposit of 500000 Rupees

five lakhonIy with RNRL

3.4 Upon the Scheme becoming effectiveai.imnrnediately
after the

cancellation of shares referred to in ClÆus 13.1 above RNRL shall

withoUt lWOwer being required to carry
Out any aCt or deed allot

to RPower and its nominees .00000- fully paid up equity shares

of eaŁh at par of RNRL by adjustment of the deposit placed by

RPower with RNRL to thli end and-intent that on -such-allotment

RNRL will become wholly owned subsidiary of RPower Such

rights duties powers and obligations of RNRL in relation to the

Business Undertaking in relation to such Funds shall become those

of RPower It is clarified that the services of the staff workmen and

employees of RNRL in relation to the Business Undertaking will

be treated as having been continuous for the purpose of the said

Funds In the event that RPower does not have its own fund with

respect to any such matters RPower shall create its own funds to

which the contnbutions pertaining
to the employees of RNRL shall

be transferred

11 PERMISSIONS

11.1 Any statutory regulatory or such other licenses permissions

approvals or consents forming the basis of-or required to carry on

the operations of RNRL in relation -to the Business Undertaking

-shall stand vested in or trnsferred to RP.owerwithout.-any further

--

act or deed and shall be appropriately mutated by the statutory

or regulatory Authorities Government body or by any other person

concerned in favour of -RPower upon the -vesting and transfer of

the Business Undertaking pursuant to this Scheme In so far as

they relate to the Business Undertaking the benefit of all statutory

and regulatory permissions
licenses environmental approvals and

consents sales tax registrations or other licenses and consents shall

vest rn and become available to RPower pursuant to this Scheme

In so far as the various incentives subsiçlies special status rid other

benefits or privileges enjoyed granted by any Government body

local authority or by any other person or availed of by PNRL in

relation to the Busrness Undertaking are concerned the same

shall vest with and be available to RPower on the same terms and

conditions In particular
and without preludice to the generality of

the -foregoing benefit of all balances reIting to CENVAT or Service

Tax or VAT
being

balances pertaining to the Business Undertaking

shah stand transferred to and vested in RPower as if the trahsaction

giving rise to the said balance or credit was transaction carried out

by RPower The assets and properties pertaining to the Business

Undertaking of RNRL shall not be iequired to be and shalt not be

physical transferred from -any premises or--location
relating to the

llusiness Undertaking and consequently or Otherwise there shall be

no withdrawal of or obligation to pay or refund- any CENVAT VAT

Service Tax bf other-tax orduty pursuant to vesting Of thd BUsiness

Undertaking in RPower in accordance with the Stheme
----

Explanation All references in this clause to RPower- shall where

the context so requires--or where PPower so directs include and be

deerrfed lobe reference to-any subsidiary of referred to in

--thearrangement dealt with by Section -4 of thilSchem

12 SECURITY

It is clarified that unless otherwise determined by the Board of

Directors of RPower in so far as the assets comprising the Business

Undertaking of RNRL are concerned the same shall not be available

as security in relation to the existrng borrowings or obligations of

RPower if any

SECTION

shares shall be deemed to be issued for cash and shall be recorded

aseuch--byRNRL

14 ACCOUNTING

14 The amount ansing on cancellation of the issued subscribed and

paid up equity share capital as above shall be credited by RNRL to

the Capital Re-serve Account

14.2 The Goodwillinthe bbóks of RNRL including the Goodwill arising

pursuant to Section hereof shall be adjusted by
RNRL agaihst such

Capital Reserve Account Securities Premium Account and balance

in Profit loss AicorJnt in that order to the extent such balances

are available

14 The reduction of the Original
Share Capital and the Securities

Premium Account of RNRL as mentioned above shall be effected

as an integral part of this Scheme without having to follow the

process
under Section 78 read with Sections 100 to 103-of the

Act separately The reduction would not
irivplveCitheraifl.Inution

of liability in respect of unpaid share capital or payment of paid up

share capital and the provisions of Section 101-of the Act will not

be-applicabki -and accordingly the Order under Section 02 of the

Act shall not be required

1-8



6L

oalaifl ied uaq pq Ad uoeiodx AIPadceJ

sUijPlispU fl8 U0PJOlC l44 U04PpI UI
J5MOçffl 4fl

pesui paoJua eq iw pue AIJS U0eJ01dX3 aAdsaJ
Jo inoe4 UI JO suS 54Ja pue aio iiJ aq iieqs pa4je

oui uiUjo UQ4DS Sjq eoJaq eqiewwi eineu jeeeq
Jo suawnjsu aqo pile s4uewae spuoq speep sJ4uo

5N4 Vt PeU4UO SU0SOJd JeLI4O e44 04 PeIqos L6L

iN3V11UILSNI 3H1G ONY S033a SJ.VIINO

JeMo Peu uaq aAeir4qW
io flOM ua4xe ewes pue auuew awes aq4 JeOd
Jo sieyo io Me io peIIuO iepiln ieq4atM JaseoceqM

eJn4eu Iue Jo io seqqe suoqeqb 4Ja4u el squ eq
uoi4eJ ui 5Upae30Jd ie icue e3equi painbaJ Jt iew pue

ieqs po uoqeiodx eq 3ea JJ3 aq3 uio4 pue UO

sj uoqsodx JO SIIWfl Pes eq3 Jo e3eaJe eq3

3n3I3suQi eqs pve pappe eq jeqs wl eq uay sU0st0Jd

aqesdde 4aqo 4u jo aq suqAoJd eq epun pasodwi

Euiaq swq Jq3o io /Jeiaow jaddn 3AS4 suqqflosaj 4305 Aue

Ji pU SAdS uoqeJQdx suoqrqosei peiapsuOD eq pue

unssqs pye PW eq 03 an43U 45 uopas 04 3uensjnd

JaMOdH suonosei eq 03 pwaep suonqei eq UI3flPU

a35a eAqaJJ3 aLp
UO uqssqns pue jieAaJe iw Jad Jo

ue Ji oinio et.fl eweip5 513 40 pJJe O3U iUW0Z U0dfl ZR

peW uaaq 30U peq Uopa5 5143 41 se JaMod
suee iq PaJJQ4Ue pue peln3esoJd panu4Uo jieeq ezes 34w
10 pflOM se 3ue3x51 ewes atn ovpueeuuew eW5 43 UI AdS
uoi4eJod 4sJ 3sulee io cq peljoJua pue panDasoJd

panuquo3 eq icew suipae3oJd eei -iau30 io leede ns pes

eq3 3nq awq35 siq3 peueuo Iq4 ue iq ieJsueJ3 Jo

uoseaj pe3Daj4e eppnlad AeM
ut eq Jqpenuiluo3slpeq

Jo aseqe ou -eqs suoieapu oia 1o3eJodx 44 04 UO4lJ
iii aineu JA34M 40 sulpee3oJd eo io leadJ ins lcuM

