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INOX WIND LIMITED
[CIN: LawgoHPeoogPL.Cozi085)
Registered Offiee: Flot Mo, 1, Khasea Mos, 264 to 267, Industrial Aves,
Village Basal- 174303, Districl Una, Himachal Pradesh, [ndia
Telephone! Fax; +0i-1975-272001;
Website: www inoxwind.com; Emails inyestorsiwhb@inoovind.com

NOTICE OF gt EXTRA-ORDINARY GENERAL MEETING

MNOTICE i5 hereby given that the 9@ Extra-Ordinary General Meeting of the Members of Inox Wind
Limited will be held on Friday, 13" May, o2z at 1230 P.M. (IST) through Video Conferencing
{"VC")Y Other Andio-Visual Means ("OAVM") to tranaact the following businesses:

SPECIAL BUSINESS
Ttem Mo 1

Approval to amend the Articles of Association of the Company to enable issuance of Stocls
Options Share Warrants) Convertible Seeuribies

To eonsider and if thought fit, o pass the following resolution az & Special Resolution:

“RESOLVED THAT pursusnt to the provisions of Section 14 and any other applicable provisions of the
Companies Act, 2013 (the ‘Act’) resd with Rules framed there under, including any statutory
mndification(s) or amendment{s) or re-enoctment{s) thereof for the time being in force and any other
approvald ag may be pecessary, conzent of the Members of the Company be and is heveby aceorded to
amend the Articles of Association of the Company by insertion of the following Clause a5 Clause 134 in the
Articlea of Associntion (immediately following existing Clause 13 and immedintely preceding existing
Clause 14):

134, Powers lo issue stock options/share wwarranis/ convertible seciritios

subiecT fo the provisions of applicabie law oand sulgect fo apmlicaile stabutory opprowads, the Compangy
mony dssue shore warrontsy options? convertible securities o any persen (whether or hol the share/
security kolders of the Company) which may enbitle the holders thereof to subscribe fo equity shaores or
such obher securibies wibh or withowt consideralion, and with or without refurcddable) forfeitable deposit,
Jor such exvercise period and on sech terms and conditions as the Board (or any Committes duly
authorised by the Board) moy deem At Accordingly the Board) Committee may in ifts discreiion, with
respect to ony share which s fully poid, ypen application in writing sioned by the persons registered os
holders of the share wireands/ convertible securttfes and outhenticated by swch evidence (i any} as the
Bogrd) Committee may from time fo Hme reguire as-to identify the person signing the application, and
on receiving the certificate (if amy) qfn'u' share warrants convertible securities and the emount of the
stadrep duty on Hhe share warrant/ convertible securities and such foe ag the Boardy Committee may from
timie fo Hime requeire, issue and allot equity shares or other securities,”

“RESOLVED FURTHER THAT the Board of Directors of the Company {which term shall deem 1o
include IWL Committes of the Boand of Directors for Operations) b= and are hevely authordzed to do all
sych pele, deeds, matters and things as they may in thelr absolute diserétion deem necessary, propeér o
desicable and fo setfle any question, lillT-l:l.I]h or doubt thet mey ange in that regard and to finalize and
exeeute all such deeds and documents as may be necessary or expedlent, for the purpose of giving effect to
this resolution.”
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Ttem Mo, 2

Approval For issuance of o.0001% Compulsory Convertible Preference Shares upon
varigtion of terms of 0.01% Non-Convertible, Non-Comulative, Participating, Redesmable
Preferemce Shares of the Company

To consider and if thought fit, to pass the following Besolution as a Special Resolution:

“RESOLVED THAT in mocordunce with the provisions of Sections 53, 42, 48, bafi)ie} und other
applicable provisions, if any, of the Companies Act, so1g ("Act”) read with the Companies (Prospectus and
Allotment of Securities) Rules, o1y, the Companies (Shore Capital and Dehentures) Rules, no14 and other
applicable rules made there onder (including any statutorny amendment(z), modification{s} or re-
enaciment(s) therecf), for the time being in foree and in sccordance with the Securities and Exchange
Bosrd of India (Issue of Capital and Naclosure Beguirements) Begulations, 2018, as amended (the “ICDR
Regulations™), the Securities and Exchange Bowrd of [ndin {Substantial Acguisitions and Takeovers)
Regulations, 2004, o8 anended {the “Takeover Regulations™), the Seevnities and Exchange Bodrd of
[ndia (Listing Obligations and Disclosure Regqueirements] Begulations, 2015, a8 amended (the *LODR
Regulations™), the Foreign Exchange Monagement Act, 1900, as amanded or restoted (SFEMA™) and the
rubes, clredlars, notificaticn:, regulations and  guidelines ssued under FEMA ond any other rules,
regulations, guidelines, notifications, cirewlars and clanfications issued there under from time to time by
the Government of India, the Securitics and Exchange Board of Indiz ("SEBI") and BEE Limited and
Mational Stock Exchuoge of Indin Limited where the existing equity shares of the Company nre listed
("Stock Exchanges”) and subject to any other rules, regulations, notifications, cirenlars, guidelines and
clarifications izsued by the Ministry of Corporate Affairs ("MCA”), the Reserve Bank of Indin ("RBI") and/
or any ather appropriate authority, from tme to time, to the exdtent applicnble and the enabling provisions
of the Memorandum and Articles of Association of the Company, ¥Yaluntion Report of the Independent
Registered Valuer and sobject to such approvals, consents, permissions and sanctions as may be necessary
or required and subjoct to-such conditions as may be imposed or prescribed while granting such approvala,
consents, permissions and sanctions, which may be agread to by the Board of Directors of the Company
{hereinafter referred to as the *Board” which term shall be deemead to mean and imelwde WL Committes of
the Baard of Ditectors for Operations), and bazsed on the written consent/ approval of all the hodders of
o.01% Non-Convertible, Non-Cumalative, Participating, Redeemable Preference Shares of the foce valoe of
Rz 10/- each of the Company, the consent and approval of the Members of the Company be and s hereby
aceorded o the Board to change! olber) viary/ replove the existing terms and nobiere of 91,83,51,137 (Ninety
e Crore Bighty Three Lakh Fifty One Thousand One Hundred and Thiry Seven) a.01% Non-Comertible,
Nop-Comulative, Participoting, Redeemable Preference Shares of the foce value of Bs ao0/- each of the
Caompeny [(*NCPRPS"), which were tssued and allotted, of par, o Inox Wind Energy Limited,
Promoter of the Company, for considenition other thian cash in leu of s unsecured advinoes and inter-
corpornte deposits (includng interest aocrued thereon) and Pevansh Trademart LLP, an entity forming
part of the Promoter Group, for cash consideration, so as (o result into 91.B3,51,137 (Ninety One Crote
Eighty Three Lakh Fifty One Thouwsand One Hundred snd Thiry Seven) 0.000:% Compulsorily
Convertible Preforence Shares of the face valwe of Rs. 10/- each of the Company (“CCPS") which has heen
determined hased on the Valuntion Report dated 13% Apnl, 2082 issued by Shri Sparsh Singls, an
Independent Registered Valoer, with the following revised ferme:

(iy The CCP3 shall corry a preferential right vis-a-vis equity shore of Rs. 10/- each of the Company
{“Equity Shares™) with respect to payment of dividend and repayment in caze of a winding up or
repayment of capital;

{ii)  The CCPEshall not be redeemalde as the same are compulsorily convertihle;

{iii) The OCPS shall be non-participating n the surplus funds end in surplus assets and profits, on
winding-up which may remain after the entire capital has been repaid;

[iv} The CCPS shall be puid dividend on & non-cumulative basis at the rate of 0.0001%:;

(v) Al the 91,84.51,137 (Ninety One Crore Eighty Three Lakh Fifty One Thousand One Hondred and
Thirty Seven) CCPS allotted on variation of the terms of MCPRPS shell be converted into
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i)

(vii}

(viii]

fix)

(2]

7,28,85,010 (Seven Crore Twenty Eight Lakh Eighty Five Thousand and Ten) fully paid up equity
ghores of face value of Ra. 1o/ each of the Company (“Equity Shares™), ol o price of Bs. 126/-
(Rupess One Hundred and Twenty Six only) per Equity Share (including o promium of Bs, ub/-
{Rupees One Hondred and Sixteen only) for each COCPS) (“Conversion Price™), from time to time,
in one or more tranches, simultaneously with or prior to the conversion of the Convertible Warrnnta
proposed (o be issued to Samena Green Limited (“Samena™) into Equity Shares, on such date, which
shnll not be lnter than 5% January, 2023 ("Conversion Date”), unless sech date has been
extended by a mutual agreement between the Company, Saomena and the holders of CCPS, upto &
period not exceeding 1B (Eighteen) months from the date of lssuanee of COPS (“Extended
Conversion Date™) ot the Conversion Price, in which case the aforesaid conversion shall take place
simultaneously with the conversion of the Convertible Warrants on the Extended Conversion Date,
apEregating to not exceeding K, 918.35,10,370/- (Rupees Nine Hundred and Eighteen Crore Thirty
Five Lakh Eleven Thowsand Theee Hundred and Seventy only), and this Conversion Price has been
determined hased on the Valuation Report dated 13 April, 2022 issued by Shel Sparsh Singla, an
Independent Registered Valuer constdering Wedn 13" Aprll, zozz as ihe “Relevant
Date” i.e. the date 30 days prior to the date of passing of rezolution at the proposed date of holding
Extra Ordinary General Meeting and this price st which CCPS shall be converted into eguity share &
higher than the foor price as hes been calenlated as per the method prescribed (n Regulation 164{1)
of ICDE Regulations.

The CCPS holders ‘shall, subject to the SEB] ICDR Regulations and other applicable rules,
regulations and lows, be entitled to exercise the CCPS, in ang of more tranches, simultuneously with
or prior to the conversion of the Convertible Warrants proposed to be issued to Samens into Equity
Shares, on such date, which shall not be Iater than 15" January, 2025 [“Conversion Date”), unless
such date has been extended by s motual agreement between the Company, Samena and the holders
of CCPS, upto a period not exceeding 18 (Eighteen) months from the date of issuance of CCPS
{“Extended Conversion Date™) al the Conversion Price, in which case the aforesaid conversion
shall take place simultaneously with the cobversion of the Convertible Warrants on the Extended
Conversion Date, Dy izsuing o writhen naotice to the Company specifiiing the number of CCPS
propozed to be exercised, The Company shall accordingly, without any further approval from the
Members of the Company, issue and allot the equity shares sccordingly at a price of Rz, 126/-
(Rupees One Hundred and Twenty Six only) per equity share to the CCFS holder and perform such
actions as required to credit the Eaquity Shares into the demat account of the alloties and entering the
name of alloftee in the records of the Depository as the registered beneficial owner of such Eqguity
Shares,

The Equity Shares allotted puarsiant (o eonversion of the OCPS shall be in dematerialized form: shall
be fully paid up and shall be listed on the Stock Exchanges i.e. Notional Stock Exchangs of Indin
Limited and BSE Limited where the existing Equity Shares of the Company are listed in accordance
with applicalde regulations;

The Equity Shares to be issued on conversion of the OCPS shall rnk pari-passu in all respects
inelnding entitlerment to dividend with the existing Equity Shares of the Company:

The CCPS and the Equity Shares to be allotted pursuant to conversion of the CCPS shall be subject to
lock-in as applicable under ICDR Regulations;

The CCPS will not have any voting rights. Only once the CCPS ire converted to Equity Shares, the
Equity shares will have voting rights in aceordanice with the provisions of the Companies Act, aoag,”

"RESOLVED FURTHER THAT g1,83,5:,137 (Ninety One Crore Eighty Three Lakh Fifty One Thousand
One Hundred and Thirty Seven) CCPS of Rs.a0/- each, be issued in lion of NCPRPS to the following
existing holders on change in terms of the NCPRTPS;

S.No. | Name of the existing holders of NCPRPS M. of CCPS to be allotted
1, Inox Wind Energy Limited #3,93.51,137
2. Devansh Trademart LLP 850,00, 000"




"RESOLVED FURTHER THAT the CUPS shall be (ssuwed within a peried of 15 doys from the date of
passing of the special resalution by the Members, provided that where the ellotment of CCPS is subject to
receipt of wny approval(=) or paemissionis) from any regulatory authorty, the allotment shall be completed
within a period of 15 days froan the dote of last of such approwvalis) or permission(s).”

“RESOLVED FURTHER THAT the ‘Relevant Date’ in accordance with the provisions of Chapter V of
the ICDE Regulations for the purpose of determination of isswe price of the Equity Shares upon conversion
af the CCPS shall he Wednesday, 13™ April, 2022 (the “Relevant Date”), being the date 30 duys prior
to the date of passing of resolubion at the proposed date of holding Extra Ovdinary General Meeting has
heen consldersd as the Relpvant Dute,”

"RESULVYEDRD FURTHER THAT the Board be and is hereby authorised fo make in offer (o the Investors
through private placement offer letter in Form PAS-4 or any other form/ dorument ete. as preseribed
nndar the Act®,

“RESOLVED FURTHER THAT the Company hereby takes note of the rertificate from the Practicing
Company Secretary certifving that the abowve issue is being made in accordance with the ICDR
Regulations.”

“RESOLVED FURTHER THAT the Board of Directors of the Compony (heroinafter referred to as the
"Hoard”, which term shall deem to include TWL Committes of the Baard of Directors for Operstions) o sny
officer, executive/ representative and/ or any other person s0 authorized by the Board or the Committes,
be and ere hereby severally authorized an behall of the Company, in its entive discretion to do oll such acts,
deeds, matters and things as it may, in Its absolute discretion, deems fit and 1o setile uny guestions,
diffienlties or doubts that may ardse in this regard without reguiring the Board to secure any further
eonsent or approval of the Members of the Company for the purpose of giving effect to this resolution,”

“RESOLVED FURTHER THAT oll acticns taken by the Boned in connection with any mattar(s) refeired
tor o contemplated in any of the foregoing resolution be and are hereby approved, ratified and confirmed in

all respects™,
Item Mo. 3

Approval for issuance of Equity Shares of face value of Rs.10/- each of the Company to Tnox

Leasing and Flnance Limited, an entity forming part of the Promoter Group, on a
preferential issue basis for cash consideration '

To eongider and i thought i, o pass the following Besolution as 8 Special Resolution:

*RESOLVED THAT in sccordance with the provisions of Sections 23, 42, 62(1ic) and other applicable
provisions, if any, of the Companies Act, 2013 (*Act™) read with the Companies (Prospectus and Allotment
of Securities) Rules, to1q, the Companies {Share Capital and Debentures) Rules, 2ou4 and other applicable
rules mode there under (including oy statutory amendment(s), modification({s} or re-enactment{s)
thereof), for the time being in fores and the enabling provigions of the Memorandum of Association and
Articles of Assoriation of the Company and subject to and in accordance with any other applicable law or
reguletion, including without Timitation, the provisions of the Securitieg and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “ICDR
Repulations™), the Securities and Exchange Board of [ndia (Substantial Acquisitions and Tokeovers)
Repulations, so1y, as amended (the “Takeover Regulations™), the Securities and Exchange Board of
India {Listing Obligations and Disclesure Requirements) Regulations, 2015 as amended (the *LODR
Regulations™), the Foreign Exchange Management Act, 1909, a5 amended or restated (“FEMA™} and the
rules, circulars, naotifications, regulations and guidelines issoed under FEMA and- any other miles,
regulations, guidelines, notifications, cireulars and clarfications issued there under from time to time by
the Government of India, the Securities and Exchonge Board of India ("SEBI™] and BSE Limited and
National Stock Exchange of India Limited where the existing equity shares of the Company wre listed
{"Stock Exchanges™), to the extent applicable, and subject to sauch approvals, consents, permissions and
sanctions as may be necessary or required and subject to such conditions as may be imposed or preseribed
while granting such approvals, eonsents, permissions anid sanctions, which may be ngreed 1o by the Board
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of Directors of the Company {hereinafter referved 1o as the *Board” which teom shall be deemed to mean
and include IWL Committee of the Board of Directora for Operations), and subject to any other alterations,
maodifieations, eorrections, changes and varfations that may be decided by the Board in its ahsoiute
diseretion, the consent, suthority, sanction and approval of the Meémbers of the Company be and is hereby
accortded to the Board to offer, issue and allot upto 1.19,04,761 (One Crore Nineteen Lakh Four Thonsand
Seven Hundred and Sixty One) fully paid-np equity shares of the face vilue of Rs. 10/- each of the Company
{*Equity Shares'), ot a price of s, 126/- (Rupees One Hundred and Twenty Six only} per Equity Share
{inclusive of a premium of Ry 116/~ (Rupees One Hundred and Sixteen only) per Equity Share) aggregating
b Bs 1500000, 000/- (Ropees One Hundred and Fifty Crome poly] to Inox Leasing and Finanee
Limited (CIN: UaggioMHigo5PLCo85703) (“Proposed Allottee”™), an entity forming part of the
an;nter' Gronp of the Company, as defined [n the ICDR Regnlotions, on & preferentinl izane hists, for eash
ennsideration,”

"RESOLVED FURTHER THAT in aceordance with the Fm\'laimu: of Chapler V of the [CDR
Regulations, the Helevant Date for determination of the floor price for the proposed preferential issne of
Equity Shares is Wednesday, 13'% April, 2o (the “"Relevant Date”), heing the date g0 days (thirty)
prior to the date of passing of resolution ot the proposed date of bolding Exten Ordinary General Meating,
hag been vonsidered as the Relevant Date.”