s9N103oaa 1V931 8t

5AdS uoiIeJôldx3 eq3

icq paeaJ eAjesSJ eq paiepsuo eq esodind iue ioJ 30U eqs

pus eq lou eqs pus ewp sin 03 3uthJfld caSJe lpilM anjasaj

eq iieqs eAJase eJeue spn eMea eeue se pepioJeJ os

sei3qiqeq JaAo sesse Jo ssee aq PJO3OJ uM VdS uoqeJodx3 ZZL

iea pasuiodd aq3 uo se saneA

reJ Ai3.4edseJeq3 uoeiepun po9 uo3eJoldx3 eApedseJ 03

uIuie3Jed sei3iiqei pus s3asse aq3 PJOJaJ 545 SAdS UOqeJOdX3 LZLL

Ad NOLWiO1dX3 3AUdSJ iIO SIOO 3HJ NI

eAjesed isiaua a13 3suiee

pa3snlpe eq l1q eweipç 5143 04 3lJencJnd JeMPdj woiJ peJaujep

pus supeapun po uoTeJo1dx aq4 03 uiue3Jedseqflqe eq4

Jo enes ooq e93 jeo aweqes 513 03 3.uensind JM0dd wo4
pSjewap pus sne3JePUn 4309 U035J0dX 43 03 uue3Jed

53A555 Jo fk5A ooq asp Jo sselxa asp 35144 elueJaJJip eqj sane

400q iiaip 35s JaM0 iq panpe eq eqs jeoj Jo saqqiqeq

pus 530555 eqs eq 03 esee tp4M $e3Jepuf1 PO19 uopeJoldx3

043 03 uiue3Jed a3iqefl pus secse iie Jo enje Iooq eqj iLL

H3MQddJO SIOO HLNI ILL

1J3JJ fsNIJ.NflOV

eAiesej

isjeu 55 sui4e3Jepun uoieJedx3 eqs Jo 0055A JIs 013 03 snba

3unowe us pJoDaJ cJepjoqaJSqs 531 01 JO JaMod 03 Uoi4eJapsuo3

Aus uied ia
saieqs

ue uinssi Jo nei 5qS 5AdS uai3eia4dx3

0q3 aDue iOMOcJ iq pafloi4uol dnoj eqs eps3na Juedwo3

ius 04 50I3t15 Jo 530SS Jo ueweAow cue eApAu IOu seop pue

ssauisnq Jo speeu esianp 043 q3M Suelssuo pus 5$SIJ Jl3eds

peloid 04 pJseJ anp 414M ieyusw 3ue3IJe eiow lit 5UI54J0Ufl

uoneiodx3 eqs Jo uipoq asp 4MOd iq papoJuo sausdwoD Jo

dnoi 044 UqIiM JflPflJ3S0J 03 papuelu OWO435 011 J0MOJ
Jo saJepsqns pauo icllO4M peJipu eie AdS U03sJ0ldx 011 191

NOUVOISNO

sui4s1Japufl 409 uoi3sJo1dx asp Jo 4Jsd uwJoJ sap1qsi

eqs ajOlas 04 0450J aJS sasueiqwnua seeow saFJeq

saI4IJnas qons uea 013 02 sbup$eIJepUfl 43019 uopsiold9 04

elqeIslaJ Joaiaqs 3Jed iue JO 530552 pus kiadoid 043 Jo padsai

UI JO JOAO uqssqnc 3cue Ji saueiqwnua J01410 pus saeiow
saJeq sellunas uQ5xa 043 03 paqns eq iisqs pssaio4e se

sui4s3Japufl 43019 uoi3eJoldx Jo ui3saA pus JaJsueil aqI 515

5AdS UOI3PJO1dY3 aAi3Dadsai 03 POMO11S JO

pus POUO143U5S
JO pus paueio pus paope ueeq peq ewes

043 55 1eMadf 03 aqe9dds se suoplpuo.3 p9e wJ4 ewes ai
U0 SAdS Uo45Jb1dX3 aApacfseJ oIeltelsAP eq pe 1431M 3saA P15
ewes 043 pauJaDuo3 0J5 cusfs4JapUfl 4019 ua4eJodx asp 03

ui3s1eJ J0MOJ Jo pelSAS JO uosied J01430 iue Aq io 3JO43fle

1SO1 cpoq 3uewuJano iue iq pewej peicolije See1AlJd io

seuaq iaqo pue 5113535 epads soüjeips uoqe3rpqeqai saiplsqns

53A13U0u 511OIJSA 3143 55 J5J O5 5fsdS uoI3eJOldx esipadcej iq

peue2qo iflsUio eJeM t3143 fldS UoqeJodx3 aAipedsei 03

eiqeiiee awoaq pue 3s3t iieqs Sui4s3Jepufl 4019 uou3eodx3

13 03 saseai 31 ce eJ os ui ewes 3113 jepun 53eUeq puP s34iJ asp

PUS J0M0 Jo JnoAej 04110 JO 03 panes 3cq ueA IcOUJO3IS1JO

SJOM0d 53Un00S 4U9 Jo uol3eJado eqs Jo4 uDnpu SOJoq3
sa3eqJa3 S3U0SUO pus 5esua3 J3140 JO uorWJ3seJ S3lJesUo

pue sleAoidde lelUewuoJIAua suoicsiuiiad Aionej pus Ao3n3e3c

40 34eueq eqs pus AdS uopsiodx3 eApedseJ Jo inoAeJ ut

q3iMaJeq3 P0WUO3 uoslad 10430 /ue io Apoq uawuJeAo
saqlJOt44flS iio3slnEleJ io lJo4n3e4s asp icq p045311w ia3eJdOJdde

eq eqs pus peep ip PP JpftJ4
icus 31101431M SAdS uO35J0dX

eoJ3DedseJ 04 peJJJsUsJ3 JO pe4saA U545 545 5Uj53J0Pfl

409 UO11SJO1dX3 Jo sUOI3eJadO hO iJJ peJnbeJ JM0d cq

peq sluesuo Jo sleAoJdS JO suO3sJ3saJ $uoissiwiad

J043o 143115 U5 IJO321n3J XJ03113e4S AIP aArpeJ.Je UwOeq
ewetp eqs uodn pus 33O pa3UOddV 0143 wOJJ 3tàJJe 43M IS

acnspqns S114

Jo su0c\Oid 013 03 pajJe aA 03 JOPJO uaSJ2 3A214 cuoi4sflqo

IJS se3flp cepqqe9 3u3Ut5JO sapi.vqsJ sqap q5nc IPIIM jO

en3JA cq 3UeweUpJJ5 JO PsJluO ue 03 c3Jd Si oqM uoled

ieqso JOIed p1t431AtI5 Jok5li0cU03044 u53cO 03 I5SS3eu eq 30U

111S PU WsdS UO35J01ib tpedsai Jo suo3eqqo pus SaI3np

se3qs ueUpuo3 se qs s3qep 0lp4PQ pe4uioddV eqs wo4
ewoeqp S5 OS SAdS UO3eJOldX3 eApedsai 01 peJiaJsusJ3 eq 01

pewaap eq io 03 paJJeJsueJ3 eq peep io P5 Ja13JOJ AIs 4flo144M

pus pv aq Jo Ais sUaciA0Jd eqsqdds 13430 pus P6
03 16E sUoipeJo suoisth0d alp japun Osle iies cupje3Jepun