“RESOLVED FURTHER THAT the issue price for Equity Shares of foee value of Rs.n/- each of the
Compnny for ensh consideration has been determined considering Wednesday, 19" April, 2022 as the
“Relevant Date” and this price is higher than the floor price as has been determined ss per the method
prescribed in Regulation 164{1) of ICDR Regntations.”

"RESOLVED FU'RTHER THAT the lssue of the Eguity Shares under this Preferentinl offer shall be
subject to the following terms and conditions apart from others as preseribed under applicable laws:

i, The Equity Shares to be lssusd and allotied shall be fully paid up and rank pari passu with the existing
Equity Shares of the Company in all respects from the date of ellotment thereof:

i, The Equity Shares to be sued amd allotted purseant to the Preferentisl Essue shall be listed and
traded on the Stock Exchanges .0, National Stock Exchange of India Limited and BSE Limited, wlem

the existing Equity Shares of the Company are listed, subject to receipt of necessary regulatory
permissions and approvals as the case mayba:

iil.  The Equity Shares aliotted shall be subject to lock-in for such period as specified in the provisions of
Chapter Vof the ICDER Regulations;

iv.  The Equity Shares shall be allotted in dematerialized form within a pertod of 15 diys from the date of
passing of the Specizl Resolution by the Members, provided thal where the allotment of Equity Shares
iz subject to receipt of any approval(s) or permission(s) from any regulatory authosity or Government
of Indis, the allotment shall be completed within a period of 15 days from the date of receipt of last of
such approval(s) or permission(s);

v. The Equity Shaves so offered and issued to the Proposed Allottes, are being issued for cash
conaideration; and

vi.  Without prejudice to the generality of the above, the issue of the Equity Shares shall be suliject to the
terms and conditions az contained in the Explanatory Stetement under Section 100 of the Act nnnexed
hereto, which shall be deemed to form part hereaf.™

"RESOLVED FURTHER THAT subject to the receipt of such approvals as may be required under
npplicabie laws, the consent of the Members of the Company be and is hereby necorded to record the name
and other details of the Proposed Allottee in Form PAS-5, and igsue a private placement offer cum
appliation ketter in Form PAS-4, immediately after passing of this resolotion, if necessary to the Proposed
Allotier in aecovdance with the provisions of the Act and that the allotment would be made anly upon
receipt of in-principle approvas! from the Stock Exchanges i.e. BSE Limited and National Stock Exchange
of India Limited within the imelines prescribed under the applicable laws,”
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“RESOLVED FURTHER THAT the Company hereby takes note of the certificate from the Practicing
Company Secretary -:'-En:lﬁ_fm,p, that the shove issus of the Equity Shares 12 being made in secordance with
the [CDR Regulatinn”

“RESOHNVED FITRTHER THAT the Badrd of Direciors of the Company (hereinafier refecred to as the
*Roard”, which term shall deem to include IWL Committee of the Board of Directors for Operations) or any
officer) execulive) representative and/ or any other person so authorized by the Bonrd or the Committes,
be and are hershy deverally authorized on behalf of the Company to decide and approve the other terms
and eonditions of the lssue of Equity Shares and shall slso be entitled to vary, modify or alter any of the
terms and conditions, ag it msy deem expediont, subject however to complisnee with the Act, the Secuvities
and] Exchange Board of Indis (Listing Oblgationz.and Disclosire Requirements), Regulations 2015, as
amended, (“Listing Regulations™), appliveble SEBI Regulotions and other applicable laws and 1o make any
modification{s], change(s), varistion(s), slteration{s) or revislon{s) stipulated by any authority, while
according approval, consent as may be considered necessary and to appoint counsels! consultants and
advisdrs and to do all such acts, deeds, matters and things 45 it may, in it5 absolite diseretion, deems fit
and to settle tny questions, diffieulties or donbts that may arize in thig regard withoul requining the Board
to secure any further consent or approval of the Members of the Company for the purpose of giving effect to
this resalution,”

“RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter(s) referred
to or contemplated in any of the fovegoing resolution be and are hereby approved, rutified and confirmed in
nll respects™

Item Mo. 4

Approval for issusnce of Equity Shares of face value of Bs.io0/- ench of the Company to
Samena Green Limited, Non Promoter, on a preferential issue basis for eash consideration

To eonzider and if thought fit, to pass the following Resolution os a Special Resolution:

*RESOLVED THAT in accordance with the provisions of Sections 23, g2, 62{1)(c) and other applicable
proviginng, if any, of the Companies Act, 2013 (“Act”) read with the Companies {Prospectus and Allotment
aof Securilies) Rules. g014, the Companies (Share Copital and Debentures) Rubes, 2014 and other applicable
rubss - made there under Oncuding any statutory smendmentis), modification(s) or ve-ensctment(z)
thereafd, for the time being in foree and  the enabling provisions of the Memorondnm of Association and
Articles of Association of the Company and subject to und in accordance with any ofler applicable law or
regulation, including without limitation, the provisions of the Securities and Exchange Board of India
(Issue of Capital ond Disclosure Requirements) Regulations, zoaB, a5 amended (the “ICDR
Regulations™), the Secorities and Exchange Board of Indin (Substantial Aequisitions and Takeovers)
Regnlations, 2011, as amended (the “Takeover Regulations™), the Securities and Exchange Bourd of
India (Listing Obligations und Disclosure Requirements) Regulations, 2015, &8 amended (the “LODR
Regulations™), the Foreign Exchunge Mansgement Act, 1999, as amended or restated (*FEMA®) and the
rules, circulars, notifientions, regulations and goidelines issued under FEMA and any other rules,
regulations, guidelines, notifications, circudars and clarifications issued there ander from time to time by
the Government of India, the Securities and Exchange Board of India ("SEBI”) and BSE Limited and
Matiomal Stock Exchange of India Limited where the existing equity shaores of the Company are listed
["Stock Exchanges”), 1o the extent applicable, and subject to such approvals, consents, parmissions and
sanctions a8 may be necessary o required and subjeet 10 such conditions as mav be imposed or preseribed
while granting such approvals, consents, permiszions and sanctions, which may be agreed to by the Board
of Directors of the Company (hereinofter referred to as the “Board” which term shall be deemed (o mean
and inelude TWL Committes of the Board of Directors for Operations), and subject to any other alterations,
modifications, corrections, changes and variatons that may be decided by the Board in ite absolute
discretion, the consent, autherty, sanetion and approval of the Members of the Company be and i@ herelw
accorded to the Board to offer, issoe and allot upto 25.79,265 (Twenty Five Lakh Seventy Nine Thowsand
Thres Hundred and Sixty Five) fully paid-up equity shares of the face value of Rs. 10/- each of the Company
(*Equity Shares'), ot a price of Rs. 126/~ (Rupees One Hundred and Twenty $ix only) per Equity Shame
inclusive of o premium of Ra. 116/~ (Rupess One Hundred and Sixtesn only) per Equity Shove, nggregating
to Re, g2.50,00,000/- (Rupees Thirty Two Crore Fifty Lekh only) to Samena Green Limited
£




V" Proposed Allottee”™), a forelgn company, who 5 not o Premoter and who does not belong to the
Promoter Group of the Company (Cotegory: Non Promoter), on ¢ peeforential issue besis, for cash
cansideintion,”

“RESOLVED FURTHER THAT in sccordance with the provisions: .of Chapter V of the ICDR
Eregulntions, the Relevant Date for determination of the floor price for the proposed preferential issue of
Equity Shares is Wednesdny, 13 April, 2022 (the “Relevant Date”), being the date 50 dovs (thirty)
ior to the date of passing of resolution at the proposed date of holding Extra Ordinary General Meeting,
been considered us the Relevunt Date,”

“RESOLVED FURTHER THAT the izsue price for Equity Shires of face value of Bzi0/- each of the
Company for cash consideration haz been determined considering Wednesday, 13® April, 2022 as the
"Retevant Date” and this price is higher thon the fioor price as has been determined a5 per the metbod
preseribed in Regolaticn 1bg{ 1) of TCBE Regulations.”

“RESOLVED FURTHER THAT the issue of the Equity Shares under this Preferential offer shall be
serlapest to ke following termes and conditiang apurt T athers as preseribed under applicable Liws;

i, The Equity Stores to be izsved and aflotied shall be fully paid up and rank poard passo with the existing
Equity Shares of the Company in oll respects from the date of allotment thereof;

ii. The Equity Shares to be issued and allotted porsuant to the Preferential Izsue shall be listed und troded
on the Stock Exchanzes oo Mational Slock Exchanpge of India Limited nnd BSE Limited, where the
existing Equity Shares of the Company am listed, subject to receipt of necesgary regulstory permisgions
and epprovals as the cose mivbe;

iii. ‘The Equity Shares allotted shall be subject to lock-in for such period as specified in the provisions of
Chopter V of the ICDR Regulations;

v, The Equity Shares shall be allotted in dematerinlized form within a period of 15 days from the date of
passing af the Special Resolution by the Members, provided that where the allotment of Equity Shares is
subject to receipt of any approval(s) or permission{s) from any vegulatory authority or Government of
Indlia, the allotment shall be completed within o period of 15 days from the date of recedpt of last of such
approval{s] or permission]s); and

v, The Equity Shares so offered and issued fo the: Proposed Allothee, are being tssued for s cash
eonsideration; and

vi. Withoot prejudice to the generality of the above, the issuse of the Equity Shares shall be subject to the
terms and conditiens as contained in the explanatory statement under Section 102 of the Act annexed
hereto, which shall be deemed to form port hereof,”

“RESDLVED FURTHER THAT subject to the receipt of such approvals s may be required ander
applicable laws, consent of the Members of the Company be gnd 1s hereby aceorded to record the name and
other details of the Proposed Allottee in Form PAS-5 and issue a private placement offer cum application
letter in Form PAS-q, immediately after possing of this resolution, if necessary to the Proposed Allottee in
aceordance with the provisions of the Act and that the allotment would be made only upon receipt of in-
principle approvals from the Stock Exchanges ie., BSE Limited and National Stock Exchange of India
Limited within the timelines preseribed under the applicable fsws”

"RESOLVED FURTHER THAT the Company hereby takes note of the certificate from the Practicing
Company Secretary cerlifving that the above issue of the Equity Shares is bedng mode in accordance with
the ICDE Regulations,”™

“RESOLVED FURTHER THAT the Board of Directorz of the Company (hersinafter refecved o as the
“Board”, which term shall deem to inciudie TWL Commitiee of the Boand of Directors for Dperations) or any
offiver) executive) representative and/ of any other person so authorzed by the Board or the Committes,
be and are hereby severally suthorized on behalfl of the Company: o decide and approve the other terms
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and conditions of the issue of Equity Shares and shall also be entitled o vary, modify o alter any of the
terme mnd conditions, as it may deem expedient, subject however to compliznee with the Act, the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirementa), Regulalions 2015, as
amended, (“Listing Regulations” ), applicable SEBI Regulations and other applieable lows and to make any
modification{s), change{s]), variation(s], alteration{z} oF revision(s) stipulated by any suthovity, while
according approval, consent a5 may be considerad necessany and fo appoint counsels) consultints and
advisors and to de all such acts, deeds, matters and things as it may, in its absolute diseretion, deems fit
and to settle amy questions, difficulties or doubds that may acise in this regaed without regqoiring the Booard
to secure any further consent or approval of the Members of the Compiny for the purpose of giving effect to
thiz peanlution.”

YRESOLVED FURTHER THAT all acilons taken by the Boacd in connection with any maotteris)
referred tooor contemplated in ony of the foregoing resolution be and are hereby approved, mtified and
confirmed i all respeects”,

Itern N 5

Approval for issuance of Equity Shares of face value of Rs. 10/- each of the Company to Lend
Lease Company (India) Limited, Non Promoter, on a preferential issue basis for cash
eonsideration

To consider and if thought fit, to pass the following Resolution as & Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 23, 42, 62(1)(c] and other applicable
provisions, if any, of the Companies Act, zo13 {"Act”) read with the Companies {Proapectus and Allotment
of Becurities) Rules, 2014, the Companies (Share Capital and Debantures) Rules, oo14 and ather applicable
rules made there vnder (including any statutory amendment{z), modification{s) or re-enndment(s)
thereof), for the time being in foree and  the enabling provisions of the Memorandum of Association and
Articles of Associntion of the Compony and subject to and in aceordance with any other applicable law or
vegulation, including without limitation, the provisions of the Securities and Exchonge Board of India
(Issue of Copital and Disclosure Requirements) Regulations, 2018, as amended (the “1CDR
Regulations®), the Securities and Exchange Board of [ndin (Substantial Acquisitions and Takeovers)
Regulntions, 2011, a8 amended (the “Takeover Regulationsa™), the Securities und Exchange Board of
Indin {listing Chhligations and Digsclosure Requirements) Repulations, 2005, a2 amended (the *LODR
Regulations”), the Foreign Exchange Management Act, 1009, as amended or pestoted (“FEMA") and the
rules, circulars, nolifications, regulations and gekdelines issved ander FEMA and any other roles,
regulations, guidelines, notifications, cdroulars and clonfications issued there under from time to time by
the Gosvernment of Indis, the Securities and Exchonge Board of India ("SEBIL") and BSE Limited and
Matlonal Stock Exchange of India Limited where the existing equity shares of the Company are listed
("Stock Exchanges"), to the extent applicable, and subject to such approvals, consents, permizssions and
sanctions as may be necessary or required and subject to such conditions as may be imposed or prescribed
while graniting such approvils, consents, permissions and sunctions, which may be sgreed 1o by the Board
of Directors of the Company (hercinafter referred to as the “Board” which term shall be deemed to mean
and include TWL Committee of the Board of Directors for Operations), and subject to any other alterations,
modifications, corrections, changes and varations that may be decided by the Board in its absolute
dis¢retion, the consent, muthority, sanction and approval of the Members of the Company be and is herebny
geearded to the Board tn offer, izsne and allat upto 23.80.952 [Twenty Thres Lakh Eighty Thousand Nine
Hundred and Fifty Two) fully paid-up equity sharves of the face valoe of Rs. 10/~ each of the Company
(*Equity Shares’ ); ut & price of Rs. 126/~ (Rupees One Hundred Twenty 5ix only) per Equily Share
inclusive of o premium of R, 116/- (Rupees One Hundred and Sixteen only) per Equity Share, aggregating
te R go,00,00,000/- (Rupees Thirty Crove enly) to Lend Lease Company (India) Linmited, (CIN:
UEEQJnWElgH?PT_ﬂuqlEhaj (“Proposed Allottee”), who iz not o Promoter and who does not I:H:Iclng toy
the Promoter Group of the Company {(Category: Mon Promober), on o preferentiol issue basizs, for cash
consideration.”

"RESOLVED FURTHER THAT in accordance with the provisions of Chapter ¥V of the ICDR
Rezulations, the Relevant Dete for determination of the floor price for the propozed preferential issue of
Equity Shares iz Wednesday, 13 April, 2022 (the "Relevont Date”), boing the date 30 days {thirty)
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prior to the date of passing of resolution at the proposed date of holding Extra Ordinary General Meeting,
has been considered as the Relevant Date,”

"RESOLVED FURTHER THAT the issue price for Equity Shares of face value of Rsio/- each of the
Company for cash congidemstion has been determined considering Wednesdoy, 13 April, 2022 05 the
“Relevant Date” snd this price is higher than the foor price as has been determined as per the method
prescribed in Regulntion 16401) of ICDR Regulations.”

“RESOLVED FURTHER THAT the izsue of the Equity Shares under this Preferentinl offer shall be
subject to the following terms and conditions apart from others s prescribed onder applicable laws:

I The Bquity Shares to be isswed and aliotted shall be fully paid up and rank pari passu with the existing
Eguity Shares of the Company in all respects from the date of allotment thereod:

il The Equity Shores to be issued and allotted pursunnt to the Preferential Issue shall be Hated and traded
on the Stock Exchanges e National Stock Exchange of Indiz Limitad and BSE Limited, where the
excisting Eguity Shores of the Company are listed, subject to receipt of necessary regalatory permissions
and approvals as the case mevbo;

ifl. The Equity Shares allotted shall be subject to lock-in for such period as specified in the provisions of
Chapter V of the ICDE Regulations;

iv. The Equity Shares shall be allotted in demateriatized form within o pertod of 15 days from the date of
passing of the Specin] Resolution by the Members, provided that where the ollotment of Eguity Shares is
subject o receipt of any spproval(s) or permission(s) from any regulstory authority or Government of
India, the allotment shall be completed within o period of 15 davs from the date of receipt of last of such
approval(s) or permission|s); and

v. The Equity Shaves so offered and issued to the Proposed Allottee, are being issued for a cash
eonsiderstion: and

vi. Without prejudics to the generality of the above, the issue of the Equity Shares shall be suliject to the
terms and conditions as contained in the Explanatory Statement under Section 102 of the Act annexed
hereto, which shall be deemed bo form part hereod,”

“RESOLVED FURTHER THAT subject to the receipt of such approvals as may be required onder
applicible laws, the consent of the Members of the Company be and is herebw secorded 10 record the name
ind other details of the Propesed Allottee in Form PAS-5 and issue a private placement offer cim
application letter in Form PAS-q, immediately after passing of this resolution, if necessary to the Proposed
Allatter in accordance with the provisions of the Act and that the allotment would be made only upon
receipt of in-principle approvals from the Stock Fxchangea i.e. BSE Limited and Mational Stock Exchange
af India Limited within the timelines preseribed ander the applicable lnwa."

“RESOLVED FURTHER THAT the Company hereby takes note of the certificate from the Practicing
Company Secretary certifving that the above issue of the Equity Shares is being made in accordance with
the ICDR Regulutions,”

“RESOLVED FURTHER THAT the Board of Direclors of the Company (hereinafter referred to 28 the
“Board”, which term shall deem to include IWL Committes of the Board of Directors for Operations] or any
officer/ execulive/ representative and/ or any other person so authorized by the Board or the Committes,
be and are berely severally authorized on behalf of the Company to decide and approve the other terms
and conditions of the issue of Equity Shares and shall also be entitled to vary, modify or alter any of the
terms and conditions, as it may deem expedient, subject however to complionee with the Act, the Securities
anid Exchange Board of Indin (Listing Obligations and Disclosure Requirements), Regulations ams, as
amended, ("Listing Reguiations”), applicsble SERI Regnlations and other applicable laws and to make any
modification(s), change(s), variution(s), slteration(s) or revision{s) stipulated by any authority, while
according approval, consent as may be considered necessary and to appoint counsels/ consultants and
advisors and to do all such acts, deeds, matters and things as it may, in its absolute discreton, deems fit
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pind to settle any questions, difficulties or doubts that mey arse in this regard without requining the Board
b zecure any further consent or approval of the Members of the Company for the purpose of giving effect to
this resolotion.”

*RESOLVED FURTHER THAT all acions taken by the Bonrd in connection with any mstter(s)
referved o or contemplated In any of the foregoing resolution be and are hecelby approved, ratifisd and
comifirmed in all respects”,

Teerin Mo, &

Approval for issuance of unlisted Convertible Warrants exercigsable into Equity Shares to
Samena Green Limited, Non Promoter, on a preferential issue hasis for cash consideration

To conzider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT in accordance with the peovisions of Sections 23, 42, 62 and other applicable
provigions, if any, of the Companies Aet, 2004 ("Act”) read with the Companbes {Prospectus and Allotment
of Sscnrities) Rules, 2014, the Companies (3ure Capital and Debantures] Bules; 2014 ond other applicable
rules made there under (inclwling any statulory amendment(s), modification{s) or re-enactment{s)
thereof), for the time being in foree and the enabling provisions of the Memorandum of Association and
Articles of Association of the Company and subject to and in accordance with any other applicable fow or
regulation, ineluding withowt Timitation, the provisions of the Securities and Exchange Board of India
(lzzne of Capital ped  Diselosure  Bequirements) Begolotions, 2018, a5 smended (the *ICDR
Regulations™), the Securities and Exchange Board of Indis (Substantial Aequisitions and Takeovers)
Resubations, 2o1l, as amended (the *Takeover Regulations™), the Securities and Exchange Board of
Indin {Listing Obligations and Disclosure Reguirements) Regulations, zou5, as amended (the “LODR
Regulations”), the Foreign Exchonge Management Act, 1999, as amended or restated (“FEMA"™} and the
ridles, circulers, notifications, regulations and guwidolines issued under FEMA and any other rules,
regulations, guidelines, notifications, circufars and clarifications issued there under from tme to tme by
the Gosvernment of Indin, the Seeurities and Exchange Board of India "SEBI™) and BSE Limited and
Mational Stock Exchange of India Limited where the existing equity shares of the Company are listed
(*Stock Exchanges”), to the extent applicable, and subject to such approvals, consents, permissions nnd
sanctions as may be necessary or required and subject to such conditions as may be imposed or preseribed
while granting such approvals, consents, permissions and sanctions, which may be agreed o by the Bonrd
of Directors of the Company (hereinafter referred 1o a8 the "Board”™ which tierm shall be deemed to mean
and tnelude WL Committes of the Board of Directors for Operationg ), and subject toany other alterations,
modifications, corrections, changes and variations that may be deécided by the Board in ite absolute
discretion, the consent, authority, sanction and approval of the Members of the Company be and is hereby
arcorded to the Board to ereate, offer, issoe, and ollot uplo 90,90,909 (Ninety Lakh Nimety Thoo=and Nine
Hundred and Nine) unlisted convertible warmnts ("Convertible Warrants®) to Samena Green
Limited (*Samena™/“Proposed Convertible Warrant Allottee”), s foreign company, who is not a
Promoter and wha does not belong o the Promoter Grogp of the Compeny [Category: Non Promoter), on &
preferential issue basis, for eash consideration, foran gsue price of Rs. 132/ (Ropees One Hundred and
Thirty Two only) per Convertibde Warrant (“Tssue Price), cach Convertible Werrant carnving = right to
subsoribe to 1 (One) Equity Share of face value of Bs. 10/- each of the Company at a premivm of Rs, 122/-
(Bupees One Hundred and Twenty Two only) per equity share for each Convertible Warrant, on a
preferential bhasiz, from time to Bime, in one or more trenches, anytime on or prior to 15% Janoary, 2023
titless stich date has been extended by mortual agreement between the Company and Samena upto a period
nob exeeeding 18 (Eighteen) months from the date of allotment of the Convertibles Warerants, for an amownt
ageregating to Rs. 120,00,00,000/- (Rupees One Hundred and Twenty Crore only) and on such
other terms and conditions as set out below and in the Explanatory Statement annexed to the MNotice
convening this meeting and a5 the Board may in its absolute discretion think ft and dedide, in arcordance
with the provisions of Companies Act, 2003, ICDR Regulations and Takeover Regulations or other
applicable laves without requiring amy further spproval or consent from the Members,™

“RESOLVED FURTHER THAT in accordance with the previgions of Chapter V of the SERI ICDR
Regulations, the Relevent Date for determination of the flpor price for the proposed preferential issue of
Comvertible Warrants exercisable inte Equity Shares is Wednesday, 13% April, 2oz (the “Relevant
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Date”}, being the date 30 (thirty) days prior to the dute of passing of resolution ot the proposed date of
halding Extra Crdinary General Meeting, has been considered as the Relevant Date.”

“RESOLVED FURTHER THAT withoul prejudice to the genemality of the above, the lssue of Comvertible
Warrants amnd the resultant Equity Shires to be allotted an exereise of such Convertible Warrants shall he
sihject to the following terms end conditions apart from others s prescribed under applicable Tavws:

(i  Omne Convertible Warrant entitle the holder a right to subscribe to 1 (One) Equity Share of face value
of Rs., 10/- each of the Company ot a premium of Ra. 129/- (Rupees One Hundred and Twenty Two
only) per Egquity Share,

[it) The Convertible Werrnnts shall be igsued and allotted by the Company in dematerialised Form within
i period of 15 days from the date of passing of this resolution provided that where the allotment of
the said Convertibie Warrants is pending on aceount of pendency of any approval for such allotment
by any Regulatory Autharity ar the Central Government, the issue and allotment shall be completed
within o perind of fifteen {15) doys from the date of receipt of the last of such approvals or within
sueh further period{s) as may be preseribed or allowed by the SEBI, the Stock Exchunge and/or
Regulntory Authorities ele,

{fii)  Amamount, in cash stheast wp to25% of the ssue Price shall be ppyable at the time of subsceription or
allotment of Convertible Warrants by the Proposed Convertible Warrant Allottes from their bank
account and the balonce 75% of the lssue Price shall be pavable by the Proposed Convertible Warrant
Allottee on the exercise of the Convertible Warrents and in case the Proposed Convertible Warrint
Allottée does not exercise the option of conversion of the Covvertible Warrants into Equity Shares
within o perod of 18 (Eighteen) months from the date of allotment of such Convertible Warrants, the
nnexercised Convertible Warrnnts shall lapse and the smount of 25% of the Iszue Price aleeady poid
by the Wirrant holder on such Convertible Warrants shall stand forfeited by the Company, In case
aption of conversion is excroized, the amount slready paid sgainst Convertible Warrants shall he
adjusted/ set-off against the Issue Price for the resultant Eguity Shares.

tivl  The price determined above and the number of Equity Shares to be allotied on conversion of the
Warrante shall be subject to appropriate adjustments as permitted under the rules, regulations and
lwes, na applicable from time to Hme.

(vl The Proposed Convertible Warrant Allottes shall be entitled to all fiture corporate aetions ineluding
but not limited to issae of bonus/ rights, if any, and the Compeny shall reserve proportion of such
entitlernent for the Warrant halder,

{vi) Samena shall, subject to the ICDR Regulations and other applicable rules, regulations and lows, be
entitled to exercise the Convertible Warrants in one or more tranches on or prior to 15" January,
2003 unless such date has been extended by mubaal agreement between the Company ond Samena
gt & period not exceading 18 (Eighteen) months from the date of allotment of the Convertibla
Warrants, provided however that in the event any or all of the Compulsery Convertible Preference
Shares issued b the Promoter entities are not  convected inte Equity Shares as per their terms; the
Convertible Warrants shall be exercisable into Equity Shares at the sole option and discretion of the
Warrant holder al any tirme on or prior to the expiry of 18 [Eighteen) months from the date of
allotment of the Convertible Warrants, by issuing a written notice to the Company specifying the
number of Convertible Warmnts proposed b0 be exercized slongwith the aggregate amount pavable
thereon, prior o or ab the ttme of conversion. The Compony shall secordingly, without any further
approval from the Members of the Company, ssue and allt the corresponding number of Equity
Shares of face value of Bs. 10/- each to the Warrant holder and perform such actions as sequired to
ercdit the Equity Shores to the demat secount of the allottee and entering the name of allottee in the
records of the Depository as the registered benaficial owner of such Equity Shares.

{vii) The Convertible Warrants shall be exercised in 3 manner that i in compliance with the minimum
publie shareholding norms preseribed for the Company under the Listing RBegulstions and the
Securities Contracts (Regulation) Roles. 1957 and Takeover Regulations.

{viii) The issue of the Convertible Warrants as well as Equity Shores arising from the exercise of the
Convertible Warrnnts shall be governad by the regulations and guidelines issued by SEBI or any
other statutory authority as the case may be including any modifications thereof.

{ix] The Convertible Warrants by themseives, until the Proposed Convertible Warrant Allottee exercises
the aption to subscribe to Equity Shares of the Company do not give the Warrant holder thereot amy
vating rights akin to that of shareholders of the Company.
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fxl  The Equity Shares so allotted on exercise of the Converlible Warrants shall be in dematerialized form
and shall be subject to the provisions of the Memorndum and Articles of Association of the
Company and shall rank pari passu in all respects including voting rights, right to receive dividend
andd digtribution of assety in the event af valunbuy or involuntary liguidation, dissolution or winding
ip of the Company with the-existing fully paid-up Equity Shares of foce valoe of Rs, 10/-[Rupees Ten
onlvh each of the Comipany,

(%)  The Equity Shares arising from the exercise of the Convertible Warmants will be listed on BSE
Limited and the National Stock Exchange of India Limited where the existing equity shares of the
Company are listed, subiject to the receipt of necessary regulatory permissions and approvals as the
cuse miay be and shall inter nlis be governed by the regulations and guidslines izsusd by SEBT or aov
other statutony athority,

{xii) The entire pre- preferential allotment equity shareholding of the Allottes ghall be subject to lock-in
as per Bepulation 167{6) of the ICDR Regulutions.