43019 uO35J01dX3 03 ulJe3Jad JaMOdd Jo uoqduPep pus

3Jn3sU pul$
3eA3

Jo suopsqqo pus sanp cei4qiqsfl 4ueupuo
sei3flqefl s4qap 335 pa3uoddV eqj WOJJ 33440 1113M 15

332G pe3utoddlj 3143 woJJ pe4je 113M SAdS IJOI3SJOdc3 OApedSak

03 sesced uieJeq3 31Jeuq pus l3JedO3d 0113 35143 3ua3u pus pue0143

03 5dS uO13SJOdx3 aoipadsai 03 aq csw ace aip
55 tcJeAIlep pue

luaweciopUe iq Jo uoi3sAoU Jo IJaA5ap eSqd iq JOAO pepueq

ijsDIsAjd ueeq 3A514 03 pewaap pue SAdS uoiIsJodxJ eAIpadsaJ

03 POJJ3JSUSJ3 os eq iieqs pueq JO 1553 UIpflpU cjaAlep U5
3UOWOSJOpUO Jo O45AQIJ JO iJ0Aflep et5/qd iq JaJsueJ4 Jo ejqeds

asMJaq3.o ee 1I4M S35S5 eqs pue SIU453J0PUfl 409 UO35J0dX3

3144 04 uoqeeJ JeMod Jo sesce aNesOueq3 Jo pedcai ZtS

SP2J3UOJ Suueqç siOlpnpOJd eqs epun X3oó4ne

IJO3n353S Je1440 cue 3U0WUIeA0 013 Jo S1SI4F4J eqs 02 33qfl eq

11515 J3MO1J J5l1lJ44 3513 papAOJd AdS UOIeJOdX eqspus

J3MOdd cq paeibe /flPfl3flW eq cew 55 SUO3pU puswJa3 p115

ho sMJpe3jepUfl 4b9 UOi3sJOjdX 0143 wOJJ e0pOJd 012 8ZqIlfl

03 aSUa 03 JOMOdS Jo T1J Olp 03 3aqns PIJ11OJ fl cDflOd

uI5uafl UO4sJOld3 MONt pus PU11OJ I1I-V4RJ iepun I41
15UJO eqs OJSM fldS UOI3SJO1dX3 3143 Jt se snds UOII2JO1dX3

OApadSel Ill p3450/i PUS 03 pOJXOJSUCJ3 eq 03 ewaap oq io pus UI

P0353/i U5 04 peiJeJsueJ3 pue3S U143 JO J0435w peep 3D5 J314JflJ

cue 3flOq4IM pus asp Jo cUS cUotcinoid eqeadde JesI3O je

pue t6 04 L6 SUOIP3S UI paUle3UO SuOsiAOid 044 03 u5flSJfld

11515 SPSJ3UO E1utieqç Uopnpold 044 ui SIsaJŁuI uOi2Pdp.Jed

Fiupnpu s3saJasui pUa 53L0J asp Upflpu SUpfe4iepufl t019

uoi3eloldx3 eqs Jo seIJedoJd PUS ui4e3JapUn 043 Jo aioq
313 91 03 pelqns a4sçJ pa3uodd 343 WOJJ paJJa 4UM 119

.JOUU5W UIMO1oJ

343 W3uO U0 Se /1eApadseJ /p49 U035JOjdX PUS

AdS U0351OdX3 AdS uopeiodx3 AdS uO35Jodx3 P33SaA

pus 03 PaJJaJSUSJ3 eq 03 peuiaep Jo UI p3353/i PUS 03 PaJJ3JSUSJ3

PUS3S UOI3D0S 03 POJJe uA JelJs lleqs Ui4e3JaPup 19
uoiIsJodxj U5 ui4e3Japufl 409 uoi3eJOdx3 ui3s3JepUfl