{xiii} That the Convertible Warrants andfor the Equity Shares to be allotted upon exercise of the
Convertible Warrants, shall be subject to lock-in for such period as specified wnder Chapter V of the
[CTHR Regulations relating to preferential izsnes™

"RESOLVED FURTHER THAT the Board be and is hereby authorized to make an offer to the Proposed
Convertible Warrant Allottes, through Private Flacement Offer Letter (in PAS-4), immediately after passing
of this resolution, if necessary™,

“RESOLVED FURTHER THAT the Company hereby takes note of the cerificate from the Practicing
Company Secretary cerfifying that the sbove issue of Convertible Warrants is being made in accordance
with the ICDR Regulations,”

*RESOLVED FURTHER THAT for the purpese of giving effect to this offer; issue and allotment of
Convertible Warrants and/or Equity Shares upon exercise of the entiflement attached to the Convertille
Warranis, the Board of Directors of the Company (hereinofter reforred to as the "Board”, which term shall
deem to include IWL Committes of the Boord of DMrectors for Operations) be and is hereby authorised on
behalf of the Company to da all such acts, deeds, matters and things as it may, in itz phealute diseretion,
deem pecessary or desirable for such purpose, including without limitation to vary, modify or alter any of
the relevant terms and conditions, including size of the Preferential Issue and consequent proporticnate
reduction {subject to rounding off adjustments) of the number of Convertihle Warrants to be allotted to
Proposed Convertible Warrant Allottee, provide smy elarifications related to lssue and aflotment of
Convertible Warrants, listing of equity shares on Stock Exchanges as per tenns and conditions of LODR
Regulations and other applicable Guidelines, Rules and Regulations, issuing certificates/ elarificotions, and
anthorise preparation, execution and entering into econtracts, armmngements, agreements, docoments
{including for appaintment of agencies, intermediaries and advisors for the Preferential Issve) and to settle
all questions, difficulties or doubts that may arise in regand to the offer, issue ond nllotment of the
Convertible Warrants and Equity Shares and listing of Equity Shares thereof with the Stock Exchanges as
appropriate and utilisation of proceeds of the Preferentiol [ssee and further to authorise all such persons as
may be peceszary, in conpection therewith and incidental thereto as the Board in its absolute discretion
deem fit, without being required to seek any further consent or approval of the members or otherwise to
the emd wod inteat that they shall be deemed to have given their approval thereto expressiy by the authority
of this resolution and the decision of the Board shall be fino and conclusive.”

“RESOLVED FURTHER THAT IWL Committes of the Board of Directors for Operations he and is
herelyy authorized to issue and allot the Convertible Warrants and/or Equity Shared wpan exercise of the
entitloment attached to the Convertible Warrants subsequent to the approval of the members of the
Company snd,or Regulatory Authorities in this regard. and to take all incidental and consequential petions
an such issue and allotment, und thereafter”.

“RESOLVED FURTHER THAT all actiona taken by the Board in connection with any matter{s) referred
u;!m' contemplated in any of the foregoing resolution he and are hereby approved, ratified and confirmed in
all respects”,




Ttem Mo. 7

Approval for issuance of unlisted Convertible Warrants exercisable into BEquity Shares to
ml.ﬂm Lease Company (India) Limited, Non Promoter, on a preferential issue basis for cash
deration

To eonsider and if thought G, to pass the following resolution as a Special Resolution:

“RESOLVED THAT in secordnnes with the provisions of Sections 23, 42, 62 amd other applicable
provisions, if amy, of the Companies Act, 2013 ("Act™) read with the Companies (Prospectus and Allotment
of Securities) Rules, 2004, the Companies { Share Capital and Debentures) Rules, 2014 and other applicable
rifes mede there under (including any staturory amendment(s), modification{s) or re-enactment(s)
thereof), for the time being in foree and  the snabling provisions of the Memarandum of Assoclation and
Articles of Assoristion of the Company and sabject to and in accordance with any other applicable low or
regitlation, including without fimitation, the provisions of the Securities and Exchange Boord of India
[lssue of Capitn]l and Dsclozure Requirements) Regulations, aoiB, sz amended [the “ICDR
Regulations™), the Securities and Exchange Board of India (Substantial Acqoisitions and Takeovers)
Regulations, 2011, &8 amended (the “Takeover Regulations™), the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (the “LODR
Regulations™), the Foreign Exchonge Management Act, 1099, as amended or cestated (“FEMA"} and the
rubes, cingulars, notiffeations, regulations and giidelines 1ssued under FEMA and any other rmules,
regulations, suidelines, notifications, circulers amd clarifications 1ssved there ander from time to tme by
the Goverfment of Indis, the Securities ond Exchonee Board of India (*SEBI”) nnd BSE Limited and
Mitiomal Stock Exchange of Imdia Limited where the existing equity shares of the Company are listed
("Stock Exchanges"), o the extent applicable, and subject to such approvals, consents, permissions and
sanctions ns moy be necessary or required and subject to such conditions ss may be imposed or prescribed
while granting such approvals, consents, permissions snd sanctions, which may be agreed to by the Board
of Direetors of the Company (hercinafter referred to as the “Board” which term shall be deemiad to mean
and tnelude TWL Committes of the Boand of Directors for Opermtions), and subject to any other alterationg,
modifications, corrections, changes wnd variations that may be decided by the Board in its absolute
discretion, the consent, suthoerity, sanction and approval of the Members of the Company be and is hereby
gerorded to the Board fo create, offer, izspe, and allot upto 53.03.050 (Fifty Three Lakh Thiree Thowsand
and Thirty) unlisted converttble warrant= (“Convertible Warrants”) (0 Lend Lease Company
(India) Limited. (CIN: UfsgioWEigd7zFLCo41829) ("Lend Lease™/ “Proposed Convertible
Warrant Allottee™), who is not a Promotar and who does not belong to the Promoter Group of the
Company (Category: Mon Promober], on s preferential iwsae basis, for cish eonsidemtion, for an issue price
of Rs. 132/- (Rupees One Handred and Thitty Two only) per Convertible Warrant (“Issue Price), each
Convertible Warrant carrying a right to subscribe to 1 (One) Equily Share of face vidue of Rs. 10/ ench of
the Company at & preminm of Ra. 122/- {Rupees One Hundred and Twenty Two only) per equity share for
each Convertible Warrant, on & preferential bagig, from time to time, in ene or more tranches, anytime on
ar prior to 15" Janoary, 2023 onless such date been extended by mutual agreement between the Company
and Lend Lease gpto a perfisd nol excesding 18 (Eighteen) months from the date of allotment of the
Convertible Warranis, for an amonnt nggregating to Rs. T0,00,00,000/- (Rupess Seventy Crore
only) and on such other terms ond conditions as set out below and in the Explanatory Statement annexed
to the Mobice convening this meeting and as the Board may in its absolute discretion think fit and decide, in
pecordonee with the provisions of Companies Act, 20173, FCDR Begulntions and Tekeover Regulations or
other applicalile laws withoot reguining any further approval or consent from the Members.”

“RESOLVED FURTHER THAT in accordance with the provisions of Chapter V of the SERI ICDR
Regulations, the Relevant Date for determination of the floor price for the proposed preferential issue of
Convertible Warrants exercisable into Equity Shares is Wednesday, 13™ April, 2022 (the “Relevant
Date”), being the date 30 (thirty) days prior to the date of passing of resclution at the proposed date of
holding Extra Ordinary Genernl Meoting, haz been considered as the Relevant Date.”

“RESOLVED FURTHER THAT without prejudice to the generality of the above, the ssue of Convertible
Warranis end the resultant Equity Shares to be allotted on exercise of such Convertible warrants shail be
aubject to the following terms and conditions apart from others as prescribed ander applicable lows:
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(&}

(i)

{iii)

(v}

[v)

(vi}

{wii)

{viii)

{ix)

()

One Convertible Warrant entitle the holder a right to subseribe 10 1 (One) Equity Shore of foce value
of Bs. 10/ each of the Company at o premium of Rs, 1922/- (Rupees One Humdred and Twenty Two
only) per Equity Share,

The Convertible Warrants shall be izsued and allotted by the Company in dematerinliged form within
u period of 15 days from the date of passing of this resolotion provided that where the allotment of
the said Convertible Warmnts is pending on account of pendency of any approval for such allotment
by any Regulatory Authority or the Central Government, the issue and allotment shall be completed
within u perind of fifteen (15) daye from the date of receipt of the last of such approvals or within
such further period(s) as may be preseribed or allowed by the SEBI, the Stoek Exchange and/or
Regolatary Authorities efe,

An smount, in cash atleast op to 25% of the [ssie Price shall be payable at the time of snbsenption or
aliotment of Convertible Warrants by the Propesed Convertible Warcant allottee from: their hank
account and the balance 75% of the [ssue Price shall be payable by the Proposed Convertible Wirrant
Allottes on the exercise of the Convertible Warrants and in case the Proposed Convertibie Warrant
Allottes does not exercise the option of conversion of the Convertible Warrants into Equity Shares
within s period of 18 (Eighteen) monthe from the date of allotment of such Canvertible Warrants, the
unexereised Comverttble Wirrants sholl lepse and the amount of 25% of the Istne Price already paid
by the Wirmnt holder on such Convertible Warrants shall stand forfeited by the Company. In rase
option of conversion iz exercised. the amount already paid against Convertible Warrants shall be
adjusted/ set-off ageinst the Issue Price for the reaultant Equity Shares,

The price determined shove and the number of Equity Shares to be allotted on conversion of the
Warrants shall be subject to appropriste adjustments ag permitted under the mles, regulations and
tows, ss applicable from time to time. :

The Proposed Convertible Warrant Allottee shall be entitied to all future corporste actions including
but not limited to issue of bonus/ rghts, i any, and the Company shall reserve proportion of such
entitlement for the warrant holder.

Lend Lease shall, subject to the ICDR Regulations and other applicable rules, regulations and lyws,
be entitled to axercise the Convertible Warrinta In one or more tranches on or prior to 15" January,
ooz unkess such date hag heen extended by mutual agreement between the Company and Lend
Lease upto o perind not excesding 18 (Eighteen) months from the date of allotment of the
Convertible Warrants; provided however that in the event any or all of the Compulsory Convertible
Preference Shares issued to the Promoter entities ore not converted into Equity Shares as per their
terms, the Convertible Warrants sholl be exercisable into Equity Shares at the sole option and
diseretion of the Warmnt holder at any Hime on or prior to the expiry of 18 {Eighteen) months from
the date of allotment of the Comvertible Warrants, by issuing o written notice o the Company
specifying the number of Convertible Warrants proposed to be exercised slongwith the aggregate
amount payable therson, prior to or at the time of conversion, The Company shall accordingly,
without any further approval from the Members of the Company, issue amd ailot the corresponding
number of Equity Shares of face value of Rs. 10/- each to the Warrant holder and pedform such
actiong as required to credit the Equity Shares to the demat account of the allottes and entering the
name of allottee in the records of the Depository as the registered beneficial owner of such Equity
Shares. 5

The Convertible Warrants shall be exercised in 8 manner that i in compiiance with the minimum
public shoreholding norms presceribed for the Company under the Listing Regulations and the
Securities Contracts (Regulnation) Rules, 1957 and Takeover Regulations.

The issue of the Convertible Warrants as well as Equity Shares ardsing from the exercise of the
Convertible Warrants shall be governad by the regulations and guidelines issued by SEBI or any
other statutory authority as the case may be including any medifications theroot,

The Convertihle Warramts Ty themselves, until the Proposed Convertible Warrant Allottes exercizes
the option to subseribe to Equity Shaves of the Company do not give the Warrant holder thereof any
vating rights akin to that of shareholders of the Company.

The Equity Shares so allotied on exercise of the Convertible Warrants shall be in dematerializad form
and shall be subject 1o the provisions of the Memorandum and Articles of Association of the
Company and shall rank pari pazsu in all respeets including voting rights, right to receive dividend
and distribution of assets in the event of voluntary or involuntary liguidation, dissolution or winding
up of the Company with the extsting fully paid-up Equity Shares of face value of Rs. 10/-(Rupees Ten
atily} ench of the Compnny.

14




(xt) The Equity Shares arsing Ffrom the exercise of the Convertible Warrants will be listed on BSE
Limited and the Notional Stock Exchange of India Limited where the existing equity shares of the
Company are listed, subject to the receipt of necessary regulatory permissions and approvals as the
vaksi iy b and shall inter alin be governed by the regalations and guidelines issued by SEBI or any
ather statutory anthority.

(xiil The entire pre- prefecential allotment equity shareholding of the Allottee shall be subject to lock-in
a5 per Regulation 16706} of the ICDR Regulutions,

i(xiid) That the Comvertible Warmants and/or the Equity Shares to be allotted upon exercise of the
Convertible Warrants, shall be subject to lock-in for such period as specified under Chapter V of the
ICDE Regulations relating to: preferentisl issues”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to make an offer to the Proposed
Convertible Warrant Allottee, through Private Placement Offer Lebter fin PAS-4), immediately after PSS
of this resolution, if necessary”,

“RESOLVED FURTHER THAT the Company hereby takes note of the certificale from the Practicing
Company Secretary certifying that the above issve of Convertilile Warrants 18 being made in accordance
with the [T Regnlations,”

"RESOLVED FURTHER THAT for the purpose of giving effect to this offer, isswe and allotment of
Convertible Warrants and/or Equity Shares upon exercise of the entitlement attoched to the Convertible
Warrants, the Board of Directors of the Company (hereinafter referred to as the *Board”, which term shall
deom to include WL Committee of the Board of Directors for Operations) be and 15 hereby authorised on
behalf of the Company to do oll such nets, deeds, matters und things as it may, in its sbsolute diseretion,
deom necessany or desirable for such purpose, including without limitation to vary, modify or alter any of
the relevant terms and conditions; meloding size of the Preferentiol Issue and consequent proportionnte
reduction (subject to rounding off adjustmentz) of the number of Convertible Warrants to be allotted o
Proposed Convertible Warrant Allottee, provide any clorifications related to tsswe and allokment of
Convertible Warrants, listing of equity shares on Stock Exchanges aa per tarms and conditions of LODR
Regulations and other appliceble Guidelines, Rules snd Repnlationa, issuing certificates/clurifications, and
anthorise preporation, execution and entering into conteacts, nrrangements, agreements, documents
(including for appointment of agencies; Intermediacies and advisors for the Preferential Issue} and to settie
all questions, diffieulties or doubts that may avise in regard to the offer, Bsue and allotment of the
Comvertible Warrants and Equity Shares and listing of Ecquity Shares thereof with the Stock Exchanges as
appropriate and utilisation of proceeds of the Preferential lssoe and further to authorise all such persons as
may be necessary, in connection therewith and incidental thereto as the Board in its absolute discretion
desm fit, without being required to sealt any further consent oF approval of the members or otherwize to
thie end and intent that they shall be deemed 1o have given thelr approval thereto expressly by the anthordiy
of this resolution and the decision of the Board shall be final and condusive,”

"RESOLVED FURTHER THAT WL Committes of the Bosrd of Directors for Opemtions be and is
heereby suthorized to issue and allol the Convertible Warrants and/or Equity Shares upon exercise of the
entitlemnent attached to the Convertible Warrnnts subsequent to the spproval of the members of the
Company and/or Regulotory Authorities in this regard, and to take all incidental and consequential actions
on such issue and alletment, und thereafter”,

“RESOLVED FURTHER THAT al! actions taken by the Board in connection with any mattec(s) referred
to or contemplated in any of the foregoing resalutinn be and are hereby approved, ratified und confirmed in

all raspects”,

Ttem N 8

Approval of Material Related Party Transactions

To consider and if thonght fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT purssanit to the provisions of Hegulation =zaiq) and such other applicable
Regulations, if any, of the Securities and Exchange Board of India (Listing Obligations and Disclosure
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Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment{s) thereof, for
the time being in foree) ("Listing Regulations™), applicable provisions of the Companies Act, 2015 read with
Rules framed thereunder and the Company’s "Polley on Materfality of Related Party Tronsactions, the
approval of the Members of the Company be and b8 bereby accorded to the materinl reloted party
transactions entered) o e entered into by the Company with the reloted parties within the meaning of
Section 2(76] of the Companies Acl, 2013 and/ Regolation 2{1Hzb) of the Listing Regulations during the
finnncial years 2ozi-22 and 2022-23, a5 detailed below, on such terms and conditions as may be decided by
the Board from time to time besed on the spproval of the Aodit Committee and 0s mutually ogreed betwesn
the Company and related party, which have been/ would be entered into on an ormi's length basis and in
the ordinary eourse of business of the Company:

SN | Name of the Related | Description ol the | Estimuted vilue of
Farty and Relationship conteact(s)/ arcsangement(s)/ | eansaction for
transaction(s) Financial Years (Rs. in
- - = Crore)
i Inox Green Energy Services | o purchase and sale of goods 00

Limfted (Earlier Enown as pnd} or services:
Inox Wind Infrastructure
Services Limited)(IGESL), a
subsidisry company, and/ .
with any of ]GEE;LH wholly | * 8Ving of inter corparate =
owned  subsidiane  [(WOS) SRpOSiy’alatg. il intébee

[step down subsidinry{ies) of | A¢crued thereon, providing

thie Compan security wnd,) guernntes;
g Gujarat urnchermicals | « availing of security and)/ agn**
Limited, & fellow subsidiany Euarantes
9, Inox Leaging and Finance | « peceipt of inter corporate 159
Limited, Ultimate  Holding deposits along with interest
Company and forming part accrued therson; {15002 "
of the "Promoter) Promoter
Group' of the Company
F Inox Wind Energy Limited, | « rL'EEl.EI: of inter porporate a0
Holding Company and deposita along with interest
forming part  of Thl.': aecrued therenn: y
Promaoter/ Promoter Group’ | « Varkation in terms of o.00% Bag.aR”
of the Company Non-Convertibile, Non-
Cumulative, Participating,
Redeemmable Preference

Shores of the Company so as
to- make them oo

Compulsory Convertible
Proference Shares
5. | Devansh Trademart LLF, an | « Vardation In terms of o.m% 85"
entity frming part of the Mon-Convertilile, Mot
‘Prosnotery Promoter Group' Crmulative, Participating,
of the Company Redesmable Preference

Shares of the Company s0 as

to  imoke them o.o000%

Compulsory Convertible

Preference Shires

® geparobely for FTGESL and each of s wiholly owned subsidiary,

5% phis i within the overall Wit of Rz o000 Crove hich hove already been approved by the
Shareholders of Gujeral Flusrochemicals Limited

# figere in brocket denctes ransaction entered during FY ao2i-20 whereas other figures are for the FY
2023-27,

A gpecific transaction
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notwithstanding the fact that all such contrscts/ arrangements/iransactions, whether individually and/or in
the aggrogate. may exceed Rupees 1,000 Crore or 10% of the annual consolideted turnover of the Company

the last andited financial statements of the Company, whichever is lower, or any other moterialkity
threshold mi may be applicable under law) regulations from tme Lo time,”

"RESOLVED FURTHER THAT the Board of Directors of the Compuny (hereinafter referred to as the
“Board”, which term shall deem to include IWL Committee of the Board of Directors for Operntions) or any
officer) executive/ representative and) or any other person so authorized by the Board or the Commitles,
be and are hereby severally authorized to do all such octs, deeds, matters and thinge as it may, in iis
ahsolute diseretion, deems necessary, proper or desirable and to settle any queston, difficully or dooll that
may arise in respect of aforesabd withou being required (o seok sny further eonsent or approval of the
Membiers of the Company,”

Them W, g

Approval for re-appointment of Shri Vineet Valentine Davis (DIN: 06709239) as a Whole-
Hme: Director of the Company

To congider and if thowght ft, o pass the following resolution az a Special Resolution:

“RESOLVED THAT pursunnt to the provisions of Sections 196, 197, 203 read with Sehedule V and all
wther epplicable provisions, if any, of the Companies Act, 2003 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and the applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including
any statutory modification(s) or amendment(s) or re-enactment {5) thereof, for the ime being in force),
Shri Vinaet Valentine Davis (DIN: o6700230), be and i hereby re-appointed, 5s o Whala-time Directar of
the Company for a further period of 1 (one) vear commencing from 10 Mey, 2022 on 2 remunesation of
upto Rs, 7o Lakhs  (the remuneration shall be bifurcated by way of salary, allowances, performunce pay
and perquisites as per the roles and regulations of the Company), subject to the same not exceeding limits
ppecified under Schadule ¥V of the Companies Act, 2013 or any statutory modificationds) thereof and on the
termes gnd conditions decided by the Board.”

"HESOLVED FURTHER THAT the Board of Directors (incleding s Committes thereol] of the
Compiny, be and are hereby anthorized to do all such acts, deeds, matters and things as may be constdersd
pecessary, desirable or expedient to-give effect to this resolution.”

Place: Moida .
Dabe : 208 April, 2022 ICS] Membership Moo ACS 12716
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Notes:

L In view of the COVID-19 pandemic, the Ministry of Corpomte Affairs ("MCA") has vide its General
Ciradlars Mo, 14/2020 dated 8% Apdl, 2020, Mo, 1772020 dated 13" April, 2020, Mo, 22/z020 dated 159
June, 2020, No, 35/2020 doted 28% Seplember, 2020, Mo, 39/2000 dated 319 December, 2020, Mo,
o202 dated 230 June, 2021 and Mo, 20/ 2021 dated B December, 2oz in relation to "Clarification on
pagsing of Ordinary and Special Resolutions by companies under the Companies Act, 2013 and the Rules
made thereunder on aceount of the threat posed by COVID-150" (collectively referred to as WOA Clroulars?)
and the Securities and  Exchange Board of India  (SEBIY  wide its  Ciccular Mo
SEBI/HO/CFD/CMD/CIR/P/ 202070 dated 12% May, 2020 in relation to "Additional relasation in
relation fo compliance with certain provisions of SEBI [Listing Obligations and Disclosure Reguirements)
Regulationa 2015-COVID-1g pandemic’ and Circular No, SERI/HO/CFDYCMDa/CIR/P/2021/11 dated
15" January, 2021 (collectively referred to as "SEBI Cirenlarg”) permitted the holding of the Fxtra-
Ordinary Genernl Meeting CEGM/the Meetingy through VO, OAVM, withoot the physical presence of
the Members at a common vense

2, In compliance with the applicable provisions of the Companies Act, 2013 (the "Act”) (including any
statutary modiflcation(z) or re-enactment{s) thereof, for the time being in force) read with Role 20 of
the Companies {Management and Administration) Rules, 2014 (the "Rules™), as amended from time to
time, read with the MCA Circulars, SEBI Circulars and pursuant to Regulation 44 of the SEBI (Listing
Obligations & Disclosure Requirements) Regulationa, zo1g ("Listing Regulations™), the g Extra-
Ordinary Genernl Meeting (the "EGM” or the "Meeting”) of the Members of Inox Wind Limited (the
“Company”) is scheduled to be hold on Friday, 13%™ May, 2022 at 12530 P.M. through VO/ OAVM.
Accordingly, the Members can attend and participate in the ensuing BEGM through VO OAVM, They
can also vote on the items to be transacted at the Meeting as mentioned in this Notice throuzh
electronic voting process (“e-Voting") via remote e-Voting or e-Voting during the EGM by following the
procedure as detailed below in Mote Hos. g to 15,

3. The attendance of the Members participating in the EGM throogh VG OAVM Facility shall be counted for
the purpose of reckoning the quonun under Section 105 of the Companies Act, 2015,

¢, PURSUANT TO THE PROVISIONS OF THE COMPANIES ACT, 2m3, A MEMEER ENTITLED TO
ATTEND AND VOTE AT THE EGM 1S ENTITLED TO AFPOINT A FROXY TO ATTEND AND VOTE
OMN HIS/ HER BEHALF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY, SINCE
THIS EGM IS BEING HELD PURSUANT TO THE MCA CIRCULARS MENTIONED ABDVE
THROUGH VCf OAVM, THE REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS HAS
BEEN DISFENSED WITH. ACCORIMNGLY, IN TERMS OF THE MCA CIRCULARS AND THE SERI
CIECULARS, THE FACILITY OF APPOINTMENT OF PROXIES BY MEMEBERS TO ATTEND AND
VOTE AT THE EGM 15 NOT AVAILABLE FOR THIS EGM AND HENCE, THE PROXY FORM,
ATTEMDANCE SLIF AND ROUTE MAF OF EGM ARE NOT ANNEXED TO THIS NOTICE,

Howsever, in pursuance of Sections 112 and 113 of the Companies Act, zo13, the repreésentatives of the
Members may be appointed for the purpose of voting through remote e-Voting or for participation and
voling during the meeting held through ViC/ OAVM and in this regard shoold send the necessany
documents to the Company.

5. Institutional investors whe are Members of the Company are encouraged to attend and vote in the
EGM being hald throngh VCf OAVM.

f, The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 (the ‘Act’) with
respect to the Special Business as mentioned in the Notice is annexed hereto,

7. Dispatch of Notice of the EGM

In secordance with the provisions of the Companies Act, 2013 and Rules framed there under read with
the MCA Circulars and the SEBI Circulars, the companies are permitted to send Notice convening the
General meetings or other documents required to be attached therewith, in electronic form only, to all
the membars who have registered their email address either with the compuny or with the depository

18



participant, [n line with the same, the Notice of the Company for the fortheoming BGM, is being sent
through electronic form only Le through e-mail to those Members whose c-mail addresses are
registeted with the Company or the Registrar and Share Transfer Agent (the "ETA"), i.e. M/s. Link
[ntime India Private Limited or the Depasitory Participant(z).

We request the Membere to rogister/ update their e-mail address with thair Depository Participant, in
caze they have not already registered/ updated the same. Members who are holding shares in phyeieal
form are requested to get their e-mail address registered with the Registrar and Share Transfer Agents
of the Company,

The Motice of the EGM is aveilable on the webgites of the Company vz, www inoswind.com and Stock
Exchanges L.e. NSE and BSE where the sxigting Eqguity Shares of the Company are listed. The Notice is
also available on the e-Yoting website of the sgency engaged for providing e-Voting facility 1.e. Central
Depository Services (India) Limited (CDSL) viz, www evotingindio.com.

In case of joint holders participating at the EGM together, only such joint holder who is higher in the
order of names will be entitled to vote.

Procedure for attending’ joining the EGM through VO OAVM

. The Company has availed the services of Centrul Depository Services (India) Limited ["CDSL") to
provide facility to the Members to join and participate in the EGM through VO OAVM and to vote
on the items of bosinesses ss mentioned in the Motice through remote e-Voting or e-Vobing during
the EGIM.

fi. Members will be able to attend the EGM through VC/ QAVM through e-Voting Systern as detailed
Below, The link for VG OAVM to attend the meeting will be available where the EVSN of the
Company will be displaved after successful login as per the instructions mentioned below for e
Waoting,

i, Members moy note that the facility of pacticipation at the EGM throogh VG 0AVM will be made
wvailable for 1,000 members on a first-come-first-served basis. However, this will not include large
shareholders {shurcholders holding 2% or more sharcholding), Promoters, Institutional Investors,
DMrectors, Key Managerial Personnel, the Chairpersons of the Audit Committes, Momination and
Remunesstion Committes and Stakeholders Relationship Committes, Anditors etc, who are
allowed to sttend the EGM without restriction on account of first- come-first-served basis.

iv. Members may join the EGM through VT OAVM facility 15 minutes before the scheduled time of
EGM and it will be kept open for 15 minutes after the start of the BGM.

v, In ease of ony assistanee or difficnlly in attending the FGM, the Members con get in touch with
officials of CISL as per the details mentioned herein below:

= Bend a request at wenwevotingindia.com or Call on Toll free no.: 1800285539: or
- Bend a request at helpdesk.evoting@edslindia.com

vi. Members are epcournged to join the Meeting through Laptops/ IPads/ Teblets for better
Experiencs,

vii. Members are advised to use a high pixel camera and use Internet with a good speed to avoid any
disturbance during the meeting,

viil. Please note that participants connecting from Mobile Devices or Tablets or Laptops via Mobibe
Hotspel may experience Audio/ Video loss due 1o fluctsation in their respective nebwork, It s,
therefore, recommended to use stalde Wi-Fi or LAN connection to mitigate any kind of eforesaid
plitches,

ix The Members/ attendees are further advised to download the software/ app of Cisco WebEx in
edvance and keep the same ready to connect fast to the meeting,
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1, Any person becoming & Member of the Company after the Notbee of the Meeting is sent oot throwgh e-mail

11,

12,

and holds shaves as on the Cut-off date e, Friday, 6% May, 2022, may download the zame from the
wehsites of the Company, Stock Exchanges ie. NSE and BSE &/ Central Depository Services {India)
Lirnited (CDSL) and can exercise their voting rights through remote e-Voting or by e-voting during the
peeting by following the instructions Heted herein bedow,

The remote e-Voling period begins on Tuesday, 10% May, sozz at groo AM. and ends on
Thursday, 12" May, 2022 at 5:00 P.M. During this period, the Members' of the Company, holding
shares either in physical form or in dematerialized form, 48 on the Co-off date .2, Fridoy, 6% May,
T::, may cast their vate electronically, The e-voting module shall be disabled by CDSL for voting
t after,

Procedure for Remote e-Voling

In complianee with the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules 2014, a8 amended and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements) Repulations, pois, and the MCA Circolars, the
Company is providing e-Voting facility to all Members to cast their voles using electronic voting system
from any place before the meeting ("remote e-Voting”) and during the meeting, in respect of the
regslutions proposed in this Notice, For this purpose, the Company has entered into an agreement with
CDSL for facilitating voting through electronic means, ag the authoarized e-Votlng's agency. Though e-
Woting is optional, the Members are encouraged to vote and attend the BGM. The voting rights of the
Members/ Beneficial Owners shall be reckoned on the Pakd-up valee of Equity Shares held by them as
on the Cut-off date i.e. Priday, 6% May, 202z,

[t terms of SEBE Circular No, SEBL/HO/CFD/CMDY CIR/ P 2020242 dated off Decemnber, 2oco an e-
YVoting factlity provided by Listed Companies, individual shareholders holding securities in demat
mode are allowed to vote through their demat account maintained with Depositories and Depository
Participents. Sharcholders are advised to update their mobile number and e-mail Id in their demat
aceounts inorder to aceess e<Voting faciliby.