409 uO3eJOdx3 U0j53J3Pfl 4019 UOIISJO1dX3 341 151

9NLLS3AONV JSNVd1 SI

SAd NOIDfliO1JX3 01

d3MOdi W0 S9NIIVIUGNfl I01 NOLLVdO1dX 8IISNVdI

NOLLDS



21 PERMISSIONS20 STAFF WORKMEN EMPLOYEES

20.1 Upon coming Into effect of this Scheme all staff workmen and

employees of RPower engaged in or in relation to the Exploration

Block Undertakings and who are in such employment on the

Effective Date who are deemed so pursuant to Section shall

be deemed to have become staff workmen and employees of

respective Exploration SPVs without any break in their service and

on the basis of continuity of service and the terms and conditions

of their employment with respective Exploration SPVs shall not

be less favourable than those applicable -to thltntiNith referetice

to RPower in relation to the Exploration Block Undertakings

pursuant to Section on the Effective Date

20.2 Notwithstanding anything contained in Section it is.expressly

provided that on the Scheme becoming effective the Provident

Fund Gratuity Fund Superannuation Fund -and or Pension

Fund or any other Special Fund OF Trusts treated or existing

for the benefit of the aforesaid staff workmen and employees

collectively referred to as Fundsi shall become the -trusts .1

funds of respective Exploration SPVs for all purposes whatsoever

in relation to the administration or operation of such Funds or in

relation to the obligation to make contributions to the said Funds

in accordance with the provisions theeof- as per the terms
provided

in the respective Trust Deeds if any to the end anaintent that all

rights duties powers and oblia1brn of RPbwervØ4tedkursuant

to Section in relation to such Funds shall become those of

respective Exploration SPVs It is clarified that the services of the

aforesaid staff workmen and emplQyees will be treated as having

-been continuous for the
-purpose of the said Funds Inthe event

that the respective Exploration SPV5 do not have their own fund

with
respect -to any such matters the respective Exploration SPV5

shall-create--its own funds to which the contributions pertaining to

the employees of RPower shall be transferred

MRGEROFRFL-WITH RPOWER

22 TRANSFER AND VESTING

22 The entire undertaking of RFL after giving effect to Section of

this Scheme shall stand transferred to and vested in or deemed to

be transferred to-and vested in RPower as going concØrh in the

following manner

22 11 With effect from the Appointed Date the whole of the undertaking

and properties of RFL after giving effect to SØcthi4 of this-Scheme

-including investments shall pursuant to the provisions contained- in

Sections 391 to 3-94 and- all6ther applicable provisionsf any of

the Actand without any further act .deedmatter othing stand

transferredto and vested in ad or be deemed to be transferred

to and vested in Rpower so as tovest in RPower all
rights title and

interest pertaining-thereto

22.1 .2 -With effectfrornthe AppointedDate aUdebts liabilities contingent

liabilities duties and obligations of everyltind nature and-description

of RFL shall also underthe provisions of Sections 391 tó394 and

alt other applicable proylsions if any of the Act and without any

further act or deed be transferred to or be deemed to be transferred

to RPower so as to become from the Appointed bate the debts

liabilities contingent liabilities duties and obligations of RPower and

it shall not be necessary to obtain the consent of any third party

orther person who is
party

to any contract or arrangement by

virtue of which such debts liabilities contingent liabilities duties

and obligations have arisen in order to
give effect to the provisions

of this subclause

22.1.3 With effect from the Appointed Date and upon the Scheme

becoming effective any statutory licenses permissions or approvals

or consents held by RFL
required to carry on operations of RFL

shall stand vested in or fransferred to RPower without än further

act or deed and shall be appropriately mutated by the statutory

authorities concerned therewith in favour of RPowerand the benefit

of all statutory and regulatory permissions environmental approvals

and consents registration or othef liceOses.- consents certificates

authorities including for the operation of Bank accounts powers

of attorney given by issued to Or executed in favour of RFL shall

vest in and become available to RPower as if they were originally

obtained by RPower In so far as the various incentives subsidies

rehabilitation schemes special status and other benefits or privileges

enjoyed granted by any Government body local authority or by

any other person or availed
of by RFL are concerned the same

shall vest with and be available to RPower on the same terms and

21.1 Any sttutory licenses permissions apprqv4ls or consents forming

the basis of or required to carr on the Operations of RPower in

relation to the Exploration Block Undertakings vetea pursüatt

to Section shall stand vestediri Or- transfedod-to .rŁspectitw

Exploration SPVs without any further act or deed and shall be

appropriately mutated by the
statutory authorities concerned in

favour of respective Exporation SPVs upon the vesting arid transfer

of the Exploration Block Undertakings pursuant to ths.Scheme

In so far as they relate to the Exploration Block Undertakings

the benefit of all statutory and
regulatory permissions

licenses

environmental approvals and consents sales tax
Iegistmations

or

other licenses and consents shall vest in and become available

to respective Expldratioh-SPV pursuant tO this Scheme so

far as the various incentives subsidies special status and other

benefits or pdelleges enOyed granted by any t.OWhmºnt body

local
authOrity or by -any Other person arOcicthedthe same

shalt Vest with and be available to respective Exploration SPV5

on the same terms and cOnditions In particular Ænd without

prejudice to the generality of the foregoing benefit of all balances

relating to CENVP.T or Stvice Tax or VAT being balances pertaining

tO theExptoratoruBlok Und kings shall stand traMferred to

and vestriOin respective Exploration SPVS as if the tiansaction

givingristo the saidbalance Or Credit was a-transaction carried

Out -b--repettie ExplOration SPVs Th assets and roperties

peraidih to the Exploration Block UndeftakitiTs shalt not be

rOquirOd th be and- shalt not be physicisllyttànfedefrftom any

prOs
nises location

relating to theExloation Block Undertakings

and
consequently- diotlerwise there shall be no withdrawal of or

obligation to pay any CENVAT.-VAT Service Tax or other

taxordjitypursuant to vesting of Exploration Block- l4ndertakings

in respective-Exploration SPVs in-accordance with the Scheme

conditions as applicable to 1FL as if the same had been allotted

and or granted and or sanctioned and or allOwed tO RPower

22.1 .4 The tranfer and vesting of the- undOrtakin of RFL as afÆresaid shall

be
subject

to the existing securities charges mortgages and other

enumbrances if any-subsisting-Over or in respoct of the property

and assets or any part thereof

23 CONSIDERATION

23 Since the entire share capital of RF1 is held by lilPower no

consideration shall be payable dischargeable for this Section

24 ACCOUNTING TRUTMENT

241 INTHE-BOOKSORPOWER

24 RPower shall record the assets and liabilities pertaining to RFL

including investhient in its subsidiaries at the
respective fair

values as on the Appointed Date

24.1.2 Inter Company balances and investments shah be cancelled

24 The difference being excess of assets over liabilities recorded by

Power after gving effect to Clause 24 above wilt be credited

to the Capital Reserve In case of there being shortfall the same

shall be debited to and camned forward as Goodwill

25 BUSINESS AND PROPERTY IN TRUST

25.1 During the period between the date of filing of the Scheme with

the High Court and the Effective Date

25.1.1 RFL shallcarryon its businessand activlties-withreasonablediligence

and business prudence and shall not altemor diversify its respective

businesses nor venture into any new businessnor alienate charge

mortgage encumber or otherwise deal with the- assets or any part

thereof except in the ordinary course of business without the prior

written consent of the Board of Directors of RPower or pursuant

to any preexistirig obligation Undertakert prior to--the date of

acceptance of the- Scheme

25 RPower shall be entitled pending the sanction of the Scheme to

apply to the Central State Governments and all other agencies

departments and authorities concerned as are necessary under any

law for such consents approvals and sanctions which -PPower may

require to carry on the business of Rft

26 CONTRACTS DEEDS AND OTHER INSTRUMENTS

26.1 Subject to- the other provisions contained in thIs Scheme all

contracts deeds bonds agreements and other instruments of

whatever nature to which any of RFL is
party subsisting or having

effect immediately before the Scheme coming into effect shall be

SECTION
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irs full force and effect against or infavour of RPower and may be