Pursuant to atgresaid SEBI Circular, Login method for individual shareholders holding secunties in
Demat mode with CDSLY NSDL for e-Voting and joining virteal meeting is given below:

¢ Aceess through Depositories e, CDSL & NSDL e-YVoling system in case of individual
shareholders holding shares in demat mode

Tyvpe of shareholders Login Method

Individual Sharehalders holding| 11 Users who have opbed for CDSL Easif Easiest facility, can

gecurities in Detnal mode with| login through their existing User 1d and Passvord, Option

CIxSL will be made available to reach to e-Vobing page without

any further authentication, The URL for users to login to
Ensi/ Eaziest id i8
hitps.//web.cdslindia.com/mygasi/home/login  and can
be sccessed by visiting wew edslindia.com and dick on
Login icon &nd select Mew Syetem Myeasi,

2} After suceessful login, the Easi) Easiest user will be able
to see the e-Voting option for eligible companies where
the e-voting is in progress as per the information provided
by company. On clicking the e-voting option, the user will
bo able to see the e-Voting page of the e-Voting service
provider for casting their vote during the ramote e-Voling
pariod or joining Virtual meeting & Voting during the
meeting. Additionally, there iz also links provided to
access the system of all e-Voting Service Providers i.e
CDSL/NSDL/EARVY/LINKINTIME, 2o that the user can
vizit the e-Voting service providers’ website directly,
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Tyvpe of shareholders

Login Method

3} the vser 15 not l‘tgiﬁtl!i"l!l'] for Easif/Easiest, option to
register avaitable at
httpsi/fweb, r:dﬁimd:ﬁmnhf myeasi/Registration,
Eas{Registmtion.

4} Alternotively, the user can directly access e-Voling page
by providing Demat Aceount Number and PAN No. from
e-Voting link available on mgdaﬂuﬂmmm homme p-ag-:
ar Can
https: Hc‘-nuag.cﬂalmdm.mmjﬂmtmﬂEmlmuLumu Th'z
system will authenticate the wser by n-dmg OTF on
registered Mobile & E-mail 1Da as recorded in the Demat
Account., After successful authentication, user will be able
to see the e-Voting options where the e-voting is in
progress and also able to directly access the system of all
e-Voting Service Providers,

Individual Sharsholders holding
gecurities in demat mode with
MSDL.

1)if you are already registered for NSDL IDeAS facility,
pleage vizit the e-Services website of NSDL. Open weh
heowrsar by Lyping the Tollowing UR1.:
hitps:/ feservices, nsdl.com either on a Personal Compater
or on a mohile. Onece the home page of e-Services is
launched, click an the "Beneficial Cwner™ jcon wmder
"Login" which is available under TDeAS" section, A new
sereen will open, You will bave to enter your User [D and
Pagzword, After suecessfol authentication, you will be able
to see eVoting services. Click on “Access to e-Voling”
under e-Voling services and you will be able to see e-
Voting page. Click on company name or e-Voling service
provider name and you will be re-directed to o-Voling
service provider website for casting your vobe during the
remaote a-Voting period or joining virtual mesting & voting
during the meeting.

2} If the user 12 not registered for IDeAS e-Services, option
of registration is svailable st httpe:/ feservioes nedlcom,
Select “Fegister Online for IDeAS Portal™ or cllek  at

mwﬁnmmlﬂmmmﬁehﬂﬂmmmtﬂm

3} Visit the eVoting website of NSDL. Open web
browser by byping the following URL:
bttps;/ foww evoting.nsidlcom! either on & Personal
Computer or on a mobile. Once the home page of e-Voting
gystem 18 leunched, click on the icon “Login" which is
available under “Shareholder/ Member® section. A new
sereen will open. Yoo will have to enter your Usar ID (ie.
your sixteen digit demat account number held with
MSDL), Password! OTP and a Verification Code a5 shown
on the screen. After successful authentication, you will be
redirected to NEDL Depository website wharein you can
see e-Voting page. Click on company name or e-Voting
service provider name and yvou will be redirected to e-
Voting service provider wehsite for casting wour vite
during the remote e-Yoting period or joining virbwal
meeting & voting during the mesting.
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Type of shareholders

Largin Method

Individual Shareholders holding

gecurities in demat mode- Login
through their  Depository
Participants

You ean also login using the login credentials of your
demat sccount through your Depository Participant whio
have registered with HSDL/ CDSL for e-Voting facility,
After successful login, you will be able to see e-Voting

option. Once you dick on e-Voting option, you will he
redirected to NSDL/ CDSL Depository wehsite after
successful authentication, wherein you can see e-Voting
feature. Click on company name or e-Voling service
provider name and yon will be redivectsd o eVoling
service provider wehsite for casting vour vole ducing Lhe
rernote e-Voling peried o joining virtual meeting & voting
during the meeting,

Mote: Members who are unable to retrieve User 1D} Password are advized (o use Forget User 1D
and Forget Password option available at above mentioned websites,

Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository e, CDSL and NSDL

Login type Helpdesk details
Individual Sharcholders holding| Members facing any techmical issue in login can contact
seenrities in Demat mode with| CDSL helpdesk by  sending a  request  at

CDSL

Individual Shareholders holding
zecurities in Demat mode wath
NSDL

Access through CDSL) NSDL e-Voting system in case of individual sharcholders
holding shares in physical mode and non-individual shareholders in demat mode

i} The Members should log on to the e-Voting website, weww evotingindin.com
(i} Click on "Shareholders™ module

helpdesk.evotings cdstindia com or 1800 22 55 33

Members facing any t-eﬂ.'mi;a'lvi;me in login can contac
MEDL helpdesk by sending o request at evoding@nsdl.co.fn
or call at toll free now: 18500 1020 Qo0 or 1800 22 44 30

(i) Mow enter your User [D
a. For CDSL: 16 digits beneficiary 1D,
k. For NSDL: B Character DP ID followed by 8 Digits Client ID,

= Members hotding shares in Phasical Form should enter Falie Number registered with the
Company,

{iv] Nextenter the Image Verification as displayed and Click on “Login®,

(v} If you are holding shares in demat form and had logged on to www evotingindia,com and
voted on an earlier voting of any company, then your existing password is to be usad,

{vi) TFyou are a first time user follow the steps given balow:

Fu:r _Hamhi!rn holding shares in Demat Form amd
Physical Form

« Enter your 1o digit alpha-numeric PAN issued by Income Tax

I

IPM-I
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(i)

[viif)

(ix)
[x}
{xi)

{xii)

{ i)

{xiv)

{ev)

(vl

For Members holding shares in Demat Form and
Physical Form

Department (Applicable for both demat Members as well as
physical Members],

» Members who have not updated their PAN with the Company/
Depository Pacticipant are requested to use the seguence
number mentioned in the e-moil sent bo you

Dividend Bank Details | « Enter the Dividend Bank Deteils or Date of Birth (in

Or ded S Sy Tormat] as recorded in vour demat account or in

Drate of Hitth (DOR) the Company reeords in order ta login.

# If basth the detafls are not meorded with the depository or
company, please enter the Member Idf Folio Nomber in the
Dividend Bank details field as mentioned in instroction (iii).

After entering these detsils appropriately, chick on "SUBMIT” tab.

Members holding shares in physical form will then directly reach the company selection
screen, However, Members holding shares in demat form will now reach "Password
Creation’ mens wherein they are reguired to mendatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-Voting through CDSL platform. It iz strongly
recommended not to share your pagssword with any other person and take nimost eave To
keep vour password confidential,

For Members holding shares in physical form, the details can be used only for e-Voting on
the resolutinns contained in this Motice,

Click on the EVSN of INOX WIND LIMITED ta vote.

O the voting page, you will see “RESOLUTION DESCRIPTION” and against the same, the
option “YES/ NO" for voting, Select the option YES or MO as desived. The option YES implies
that you sssent to the Resolution and option WO implies that vou dizsent to the Resolution.

Click on the "RESOLUTIONS FILE LINK" if you wish Lo view the entire Resolution details,

After selecting the Resolution vou have decided to wote on, click on "SUBMIT", A
comfirmation box will be displaved. If vou wish to confirm your vote, click on "0OK", alse to
change your vobe, click on "CANCEL" and aceordingly modify your vote,

Omee you “CONFIRM® your vote on the Resolution, you will net be allowed to medify your
v,

You can also take print out of the veting done by vou by cicking on “Click here to print®
option an the Voting page,

if o Demat aceount holder has forgotten the changed login pasawaord, then enter the User 1D
and the image verfication code and click on Forgot Password & enter the details ag
prompted by the system,

Govil] Mote for Mon Individual Members and Costedians

=  HNon-Individual Members (i.¢. other than Individoals, HUF, NRI ete.) and Costodians are
required to Jog on to www.evolingindia.com and register themselves as Corporate.

« A seanned copy of the Registration Form bearing the stamp and sign of the entity should be
emnailed to helpdesk.evoting@ cdslindia.com.
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15.

14,

«  After receiving the login details, a Compliance user should be created using the admin
login and pasaword. The Compliance naer would be able to link the aceount(s) for which
they wigh to vate o,

= The Bist of oaccounts linked in the login  should be  mailed o
helpdezk evoting@edslindia.com and on approval of the aceounts; they would be able to

cast their vote,

« A geanned copy of the Board Resclution and Power of Attorney {POA) which they have
izaned in favour of the Custodian, if any, should be uploaded in PDF format in the sretem
for the Serutinizer to verify the same.

«  Alternatively, Non I[ndividual Members are required to send the relevant Board
Resolution/ Authority letter ete. together with altested specimen signature of the duly
puthorized signatory who are authorized to vote, to the Scrotinkzer and to the Company, it
voted from individeal teb & the same hes not been upleaded in the CDSL e-Voling svstem
for the Scrutiniser to verify the same,

Procedure for E-Voling during the EGM

i. The procedure for e-Voting during the EGM is same ag the procedure mentioned ahove for Remote
e=Woting.

ii. Only those members, who are present at the EGM through VO OAVM facility and have not easted
their vote on the rescdutions through remote e=Voting and are otherwise not barmed from doing ao,
shall he eligilile to vote through e-Voting system available during the EGM,

i, Ifany votes have been casted by the Mambers through the e-Voting available during the EGM and if
the sarme Members have not participated in the meeting through VC/ OAVM Facility, then the votes
cast by such Members shall be considered invalid as the facility of e-Voting during the meeting is
available only to the Members attending the meeting,

. Members who have voted through remote e-Voling prior to the EGM may attend; participate in the
EGM throvgh VO OAVM but shall not be eligible) entithed to cast their vote again during the BGM.

Process for those Members whose Email Ids are not registered with the Depositories/
Company for obtaining login eredentials for joining the Mecting through VC/ OAVM and
for e-Voling

a) For Physical shareholders - please provide necessary details like Folio No., Name of shareholder,
scanmned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN
card}, Aadhar (self-attested scanned copy of Aadhar Card) by sending email to the Company, RTA

email Id; mthelpdesk@linkintime.coin,

B For Demat shareholders - please update your email Id & mobile no. with your respective Depository
Participant {DP) which is mandatory while e-Voting & joining virtual meeting through DP.

Queries or issues regarding F-voling

In case you have doy queries or issues r:gam]ingjnhaing the BEGM through VO OAVM or e-Vating, you
may refer the Frequently Asked Questions ("FAGQS") and e-Voting user manusal for Shareholders
available at the website; yowcvotingindia.com, under help section or contact Shii Nitin Eunder (1800
o2 gr 33} or can write to  Shr Bakesh Dabd, Senior Manager, Central Depository Services {Tndia)
Limited, & Wing, 25 Floor, Marathon Futures, Mafatlal Mill Compounds, N, M. Joshi Marg, Lower

Parel {Eaat]-, Mumbai-qo001%; Email: helpdesk evoting@cdslindia com; Tel.: 1800 22 55 33.

16, Procedurs to raise questions) seek clarifications with respect to the Notice of the EGM

L.  Members secking any information on any matier to be transacted at the EGM are requested to
write to the Company Secretary at least 7 doys prior to the Mesting L.e, not later than 61" May,
2022 at the Company's Corporate Office at Inox Towers, Plat Mo, 17, Sector-164, Noida-ooa 3o,
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24.

Uttar Pradesh, or can send their queries on jvestors.bwl@inogwind com and the same shall be
suitably replied.

ii. The Members who would like to express their views! ask questions/ queries dunng lh: mesting
may re-ys:tﬂr themselves in advance as a speeker by sending their reguest 7 days prior to the
Meeting i.e. not later than 6 May, 2022 mentiomng their questions along with Mame, Demat
account number/ Folio number, Email-id, Mobile number at investors wl@inoswind.com from
their registerad email address. The queries of the Members will be raplied by the Company snitably.

itl, Those Members who have registered themselves as a speaker will only be allowed to express their
views/ ask questions during the meeting, The Chairman of the Mesting reserves the right to restrict
the number of gquestions, time allotted and number of speakers as appropriate for smooth condoct
of the EGM.

The relevant documents referred to in the Nobice and in the Explanstory Statement shall be open for
inspection by the Members of the Company, without payment of fees, at the Registered Office of the
Company on all working days {except Saturdays, Sundays and Public Holidays) between 11:00 AM, to
o100 P.M. upto the date of this Meeting and copies thereof shall also be available for inspection in
physical form at the Corporate Office of the Company situated at Inox Towers, Flot No. 17, Sector-164,
Moidn - 201300, Uttar Pradesh. Purther, the relevant documents referred to in the Motice along with
Satutory Registers shall also be available for ingpection throngh electronie mode during the meeting to
any person  having right to attend the meeting, basiz the rtequest being =ent on
investors. jwl@ inoxwind, com.

The vating mghts of Members shall be in proportion Lo their shares of the Paid-up Bquity Share Capital
of the Company as on the Cut=off date of Friday, 6 May, 2022, For all other Members who are not
holding shares as on Friday, 6 May, 2022 and receive the Notice of the EGM, the same §s for their

information,

The Board of Directors has appointed M/s. J K Gupta & Associates, Practising Company Secretaries,
Drethi as the Scrutinizer to scrutinize the voting including e-Yoting process in a fair end transparent
MR,

The Scrutinizer shall after the conclusion of voting at the BGM, fivst count the votes cast at the meeting
and thercafter unblock the voles cast throvgh remote e-Vobing in presence of at least bwd wilnesses not
in the employment of the Company and will make, not later than 2 working days of the conclusion of
EGM, a consolideted Serutinizer’s Report of the total votes cast in favour or against, if any, to the
Chairman or any person anthorised by him in writing, who shall countersigh the same, if required and
declare the result of the voting forthwith,

Onee declared, the result along with the consolidated Scrutinizer’s Report shall be placed on the

Company's whaarr www.inoxwind.com and on the website of CDSL; www evotingindia.com and shall
be communicated to the Stock Exchanges wiz. BSE Limited and Mational Stock Exchange of India
Limited where the equity shares of the Company are listed.

. Members holding shares in physical form are vequested to intimate Registrar and Transfer Agents of

the Company viz. Link Intime India Povate Limited (Unit; Inox Wind Limited), Moble Heights, 1
Floor, Plot Ho, NH-2, LEC, C-1 Block, Mear Savitnd Market, Janak Puri, Hew Delhi-110058, the changes,
if any, in their Bank details, registered address, Email [d, ete, along with their Pin Code, Members
holding shares in electronic form may update such details with their respective Depogitory Participant.

. Pursuant to the provisions of Section 72 of the Companies Act, 2003 read with the Rules made

thereunder, Members may avail the facility of nomination in respect of the shares held by them.
Members holding shaveg in physical form may avail this facility by sending 8 nomination, in the
preseribed Form No. S§H-13, to the Company's Registrar end Share Trensfer Agent, Members holding
shuares in demat form may contact their respective Depository Participant for availing this facility.

Securities and Exchange Board of India (SEBI) has mandated submission of Permanent Account
Humber (PAN) by every participant in securities market, Members holding shares in demat form are,
therefore, requested to submit PAN details to the Depository Participant with whom they have demat
accounts, Members holding shares in physical fonm can submit their PAN details bo the Company's
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Registrar & Share Transfer Agent, M/z Link Intime India Private Limited, quoting their Folio number
e,

Pursuant to Begulation 40 of the Listing Begulations, the securities of listed companies can be
trangferred only in the demateriolized mods woef 12 April, 2019, cxcept in cese of transmission or
transposition of securities, In this regeed, SEBI hos clarified by 6 Press Belease Mo, 12/201g dated a7
March, 2040, that the ssid amendments do oot prohibit an investor from holding the shares in physical
mode and the investor has the option of holding shares in physical mode even after 1 April, 201,
However, any investor who is desitous of transferring shares (which are held in physical mode) after 19
April, 2019 can do so only after the shares are dematerialized. However, requests for transfer of shares
held in physical mode, as filed in Form SH-4, prior to 19 April, 2019 and returned to the investors due
to defictency in the doruments, may be re-submitted for transfer even after 19 April, 2o1g provided it ia
submitted along with the necessary documents including PAN details. In exeeptional cases, the transfey
of physical shares is subject to the procedural formalities as preseribed under SEBI Cirenlar No.
SEBL/HOSMIRSDY DOS3/CIR/F 208/ 1309 dated 62 November, 2008, [n view of the above and to avail
various benefits of dematerialisation, Members are advizsed to dematerialise the shares held by them in
prhysical form.
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EXPLANATORY STATEMENT FURSUANT TO SECTION 102(1) OF THE COMPANIES ACT,
2013

The fallowing statement setg out all material facts relating to Special Businesses of the accompanying
Motice:

Itean Mo, 1;

The Company proposcs bo isswe, subject to applicable lows, stock oplions) convertible warrants/
convertible securities that would entitle the holder to sequire, on exercise of sueh oplions/ convertible
warranta/ convertible securities, equity shares of the Company. Aceordingly, for this purpose, it is desired
that an enabling/ empowering clause may be inserted in the Acticles of Association to issue stock oplions/
share warrants/convertible securities.

In terms of the provisions of Sections 14 and other applicable provisions of the Companies Act, 2013, the
alteration of the Articles of Association of the Company requires consant of Members of the Company by
way of pasging of & Special Resolution.

Wone of the Directors, Key Managerial Personnel and/ or their relatives are, in any way, concerned or
interested financially or otherwise, in the proposed Resolution as set out at ltem No.i,

The Board recommends passing of the Resolution as set oul at Ttetn Mo, 1 of the Notice for approval of the
Members as o Special Resolution.

Tten MNos. 2 o7

The Members of the Company in their 82 Extra-ordinary General Mesting held on 29% Oetober, 2021 had
accorded their spproval to igsue and allof in aggregate 110,00,00,000 (One Hundred and Ten Crore) o.o1%
Unlisted Mon-Convertible, Non-Cumulative, Participating Redeemable Preference Shares of foce value of
Ra.10/- each (hereinafter referred to as “MCPRPST), at par, on private placement basis, to the following
PErSOnS:

1. Upto 100,00,00,000 (One Hundred Crore) NCPRPS to Inox Wind Energy Limited, Promoter of the
Company, for consideration other than eash in lien of its unsecured advances and inter - corporste
deposits ("ICDe") including interest acerued thereon; and

2. Upto w,00.00,000 (Ten Crore) NCPRS to Devansh Trademart LLP, an entity forming part of the
Promoter Group, for cash consideration.

Further to the approval granted by the Sharehelders, the Company had issued and allotted in aggregate
o1,83,51,137 NCPRP'S i.e, 83,33,51,137 NCPRPS to Inox Wind Energy Limited and & 50,00,000 NCPRPS to
Devansh Treademart LLP.

Based on the written consent of NCPRPS holders, the Board of Directors of the Company at its meeting
hedd on zot Aprll, zozz, with a view to conserve the financial resources of the Company, accorded its
approval to vary) chenge the terms and nature of NCPREPS by converting them to o.ooor® Compulsorily
Convertible Preference Bhares of face value of Bsao/- cach with the terms and conditions as mentioned in
the Resolution as set out at Item Mo. 2 of the Motice (hereinafter referred to as "CCPS") The existing
g1, 81, 51,157 MCPRPS shall be converted into 91,89.51,197 CCPE which has been determined based on the
Valuation Report dated 1510 April, 2002 issued by Shri Sparsh Single, an Independent Registered Valuer,

This conversion of MCPRPS to CCPS will have a positive impact on the future cash flows with a result
helping the Company to strengthen its Balance Sheet.

Further, the Board in the same meeting aleo accorded its approval for fund raising for an aggregate amount
of R, 402,50 Crore by way of prefarential izsne of Equity Shares and Convertible Warrants exercizable into
ecpuity shares to both Promeoter and Non-Fromoters entities as detailed below;




S.No. | Name of the Investor and | No. of equity shares | Mo, of Convertible |
relationship proposcd to  be | Warrants
allotted @ Rs. 1i26/- | exercisable into |
per equity share and | equity shares |
(max. amount of | proposed to  he
imvestient) allotted @ Rsagz/-
per  warrant  and |
(max. amounl of |
investment) !
4. Inox Leasing and Finance Limited, 1,100,004, 761 =
an entity forming part of the [Bs.150 Crore)
Promoter Group
&, Samena  Green  Limited,  Non 25,70,365 0,040,000
Promoter- foreign company (Rs. 32.50 Crore) (B8, 120 Crome}
€ Lend Tease Company (India) 29, 80,4952 503,090
Limited, Mon Promoter {Bs. 30 Crove) (Bz. 70 Crore)
Total Rs, z12.50 Crore Rs. 190 Crove

The funds raised through the preferential izsue will be utilised to meet the long term working capital
requirements, for repayment of inter-corporate depogiez taken from Inox Leasing and Finance Limited,
entity forming part of the Fromoter Group, for general corporate purposes and for deleveraging the
CornpsaTy.

The Company has meceived o certificate dated 20% Aprl, 2022 from Shri 5. Samdand, Pariner of M/s,
Samdani Shah & Kabra, Practicing Company Secretaries, Vadodara, Gujarat certifying that the aforesaid
preferentiol issue of seeurities is being made in aceordance with the requirements of the Companies Act,
a0, SEBI (ICDR] Begulations, 2018 and other applicable laws,

As per Section 42 and 6201 )c) of the Companies Act, 2013 (a5 amended) read with applicable Boles framed
thereunder and Regulation 160 of the Securitics and Exchange Board of India (Issue of Capital and
DMzclosure Kequirerments) Regulations, 2018, as may be applicable, o listed issuer 15 permitted to make o
preferential izsue of specified securities, 1f a special resolution has been passed by its members.

Accordingly, the approval of the Members of the Company 15 being sought, by way of Special Resolutions,
to convert NCRPS to CCPS and to create issue, offer and allot Equity Shares and Convertible Warcants by
way of preferential issue through private placement.

The CCFS issned and Equity Shares allotted on conversion of such CCPS, the Equity Sharves isgued directly
and the Comvertible Warrants exercizable into equity shares including pre existing shareholding of the
proposed allottes(z) shali be subject to lock-in and tranzferability restrictions as specified in Regulations
167 and 168 of the Securities and Exchange Board of India (lssee of Capital and Disclosure Requirements)
Begulations, 2008, as amended.

Necessary information/ details in relation to the Preferential [ssue as required under the SERI TCDR
Begulations and the Companies Act, 2013 read with the rules issued there under are st forth below:

&) The objects of the preferential issoe:
The funds raised through the preferential issue shall be utilised to mect the long ferm working capital
requirements of the Company, for repayment of the inter-corporate deoposits taken from Inox Lessing
and Finanes Limited, for general corporate purposes and for deleversging the Company.

b Type and maximum number of securities to be issued:

The resolutions set out at Ttem Nos. 2 to 7 of the accompanying Notice proposed to issue and allot on
preferantial izsue hasis:

L. Compulsorily Comwertible Preference Shares of the fare value of Bz 10/- each of the Company
of




{"C0PS") in relation to resolution ns sot out ot Tem Mo, 2 of the Motice:

Upto 91,83.51,137 (Ninety One Crore Eighty Three Lakh Fifty One Thousand One Hundred and
Thirty Seven) o.0001% Compulsorilty Convertible Preference Shares of the fiee value of Bg, 10/- each
of the Company ("CCPS™) shall be issned upon variation of the terms and natare of 91,83,51,137
{Ninety One Crore Eighty Three Lakh Fifty One Thousand One Hundred and Thirly Seven) o.01%
Mon-Convertible, Hon-Cumulative, Participating, Redesmable Preference Shares of the face value of
Rs. 10/- each of the Company ("NCPRPS"),which were issued and allotted, ot par, to Inox Wind
Energy Limited, Promoter of the Company, for eonsideration other than eash in lew of its unsecured
advancas and inter-corporate depogits {including interast acerved thereon) and Devansh Trademart
LLP, an entity forming part of the Promoter Group, for cash considemation,

All 91,83,51.,137 CCPS aggregating to Re g18,35,11,370/ - (Rupees Nine Hundred and Eiphteen Crore
Thirty Five Lakh Eleven Thousand Three Hundred and Seventy only) shall be convertible into
7,28, 85000 (Seven Crore Twenty Eight Lakh Eighty Five Thousand and Ten) fully paid up equity
sharves of face value of Bs, 10/- each of the Company ("Equity Shares”), at a price of Ra. 196/-
(Rupees One Hondred and Twenty Six only) per Equity Share (including a premiom of Rz, 16/-
(Fupees One Hundred and Sixtesn only) for each CCPS) ("Conversion Price”), from time to tme, in
one or more tranches, simultoneously with or prior to the conversion of the Warrants into Equity
Shares, on such date, which shall not be later than 15% January, 2023, unless such date has been
mrtended by 2 mutual agreement between the Company, Samena and holders of CCPS upto a peried
not exceeding 18 {Eighteen) months from the date of izsuanee of CCPS ["Extended Conversion
Drate™),

Equity Shares of the face valne of Ra, 10/- each of the Company for cash consideration in relation to
resolutions as set oot at Ttem MNos. 3 to 5 of the Matice:

Upto 1,68,65,.078 {One Crove Siety Eight Lakh Sty Five Thousand and Seventy Eight) equity shares
of face value of Rsao/- each at an issne price of Bs. 1926/- per share, aggregating upto Ra.
2uz 50,000,000 (KRupees Two Hundred and Twelve Crore and Fifty Lakh only} to both ‘Promoter/
Fromoter Group’ and “Non Promaoter” entities for cash consideration; and

Unlisted Convertible Warrante exercisable into equity shares for cash consideration in relation to
resolutions as set out at Item Mos, & and 7 of the Notice:

Upto 1,43.92.5939 (One Crore Forty Three Lakh Ninety Threes Thouwsend Nine Hundred and Thirty
Hine) Convertille Warrants at an issoe price of Rs, 132/~ (Rupees One Hundred and Thirty Two
only) per Convertible Warrant, with a right to the warrant holders to apply for and be allotted 1
[Ome) Equity Share of face value of Ra. 10/~ each of the Company for each Convertible Warrant,
ageregaling upte Bs. 19000,00,000 (Rupees One Hundred and Nmety Crore only) to Non
Promoters (Unrefated investors) for cash consideration, convertible into Equity Shares as per their
L&Fins.

¢) Basis on which the Issue Price for the secarities hag been arrived at:

2,

Compulsorily Convertible Preference Shares of the face walue of Rs. 10/~ each of the Company
("CCPS"} in relation to resolution as set out at Item No. 2 of the Notice:

Issue price of CCPS has been determined based on the Valuation Report dated 13% April, zoos
insued by Shri Sparsh Singls, an Independent Registered Valuer having its office at B-XVeigr, Adj.
Singh Power Press G T Road, Miller Ganj, Ladhiana - 141 003, Punjab,

The price at which CCPS shall be converted into equity share is Bs. 126/~ (Rupees One Hundred and
Twenty Six only) per equity share (inclusive of premium of Bs, 116/-(Rupees One Hundred and
Sixtoen only) for each CCPS) which is higher than the fioor price &s has been esleulated ss per the
method praseribed in Regulation 16401) of ICDR Begulations,

Equity Shares and Convertible Warrants exercisable into equity shares for cash consideration in
20




relation to relation to resolutions as set out at Ttem Nos. g to 7 of the Motice:

The equity shaves of Company are listed on Stock Exchanges at BSE Limited and National Stock
Exchange of India Limited {NSE} and are frequently traded in accordance with SERL (ICOR)
Regulations, For the purpese of computation of the issoe price for Equity Shares and Convertible
Warrsants exercizable into equity shares for cash consideration, WSE is the Stock Exchange that has
higher trading volurme for the said period amd has been accondingly considerad,

In terms of the applicalle provigions of SEBI [ICDE) Regulations, the price for allotiment of Beguity
Ehares and Convertible Warrants for cash consideralion shall not be less than higher of the
fol lowing:

(g} thego trading days volume weighted oversge prices of the related equity shares quoted on the
recognised stock exchange preceding the Relevant Date i.e. Rs. 124.509; or

{b) the 10 trading davs volume weighted average prices of the related equity shares quoted on s
recognized stock exchange preceding the Relevant Dake e, Bs. 11274

Accordingly, the Board has congidered to issue the Equity Shaves at a price of Rz, 126/- (Rupees One
Hundred and Twenty Six only) per share and Convertible Warrants at a price of Bz, 132/- {Rupees
One Hondred and Thirty Two only) per Convertible Warrant exercisable into equivalent number of
Equity Shares of face value of Ra. 10/- each of the Company, which price is not lower than the price
determined in accordance with applicable provisions of SEBI (ICDR) Regulations.

The Articles of Association of the Company does pot provide for an alternate method of
determination of price in case of further issue of capital, which would be higher than the floor price
derived through the ICDE Begulstions.