enforced as if instead of RFL RPower had been party thereto

27 STAFF WORKMEN AND EMPLOYEES

27.1 Upon the coming into effect of this Scheme all staff workmen

and employees of RFL engaged in or in service on the Effective

Date shall be deemed to have become staff workmen and

employees of RPower without any break inthr service and on

the basis of continuity of service and the terms and conditions of

their employment with RPower shall not be less favourable than

those
appticableto

them ith referenceto RR respectively on the

Effective Date

27.2 It is expressly provided that on the Scheme becoming effective

thePfoaldlint Furid Gratuity Fund SuperahtsuatiOrs IlUnd and or

Pension Fund or any other Special Fund or Trusts created or existing

fO benefit gf the sfaff workmenand.ernployes.cpectively

teftred tcs as funds of RFL shall become the tists fUnds of

RPower for all
purposes

whatsoever in relation to the administration

oroperation of such Funds or in relatioh to theobtigation to make

contributions to the said Funds in accordance with the provisions

thereof as per the terms provided in the respective foist Deeds

if aiiy to the end and intent that alt
rights

duties powers and

obligations of RFL in relation to such Funds shalt become those of

RPower it is clarified that the services of the staff workmen and

empl9yes of RFL wilt be treated as having been continuous for

the.pjrposepf.the said Funds

28 PERMISSIONS

28.1 An/sthttjtdry licenses pennissibns approvals or ddnteritsto carry

on the operations of RFL shalt stand vested in Or transferred to

RPower without any further act or deed and shall be appro3riately

mutated by the Statutory Authorities concerned in favour of RPower

The benefit of all statutory and regulatory permissions licenses

environmental approvals and consents sales tax registrations or

other licenses and consents shall vest in and become available to

RPower
pursuant to this.Scheme In so farasthe various incentives

subsidies special statusand other benefits or privileges enjoyed

granted by any Government body local authority or by any other

person or availed of by PFL are concerned the same shall vest with

and be available to RPower on the same terms and conditions In

particular andwithout prejudiceto the generality of the foregoing

benefit of all balances relating to CEN VAT or Service Tax or VAT

shall stand transferred to and vested in RPoweras if thetransactiofl

giving
rise to the said balance or credit was

atrajssaction
carried Out

by RPower..The asstts and properties of.RFL.shatl not be required

to be and shalt notbe physically trassferred from any premises

or location of RFL and consequently or otherwise thereshatl be

no withdrswal of or obligation to pay or refund anyCENVAT VAT

Service Tax or other tax or duty

29 WINDING UP OF RFI

29.1 On and from the Effective Date RFL shalt stand dissolved without

being wound up

29 On and with effect from the Effective Date the name of RFL shall

bestruck off from the records of the relevalit Registarofçompanies

29.3 The Board of Directors or any Committee therofsf 1FL shall

without any further act instrument deed be and stand dissolved

SECTION

OTHER TERMS AND CONDITIONS

3O AMENDMENT TO MEMORANDUM AND ARTICI.ES OF

ASSOCIATION

30.1 Upon coming into effect of the Scheme the following clause

shall be inserted as Clause No 3A in the Ancillary Objects clause

of the Memorandum of Association of RPower and as Clause

No in
place of the

existing
Main Objects Clause No of the

Memorandum of Association of Exploration SPY Exploration

SPY Exploration SPY and Exploration SPY respectively
30.2

To carry an in India or elsewhere the business of buying selling

marketing supplying Importing exporting ttodsng hedging

storing distributing transporting manufacturing compressing

producing processing refining mixing formulating purifying

disinfecting converting compounding developing deriwip

thscovp9sçorching mining quariyin çeleosing manipulaling

prepanng or otherwise dealing in /kiels requilect or used in

industries household agriculture laboratories hospitols aviators

vehicles space rockets communications power plants energy

generation water works forest plant protection and all dTher

purposes whatsoevet including petroleum petroleum products

and by products petrochemicals oiL crude oxygen hydrogen

nitrogen carbonic acid and all sorts of gases including natural

gas NG liquified natural gas LNG compressed natural gas

CNG liquifled petroleum gas LPG and associated gasŁdrrs

substance hydro-carbons coal coal bed methane lignite coke

petrol naphtha high speed diesel aviation turbine fuel sUperior

kerosene oil including other related products and to act as

selling agents commission agents sales organizers distributors

stockists del-credre agents it agents wholesalers and 31

retailers for aforesaid products and designing developing erecting

installing setting up operating maintaining managing owning

leasing hiring retail or wholesale outlets pumps terminals

depots showrooms storage tanks warehouses godowns objects

equipment devices facilities infrastructure and to carry on the

business of transportation and distribution designing setting up 32

erecting maintaining and operating in India or abroad pipes

pipelines crass country piping systems cylinders and other allied

facilities far distribution of fuels gases natural resources and

to provide other related and ancillary services facilities assets

or infrastructure including but not limited to value all sorts of

added services and to plan establish develop provide promote

use operate conduct procure facilitate maintain do business

provide infrastructure and act as consultants agent for ottaining

the above object

It shall be deemed that the members of RPdver Exploration

SPV Exploration SPV Exploration
SPV nd Exploration SPY

have also resolved and accorded all relevant consents under

Section of the Act It is clarified that there will be no need

to pass separate shareholders rsolution as required under

Section of the Act for the amendments of the Memorandum

of Association of RPower Exploration SPV Exploration SPY

Exploration SPV and Exploration SPV as above

In order to carry on the activities currently being carried on by

RPower Exploration SPY Exploration SPV Exploration
SPV

and Exploratios SPV upon the.ppovaL of the Scheme by

the members of RNLand the membersof gpower ExptOtiols

SPY Exploration SPV Exploration SPY and Exploration SPV

pursuant to Section 391 of the Act it shall be deemed that

the members of the Transferee Company have also resolved and

accorded all relevant consents under Section 149 2Aof
Act or any other provisions of the Act forthe.commenternent of

any business or activities currently being carried out by PPower

Exploration SPY Exploration SPY Exploration SPY and

Exploration SPy in relation to any of the objects
contained in

the Memorandum of AssociatIon of PPower Exlorakion SP
Exploration SPV ExplOratibn SPY 3atid ploratibæPV to

the extent the same may be considered applicable in particular

RPower Exploration SPY Exploration SPV Exploration SPY

and xptoration SPV would be allowed to commence bit nçw
business added as above is clarified that there wIl be no nged

to pass separate
resolution as required under Section 49 2A

of the Act

APPLICATION TO THE HIGH COURT OR SUCH OTHER

COMPETENT AUTHORITY

The Parties shall with all reasonable dispatch make applications

to the Nigh Court or such other competent authority for obtaining

their sanction to this Scheme under Sections 391 to 394 of the

Act and for dissolution of RFL without being wound up

MODIFICATION AMENDMENT TO THE SCHEME

The Parties by their respective Board of Directors or any

committee person duly authorised by the Board of

Directors in this regard may make or consent to on behalf

of all persons concerned any modifications or amendments

to the Scheme or to any conditions or Imitations that the

Court or any other authority may deem fit to direct or

impose or which may otherwise be considered necessary

desirable or appropriate by the Board of Directors or any

Committee person duly authorized by the Board of

Directors in this regard and to solve all difficulties that may
arise for carrying out the Scheme and do all acts deeds
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and things necessary for putting the Scheme iOtO effect

For the purpose of giving effect to this Scheme or to any

modifration thereof the Board of Directors of RPower

or any committee person duty
authorized by the Board

of Directors of RPower in this regd may determine and

give andare authorised severally to give such directions

including directions for settling any question of doubt or

diffculty that may arise in case of issue and allotment

of sharea and.such determination or directiona as the

case may be shalt be binding on atl.parties inthe same

nrancrej as if thesame were speciIcaEiy incorpo4ated in the

Scheme

33 GENERAL TERMS 35

ltijariØdthat all hexes direct or iridirt cess fee or other

chÆrŁs yabtinorarrfünds and claims receivable by RNRL

rethtln to the Brslltidsa tindertakihg lrohuihe ApDblnted Date

otMIaldsrllll for alt purposes be treÆtØd as the tax tiabillties

órrØfunsds and claimS of lPower and its ExtAoatioh SPV5

Accordingly upon the Schernebecominaffective RNPt RPower

and its Exploiation SPVs are its tax

retulns and to claim refunds credits pursuant
tq

the provisions

of
this Scheme

34 ONDITION
3r1 ThesSchernre isapd siall

be conditiopal upon.and subject to the

foUowng

Ihc rRie consent approval or permission.of the Central

Government or any other statutory or regulatbry authority

which by law may be necessary for the implementation of

this Scheme

The Scheme being approved by the respective requisi

oaj9ries
in number and value of suchcasses of persons

36.5inçlvdghe mpmbers and creditors of the aes as may
be directed by the Hon able High Court

of udicature
at

9ray.an or any other competent authoriti as may

beptcab1e

The Scheme being sauictioned.by the Honble High Court

ofJudicature at Bdmblly and or any other competent

authority as mat wappllqaIe unrer Secbons..391 to 394

of the Act

Certilled copies of the Ordersof the Honble High Court

or such thrir competent uthonity as may be applicable

sanctioning this Scheme being Illed with the Registrar of

Companies Maharashtca.

34.2 Each of the Sections of the Scheme isindependent Therefore

the non implementabillty of any ofthe Sections shall not affect

the impiemeritability or otherwise of the other Sections of the

Scheme

EFVECT OF NONRCEPT OF APPROVALS SANCTIONS

In the event tif anyof the said sanctions arid
approvals referred

to in the preceding Cladse 341 ndt beiri i6tained and or the

Schei-ninribt bntänctionrid by thjurisdIctionalHigh Courts

hr such other cdinetent authority as may be applicable and

orthe Ordrirsnàt being passed aforesaid before 31 day of

March 2012 or Withil suchforthr ptiiod or eriricts as may be

agreed tipon by the respective Bdard of birectons of the Parties

and whith the Board of Directorri of the companies are hereby

empovettsnd arjthonlsed to agree to arid xt5nd the Scheme

from time to time without any tirriitation this Schetne shall

stand reJdked cÆhcelled and beof no effect save aYldavcept in

respect of any act or deed dbnŁ
prior

Hereto IS toiitemplated

hereunder or as to any rights and or hai.e

arisen tsr atc.rued pursuant theeo 4ndwhicIsshatl be governed

and be preserved or worked outas is specifically provided in the

Scheme or as may otherwise arise in law In such case each

party shall bear and pay its respective costs charges and expenses

for and or in connection with the Scheme

COSTS 3tJ at
AU osts ct1arge taxeS irtsldi 3tiinS Fevell Wfith all other

expenses if any save as expressly otherwisegrelldc incurred in

carrying Out and implementing this.Scheme and mattersincidental

thereto shall be borne by RPower

Schedule

Thd-ngbtsanrd -benefits as set out in the Letters of Award dated October 2006 issued by the Ministry of Petrolqum and NaturalGsg far as the

same elate to ep1Ora blocks at Banmer Rajatthllr and all assets and properties in relation thereto

4V5
ScheduLe II

The nigftbstdndlbeneflta as set out in the Letters of Award dated October 2OY6 ssued by ths Ministry etcdlum and Natural as so far as the

same relatesixs exploration blocks at Kcithagudem Andhra Pradesh and all asists and properties in relation thesato.5
Schedute.W.-

Tti nght and beeflts asst out irs the Ltstters of Awan dated October p006 issued by the Minstr of PŒtPoeum and Natural las so far as the

qme ceiatetsj to exploration blocks at Sohagpur Madhya Pradesh and all assets and
properties

in relatibn theretti

Schedule IV

Ie rts and benefits as st bt inithe Letters of Award dated February
12 200 issued bytheMrnustry of Petroeuasarsd NaturabGas sO fr as the

Sale relarito exploration bldcks at Mizoram and all assets and operties n5relatron theno
ci

....-
jy

ilH lL iri

cy2-
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO 536 OF 2010

In the matter of the Companies Act 956

AND

In the matter of Sections 391 to 394 read with Sections 78 100 to 103 of the

Companies Act 956

AND

In the matter of Composite Scheme of Arrangement

between

Reliance Natural Resources Limited RNRL
and

Reliance Power Limited RPower

and

Atos Trading Private Limited ATPU

and

Atos Mercantile Private Limited AMPL
and

Coastal Andhra Power Infrastructure Limited CAPIL

and

Reliance Prima Limited RPU
and

Reliance Futura Limited RFL
and

their respective Shareholders and Creditors

RELIANCE NATURAL RESOURCES LIMITED company

incorporated
under the provisions of the Companies Act

956 and having its registered office at Block 1st floor

Dhirubhai Ambani Knowledge City Navi Mumbai 400 710 Applicant Company

FORM OF PROXY

We
_______________________ _______________________

the undersigned being the equity shareholders of Reliance Natural Resources

Limited the AppLicant Company do hereby appoint _______________________________________ of ______________and failing him her

____________________________ of __________________ as my our proxy to act for me us at the meeting of the equity shareholders of the Applicant

Company to be held at Rangsharda Natyamandir Bandra Reclamation Bandra West Mumbai 400 050 on Saturday 4th day of September 201 at

11 .30 am for the
purpose of considering and if thought fit approving with or without modifications the arrangement embodied in the Composite

Scheme of Arrangement between ReLiance Natural Resources Limited RNRL and Reliance Power Limited RPower and Atos Trading Private Limited

ATPU and Atos Mercantile Private Limited AMPL and Coastal Andhra Power Infrastructure Limited CAPIL and Reliance Prima Limited RPL and

Reliance Futura Limited RFL and their respective Shareholders and Creditors Scheme or the Scheme at such meeting and at any adjournment or

adjournments thereof to vote for me us and in my our names ________________________________________
here if for insert for if against

insert against and in the Latter case strike out the words either with or without modifications after the word Arrangement the said arrangement

embodied in the Scheme of Arrangement either with or without modifications as my our proxy may approve

strike out what is not necessary

Dated this _____________day of _________________________
2010

Name ____________

Address
Affx

Re revenue

For Demat holding DP Id ___________________________ Client Id _________________________________
stamp

For Physical holding Folio No__________________________________________________________

of Shares held ____________________________________________________________________________
Signature across the stamp

Signature of Shareholders Sole holder First holder ___________________________________________

Second holder

Third holder

Signature of Proxy

NOTES

Proxy need not be member

Alterations if any made in the Form of Proxy should be initialed

Proxy must be deposited at the Registered Office of the Applicant Company not later than 48 FORTY EIGHT hours before the time scheduled

fixed for the said meeting

In case of multiple proxies the
proxy

later in time shall be accepted
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ATTENDANCE SLIP

RELIANCE NATURAL RESOURCES LIMITED

Pegisterei 0ffce Block 1f Ohirubhai Ambani Knowiedge City Navi Mumbai 400 710

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

Joint shareholders may obtain additional Attendance Slip at the venue of the meeting

DR Id ____________________________ Folio No ____________________________

Client Id _____________ ___________ No of Shares held __________________________

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER in block letters

NAME AND ADDRESS OF THE PROXY HOLDER in block letters to be flUed on by the proxy attending instead of the equity shareholder

We hereby record my our presence at the meeting of the Equity Shareholders of the Company convened pursuant to the Order dated 6th

day of August 2010 of the Honbte High Court of Judicature at Bombay at Rangsharda Natyamandir Bandra Reclamation Bandra West Mumbai

400 050 on Saturday 4th day of September 2010 at 11.30 am

Signature of the equity shareholder or proxy

ApplicabLe for shareholders holding shares in dematerialized form

Notes

Shareholders are requested to bring the Attendance Slip with them when they come to the meeting and hand it over at the gate after fixing

their
signature on it

SharehoLders who come to attend the meeting are requested to bring with them copy of the Composite Scheme of Arrangement
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To

PŁtiaæce NÆtürat ResourcesLiiriited

Registered Ofce Block floor Dhirubhai Ambani Knowledge City Navi Mumbai 400 710

NOTICE OF THE EXTRARDINARY GENERAL MEETING

The Equity Shareholders of RELIANCE NATURAL RESOURCES UMITED

NOTICE is hereby given that an Extraordinary General Meeting of the

Equity Shareholders of REUANCE NATURAL RESOURCES UMrIED-the

ConripOyriiWbe hŁldat Rangsharda Natyamandir BandraRØclartitiOn

Æhdra Wt Mtinibai400 O50on Saturday the 4th day of SeptŁnibeii

2YTO-at 12-30 p.i.th s6Orl after th conclusion bfthe CourtConvened

Meeting of shareholders of the Company whichever is laterto transact the

following special buiness

To-consider andif thouht nt to pass with or without modifIcations

the flleWlng as Special Resolution

ESOLD THAT
pursuant

to the provisions of Sections 78 100 to 103

and-1l other applicable provisions
if any of the Companies AcL1 956 the

Act7 including any statutory modifications or re-enactment thereof for

thetinweing in force and Articles of- Association of the- Company and

subject to Sanction of the Composite Scheme of Arrangementbetween

Reliance Natural Resources Limited RNRL and Reliance Power Limited

eRFow nd AtosTradin Private Limited ATPL and Atos Mercantile

Pritae Umited AM Pt arid Càastal Andhra Power lifrastr tiie lJmited

CAPIL and Reliance Prima Limited RPL and PelianceTutura Limited

RFL and their respective shareholders and creditors the Scheme by the

Honble l-igh -Cotnt.of Judicature at Bombay under Sections 391 to 394

read with Sections 78 and 100 to 103 and other applicable provisions of

the Companies Act 1956 and subject to the same becoming effective and

fuhersubjectouch
conditions as maybe prescribed while granting such

ap7ovts cdØnts permissions sanctiOns which the BOard of iritctOIs

lriOfter Øfrred to as Board which term shall include -any CMle
which the Board may have constituted or may hereafteoOstitute or

authorise and or any Director or any individual delegated with pOwers

necessary for the purpose of the Company may agree and acept onsØnt

of the Equity Shareholders be and is hereby accorded for cancellation of

the Original Share Capital of RNRL and consequently for cancellation of an

equivalent amount of authorised and issued equity share capital of RNRL

held by the Equity Shareholders and for reduction of Securities Premium

account in terms of the Scheme and consequently the Company is not

required to add words And Reduced as suffix to its name

RESOLVED FURTHER THAT for the purpose of giving effect to this

resolution the Board including its Committees thereof and or any

Director or any individual delegated with powers necessary for the purpose

be and is hereby authorized to do all such acts deedsrnatte.s adttiings as

may be necessary proper or expedient including but not-limitedto fipalising

the exact number of shares being cancelled for respective Shareholder

making of changes in Memorandum- and Articles Of Assoiation of thit

Company etc without being required to
s.ee any further gnent or

approval of the Company or otherwise to the end and inte5ctht they shall

be deemed to have been given all necessary approvals
theeto

expressly

by the authority of this resolution

Dated this 6th day of August 201

Registered OffIce

Block floor

Dhirubhai Ambani Knowledge City

Navi Mumbai 400 710

By Order of the1 Bothd of Directrs

NOTES- --

--

The Explanatory Statemnt pursuant to Section 1732 of the

Companies Act 1.956 setting out material facts in respectof th
business of this notice isannexed hereto

MEMBER ENTITLED TO ATIEND ANf VOTAtTHE MEETING IS

ENTITLED TO APPOINT PROXY TO ATIEND AND VOTE INSTEAD

-- OF HIMSELF -AND THE PROXY NEED NOT BE AMEMBEROF THE

-- COMPANYPRGXIES IN ORDER TOBE- EFECT--E MUST BE

RECEIVED AT THEIREGISTEREE -OFFICE- OF- THECOMPANY NOT

LATER THAN-FORTY EIGHT HOURSBEFORETHECOMMENCEMENT
-- -OF THE--EXTRAORDINARY GENERAL MEETING -- --

Members Proxies should bring the enclosed Attendance Slip dilly

filled in for attending the Meeting

All documents referred into the notice and other related documents

including the copies of Memorandum of Association and Articles

of Association of the Company are available for inspection by any

member at the registered office of the Company between 11 .00

am and 1.00 p.m on all working days except Saturdays prior to

the date of the Extraordinary
General Meeting

-- Sd/

Ashish Karyekar

Company Secretary
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EXPLANATORY STATEMENL PURSUANT TO SECi1ON1732 Ol THECOMPANIES ACT 1956

The Board of Directors of the Company in their mØŁtirrg held on July

2010 have approved the Composite Scheme of Arrangement between

Reliance Natural Resources Limited RNRL and Reliance Power Limited

RPower and Atos Trading Private Limited ATPL and Atos Mercantile

Private Limited AMPL and Coastal Andhra Power Infrastructure Limited

CAPIL and Reliance Prima Limited RPL arld-ReliiceFutiira Limited

RFL and their respective shareholders and creditors the Scheme under

Sections 391 to 394 read witla Sections 78 and 100 to 103 and other

applicable provisions of the Companies Act 956

The proposed Scheme inter cilia provides for the following

The dØrnerger of Business Undertaking àdetined in the Scheme

of RNRL into RPCwet

The reorganistion of share caprtal of RNRL

The transfer of Exploration Block undertakings as defined in the

chene from RPower
ExplOration

SPVs

The merger of RFL into RPower

Upon scheme being effective

the
Original

Share Capital of RNRL without any appllcation or deed

shall stand cancelled without any payments consideration to the

holrs ot such Equity Shares Consequently an equivalent amount

biauthiised and issued equity share capital of RNRL will also be

tancel4Łj

Notwithstanding the reduction of aitthorized issued subscribed and

paid-up equity share capital of RNRL RNRL shalt not be required to

add And Reduced as suffix to its name

The amount arising on cancellation of the paid-up Equity sharecÆpital

as above shall be credited by RNRL to its Capital Resrve Account

RNRt would adjusttheGoodwili in its boOks including Goodwill

arising pursuant to the Srheme against its Capital Reserve Account

Securities Premium Account and balance in Profit Loss Account in

sctruisi-j
thdtotder to theextt flbalnces are aitab

J3Tif flc-r

5U1 Thedtktitiofl Th Wa fl dtis- Premium

s1tifiecteóasianiritegral

iV thksSqhemwltb Jsasing.tfsUi roess under

etri1 Act

1956

of liability in respect of unpaid share cajital or pyment of paid-up

share capital and the provisions of Section 01 of the Act will not

be applicable and accordingly the Order under Section 102 of the

Act shall not be required

Accordingly since thp Scheme results in reduction of the Share Capital

ard Securities Pemium Account of RNPL the approval of the Equity

Shareholders by Special Resolution would be required in terms of Section

78 read with 100 of the Companies Act 956 The Scheme is subject

to the confirmation of the Honble High Court of Judicature at Bombay

and br approvalof such other regulatory authority as may be required

according tothe laws in fcrce

The approval of the Scheme would also operate as approval for the

aforesaid reduction However for better corporate governance practice and

remoyal of ny pqssibte rnisiptpretion of statjte or setting side any

doubts approval of the
Equity

Sharetioldecs is sought onXhe basis
tlat

the

ppppsed reductionin shre capital and utiUs.tipn of Securities rpiium

would require the approval of the EqtyShholders by way.of Speçial

Resolution to be passed stt Gecral Meeting

The detailed features of the Scheme approved theBOard of Directors

of the Company in its meeting held on July 201 including the preand strOcture ani Thtirodin paUrivebeen
appropriately described in t1e Explanatorys ternenednder Sew93of
the Companies Act 956 which has been enclosed

along syithe ngipe

convening the meeting of the Equity haeholders pursuant to Otde made

by the High Court of Judicature at Bombay on the 6th day Of August 201

The Directors recommend.theabove resolution to the
Equity

Shareholders

fortheir approval

None of the Directors and manager of the Company are intrested in
passing

of the proposed resolution except to the extent of thei.respective hoLdcig

of equity shares of the Company

By Order of the Board of Dicectors

Dated this 6th day of August 201 Ashush Karyekar

Regitered PThce .. .Cornpany.Secretary

Block .fti

OrubiaiAmbani Knowledge City

Navi Mumbai 400 7.10
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ReLiance Natural Resources Limited

Registered Office Block 1st floor Dhirubhai Ambani Knowledqe City Navi Mumbai 400 710

FORM OF PROXY

We
_____________________________ of _____________ being the member members of Reliance Natural Resources Limited hereby

appoint__________________________________ of _________
and failing him her

__________________________ of _________________ as

my our proxy to attend and vote for me us on my our behalf at the Extraordinary General rrieeting of the company to be held at Rangsharda

Natyamandir Bandra Reclamation Bandra West Mumbai 400 050 on Saturday 4th day of September 2010 at 12.30 p.m or soon after the

conclusion of the Court Convened Meeting of shareholders of the Company whichever is later and at any adjournment thereof

Dated this ______________day of _____________________
2010

Affix

Name
___________________________________________________________________________________________

Re revenue

stamp

Address
___________________________________________________________________________________________

____________________________________________________________________________________ Signature across the stamp

For Dernat holding DP Id
___________________

Client Id
_____________________________________

For Physical holding Folio No
______________________________________________________________

No of Shares held
__________________________________________________________________

Signature of Shareholders Sole holder First holder
___________________________________________

Second holder

Third holder
___________________________________________

Signature of Proxy ___________________________________________

NOTES

Proxy need not be member

Alterations if any made in the Form of Proxy should be initialed

Proxy must be
deposited at the Registered Office of the company not later than 48 FORTY EIGHT hours before the time scheduled fixed for

the said meeting

In case of multiple proxies the proxy later in time shall be accepted
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Reliance Natural Resources Limited

Registered OThce BLock 1st floor bhirubhai Ambani Knowtede City Navi Mumbai 400 710

ATTENDANCE SLIP

PLEASE FICL THIS A1TENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

Joint shareholders may obtain additional Attendance Slip at the venue of the meeting

DP 1d Folio No
__________________________

Client 1d No of Shares held
____________________________

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER in block letters

NAME AND ADDRESS OF THE PROXY HOLDER in block letters to be filled in by the
proxy attending instead of the equity shareholder

hereby record my presence at the Extraordinary General Meeting of the equity shareholders of the Company convened at Rangsharda Natyamandir

Bandra Reclamation Bandra West Mumbai 400 050 on the 4th day of September 2010 at 12.30 p.m or soon after the conclusion of the Court

Convened Meeting of shareholders of the Company whichever is later

Signature of the equity shareholder or proxy

Applicable for investors holding shares in electronic form

Notes

Shareholders are requested to bring the Attendance Slip with them when they come to the meeting and hand it over at the gate after affixing their

signature on it
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Under Certificate of Posting

If undelivered please return to

Karvy Computershare Private Limited

Unit ReLiance Natural Resources Limited

Madhura Estate Municipal No 9/1 3/C

PLot No.13 13 Survey No.74 75

Madhapur Village

Hyderabad 500 081