) Relevant Dale:

The “Relevant Date” for determination of the floor price for the proposed preferential issue of CCPS,
Equity Shares and Convertible Warrants in accordance with SEBI (ICDR) Regulations would be
Wednesday, 13" April, 2022 i.e the dote 30 days prior to the date of passing of resolution at the
propostd date of holding Extra Ordinary General Meeting, has been considered as the Relevant Date,

) Proposal/ Intention of the promoters, directors o key management personmel of the

Company to subscribe to the offer:

The proposed allotters inter-alia includes Inox Wind Energy Limited, Promoter of the Company, and
Dewansh Trademart LLP & Inox Leasing and Finonee Limited, entities forming part of the Promoter
Group of the Company. Mone of the Director(s] or Key Manageriol Personnel{s) of the Company or their
regpective relatives are subseribing to this offer,

M) Equity Shareholding Pattern of the Company before and after the Preferential Issue:

The table given below shows the expected shareholding pattern of the Company consequent to issue of
Equity Shares (i) upon full eomversion of Compulsorily Convertible Preference Shares, (i) for cash
eonaideration and (§ii) upon full exercize of Convertible Warrants, as per resolutions set out st ltem Mos.
2 to 7 of this Motice:

| He, Mo, | Category Pre lesue Moo of shiores to Past lssse
No.ofshares | %of e Mo ofshares | %nf
heldd share helgl share
humlilinng halding
I Pramaters’
hubding z
1 Indinn 1 o o
i | Individunl . 0.00 - - | maoo
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i | Beelies Copparwte
inclisding 1.LF:
Tarirs Wiail Brvirgy B0 39,470 50,53 6,61.48 87 170278440 5‘1-‘5&'..T
ey
l‘"m““‘“dnm e e T e P TETY o —
LLF
Tnixs Leasing and 50, DR 2,01 B, 15,04, 7151 563,54, 7600 5.03
Finance Limited
Siddhagavan LLF 155,650,000 wil 155.50.000 .77
Sub Total Lk 95 1R, 4 TT 67.55 Ba7,80,771 |  as47.08,348 7198
'] Foreign Fromoters 0.0 - 0.0
Sub Total {A) 1 Ge 1, 477 67,55 B 47 8g,771 o L R 1 TLOE
B Non-Promoters - .08
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# pesuming fall alkxtment of Eqaliy Shares directly nedd upon conversion of CCFS amnd exercse of Comeertible Warrants
Pnbes:

1 Preisue sharehold Emm-nrmtm based on shardholding of the Company as on &% April, 2022,
& F'm‘l:i.ua:jl!-ht&lL'n;!l.:; thﬂhﬁnﬁmhmudmmlnlnnmuﬂ wag of Rl date, o6 which the proe-ises

shareholding pattos wns preganad,
) Proposed time frame within which the preferential issue shall be completed:

As required under the SER] ICDR Regulations, the specified securities ie. CCPS, ity Shares and the
Convertible Warrants ehall be issuwed and allotted by the Company within a period of fiftean (15) days
from the date of passing of this resolution, provided that where the izsne and allotment of the specified
gocurities is pending on account of pendency of any approvals for such issue and allobment by any
regulatory authority or the Central Government, the issue and allotment shall be completed within a
pericd of fifteen (15) davs from the date of receipt of last of such approvals,

h)} The change in control, il any, in the Company that would oceur conseguent to the
preferential issue:

There will be neither any change in the composition of the Board nor any change in the control of the
Compuny on account of the proposed preferential allotmenl. However, there will be corresponding
changes in the shareholding pattern conseguent to preferential tssue of equity shares on exercise of the
Compulsory Comvertible Preference Shares, issuance of equity shares directly and upon exercise of
Convertible Warrants, which would resilt in the corresponding change in the voting rights to the extent
of the Equity Shares issued to the specified sllottess.
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i} The number of persons o whom allotment on preferential basis have already been made
during the vear, in terms of number of securities as well as price:

During the financial year the Company has not made any allotment on preferential basis,

1 Principle terms of assets charged as securities: Not applicable

k) Class/casses of persons to whom allotment is proposed to be made, the identity of the
nalural persons who are the ultimate beneficial owners of the Compulsory Convertible
Preference Shares, Equity Shares and Convertible Warrants proposed to be allotted
and/or who ultimately control the proposed allottees and the percentape of post
preferential issue capital that may be held by the allottees and the change in control, if
any, in the issuer consequent to the preferential issue:

The CCPS, Equity Shares and Convertible Warrants are proposed to be allotted to persons helonging to
the "Promoter/ Promoter Group” and "Non Promoters' ag detailed in vesolutions set out at Tem Moz, 2 to

7 of the Notice. The details of the proposed allottees are as per the following tahle,

No change in control or management of the Company is contemplated consequent to the proposed
preferential issue of CCPS, BEquity Shaves and Convertible Wamrants and accordingly resultant eoquity
shares to be allotted. However, vating rights will change in accordance with the sharehelding pattern as

e

E
Na,

Name of the

propasel
allotiees

timate
Bemeficial
Oovwners  of  the
Prospnsdd
alloiters

Fre —issue

M, of Exquity
Elynres laeld

% ol
hplelimp

MMumber nf
Equity
Shares o be
allotteds

Post — iserue

o, of Shares
hiarlal

£
hadding

Tk Winl
Erergy Limibed

Bhrd Devendrm
Kumnr Jdaim,  Shei
Vivek Kumar Jaln,
Emit. Mondidn Jain,
Shri Devnnsh Joim,
Bmi. Avarma Joim,
Sml  Mamju Jain
and  Bml,  Thaika
Chaburvad|

L1,25,80.470

G053

6,68, 28, crra

L7, B2 7B.440

54 68

Dirvansh
Trademnrt LLE

Zhri Dirveradrn
Eummr  Joim, S
Vivels Kumear Jain,
Bml. HWamlila Jain
and Bhr Devansh
Jadn

1 TF TR007

Hm

B745,001

245.19,038
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lEwniz Leasing
amxl Finnoire
Liznifed

Shei Dievenda
Ewmnr  Join, Shri
Vivek Kuomar Join,
Bl MWandita Jain,
Shel Dnassl Jain,
Smil  Avamb  Jakn,
Smt  Manjm  Jain
and Smit  Devika
Chuturvedi

44,50,000

1,189,049, 70

LG4, Tl

5.0

Samesm  Goeen
Limited

Shii Shdrish Samaf

L6, 30.274

1,16, 300274

lend  Lense
Dompany
{Inis) Limited

Sharl Usay  Parekh
and  Ms.  Milangi
Parekh

033,000

B09

o538

L1703

78

Giramnd Tokal

13.B9,95.538

Gty

10,41,44,027

24,31, 39.505

43T

# amsuming il alletment of Eqalty Shares direcly and wpea conversbon of CCPS and sxerdse of Convertllzk Warnnis
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I} The current and proposed statns of the allottee post the preferential issues namely,
promoter or non-promaoter:

‘Thers would not be any change in the statns of the allottees namely, Promaoters of Non-Promotersy post
the preferential issne of specified securities,

m} Re-computation of the share price:

Since the Equity Shares of the Company are listed on recognized stock exchanges for more than oo
trading days, the price computation and lock-in extensions, required pursuant to Regnlations 16403)
and 167(5) of the SEB] ICDE Regulations and the disclosures and undertulings recqquuired pursnant to
Regulation v63(1Ng) and {h) of the SEB] ICDE Regulations ane not applicable,

n) Confirmations regarding willful defaulters! fugitives economic offenders! fraudulent,

borrowers, if any:

Neither the Company nor any its promoters nor any of its Directors have heen identified az willful
defaulters or frandulent borrowers by any bank or financial institution (as defined under the Companies
Act, 2013) or consertium thereof, in accordance with the guidelines on willful defanlters issued by the
Reserve Bank of India nor have they been identified as fugitive economic offenders as per the Fugitive
Economic Offenders Act, 2018,

o) Consideration:

1. Theconsideration for issuance of Compunlzery Convertible Preference Shaces of face value of Bs.1o/-
each (CCPE) which shall be converted into equity shares s upon variation in terms and conditions
of Non Convertible Non Cumulative Participating Redeemable Preference Shares,

2. Further, the Equity Shares and Convertible Warrants exercisable into equity shares shall be 1szued
for cagh considerstion,

p) Justification for the allotment proposed o be made for consideration other than cash
together with the Valuation Report of the Registered Valuer

Compulsory Convertible Preference Shares [(CCPS) shall be issued upon wariation in terms and
econditions of Non Convertible Non Comulitive Participating Redsemable Preference Sharas (NCPRPS).
This will help to conserve the financial resources of the Company. The eonversion of NCPRPS to CCPS
will redice the financial bunden and will help the Company to strengthen its Balance Sheet,

Izsue price of CCPS has been determined based on the Valuation Report dated 13t April, 2022 issued by
Shri Sparsh Singla, an Independent Registered Valuer.

) Loek-in:

CCPS, Convertible Warrants and Equity Sharves to be allotted divectly and upon comversion of CCPS and
cxercse of Convertible Warrants including the pre preferential allotment shareholding of the proposed
allottees will be subject to applicable lock-in and transfer pestrictions stipuluted under Regulations 167
snd 168 of the SEBI ICDE Regulations,

r)} Practicing Company Secretary Certificate:

The certificate dated zo® April, zo22 issued by Shn 5 Samdant, Pariner of Samdani Shah and Eabra,
Company Secrctaries, Vadodara, Guparat certifying thet the preferential issue is being mede in
pecordance with the regquirements contwined in the S3EBI ICDRE Repulabons, will be available for
inspection by the Membars at the Begistered Office of the Company batwean 11:00 AM. and 100 P,
omn all working days between Monday to Friday of every weak, upto the date of this EGM and also be
kept open for inspection through alectronic mode during the meeting to any person having right to
attend the meeting, basts the request being sent on investors.iwlitinoswind.com. The same i3 alsn
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available on the website of the Compamy at the following link https) fwaw Inoswind .com/ preferential-

issue-pos-certificate

5) Undertaking:
The Company hereby undertakes that;

(i) It would re-compute the price of the securities specified abowve [n terms of the provisions of SEBI
{ICDR) Regulations, where it is 50 required;

(i} If the amount payable, if any, on account of the re~computation of price is not paid within the time
stipulated in SEBI (ICDE) Repuolations, the above Convertible Warranks! Equity Shares shall
continue to be locked-in till the ime such amount 1= petd by the allottees and

({ii) the Company iz in compliance with the conditions for continuous listing and is eligible to make the
preferential izsne under Chapter V of the SERI (ICDR) Regulations.

In accordance with SERI ICDE Regulations (i) all the Equity Shares held by the proposed allottees in the
Company are in dematerialized form only; (i) Mo proposed allottees including person 'r:-&'lnn;ing to the
promoters! promoter group have sold/ transferred any Equity Shares of the Company during the go
trading days preceding the Relevant Date; (iii) No person belonging to the promoter) promoter group has
previously subsceribed to any warmants of the Company bat failed to exercize them; (iv) Neither the
Company nor any of its promoters and directors is o wilfol defaulter or a fugitive economic offender; and
(v] Valuation Beport from an Independent Registered Valuer has been obtained for convertible securities,

The issue of CCPE, Convertible Warrants and Equity Shares to be issued directly and upon comversion of
CCPS and exercise of Convertible Warrants shall be made in accordance with the provisions of the
Memorandum and Articles of Association of the Company and shall be made in & dematerialized format

anly,

The proposed transactions as set out at Item Mo, 2 of the Notice are material modification of the material
retated party transactions which were satlier approved by the Members in their 8% Extra-ordinary General
Meeting held on 2g'h October, 2021 Accordingly, the same are aleo being placed before the Members in
Item Mo, 8 of this Motice alongwith other material related party transactions for secking their approval by
way of an Ordinary Resolution pursnant to the provizions Regulation 23(4) of Listing Regulations,

Ehri Devansl Jain and Shri Vineet Valentine Davis, Whole-time Directors, Shri Shanti Prazhad Jain,
Independent Director, Shri Naravan Lodha, Chief Financial Officer and Shri Deepak Banga, Company
Secretary of the Company and their respective relatives and relatives of the ultimate bencficial owners of
the proposed allottess shall be deemed to be concerned or interested in the resolutions set oot at Ttem Nos.
2 10 7 of the Natice.

Suve and except the above, none of the other Directors, Key Managerial Personnel of the Company and
their relatives is, in any way, concerned or interested, Onancially or otherwise, in the resolutions set out at
Ttems Mos, 2 to 7 of the Notice.

Tha Board of Directors of the Company are of the opinion that the propoged isspance of aforesaid securities
18 in the best interest of the Company and its Members,

The Board recommends passing of each of the resolutions as set out at Iem Mos, 2 to 7 of the Notice for
approval of the Members of the Company as Special Resolutions.

Item Mo &

The Securities and Exchange Board of India (SEBI) vide its notification dated o Wovembser, 2021,
notified SERI (Listing Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2o
{‘Amendments’) introducing amendments to the provisions pertaining to the Related Party Transactions
under the Listing Regolations whereby with effect from 1% April, 2022 all material related party
transactions and subsequent material modifications thereof requires prior approval of the sharehalders.
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The aforezaid amendments, inter-alia, incloded replacing of current threshold e, 10% of tht'llﬁtl:ad mui:.r’a
consolidated turnover, for determination of material Relsted Party Transactions requiring prior
Shareholders’ :Lpprm?a.l with the threshold of lower of Bz 1,000 Crore (Rupees One Thousand Crore) or
10% of the annual consolidated turnover of the listed entity as per the last audited financial statements of
the listed entity. The conzolidated turnevar of the Company as per the last audited financial statements i.e.
for Financial Year enced on 91= March, 2021 was Rs, 710,72 Crore,

The Company alongwith its subsidiaries offers complete end to end solutions for development of wind
firms including supply of wind turbine generatora and its components, wind resource assesament, site
aciuisition, infragtructure development, erection, procurement and comimissioning (EPC) and long term
operation & maintenance [8M) of wind power projects. While the Company iz engaged in the buginess of
manufacturing of wind turbine generators (WTGs) and supplies WTGs, the EPC and O8&M businesses of
wind turbine generators are done by the Company’s subsidiavies viz. Resco Global Wind Services Private
Limited (RGWSPL) and Inox Green Energy Services Limited (IGESL) respectively and! or is carred
through their whelly owned subsidiaries L step down subsidiaries of the Company. In order o leverage
each other’s strengths and competencies and to reap the benefits of synergios, scole and efficiencies, the
Company enters inbo such srrangements for its customers from Hime to Bmee,

Rationale, justification for Related Party Transactions with subsidiarics including step
down subsidiaries [in relation to S.No.1]

To meat the customer’s requirements and to achieve the overall business objectives, the Company entora
into different types of agreements/ contracts with itz subsidiaries including Inox Greon Energy Services
Limited and) or its subsidiaries, from time to time for supply of WTGs in the ordinary course of business.
Further, the Company, heing 8 Promoter Company of IGESL have extended/ may have to continue to
extend financial assistance/ support to its subsidiaries in the form of lean, providing security/ goarantes in
connection with the loan from time to time to mp?n their short term cash flows/ business objectives/
requirements/ exigencies, in the ordinary course of business. All related party transactions are valued and
exccuted on amm’s length bagiz and Company ensures compliance of applicabls lyws while executing such
transackions.

Eatiomale, justification for Related Parvty Transactions with “Promoter) Promoler Groop’
entitics and other Group Companies [in relation to S.MNo, 2 to 5]

During the last few vears, the Company incuried losses and its cosh flows were constrained due to sectoral
izsues and Covid pandemie. Henee, to meet working capital/ fund reguirements and for smoeoth running of
the business operations) plans, the Company had from time to time availed; may avail financial agsistance
including by way of inber-corporate deposits from its Promoter) Promoter Group' entities.

Further, the Company in the past had entered into trensactions with Gujaret Fluorochemicals Limited, a
fellow subsidiary, for availing securikty) guarentee otc, for the loan and credit facilities of the Company. In
future, the Company may enter into such type of transactions in the ordinary course of business and on
arm’s length hasis for overall business requirements of the Company, within the overall limit of Rs. 1,000
Crore which have already heen approved by the Shareholders of Gujzrat Fluorochemicals Limited.

In view of the above and on account of the amendrment of the Listing Regulations whereby prinrmgp
of the shareholders of the Company would be required to enter inte any material relat part_',.
transaction(s) incuding material modifications theveof, the Company is seeking an enabling approval from
tive Members of the Company to enter into such propesed transzctions including for specific trangactions
which bave been approved by the Andit Committes and the Board, being of operational and critical nature,
during the financial year 2o22-23, on an arm's length basis and in the ordinary course of business, as and
when business requirement arises, in order 1o secore continuity of consolidated business operations and
for achieving the business objectives of the Company, Furthermore, the approval i2 also being sought For
material related party tronsactions entered during the financial year 2021-22 to comply with the provisions
of Fegulation 23(4) of the Listing Regulations. All such transactions hove been/ would be entered on an
arm’s length hasis and in the crdinany cotucse of business.
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Dietails of the transactions and other particulars thereof ag per the applicable provisions of the Companies
Act, 2043 and SEBI Cireular Mo, SEBL/HOYCFD /UMDy /CIR/P f2o21 /6602 dated 2z Movember, 2021 are
a5 under:

i. Detsils of material related party transactions with Inox Green Encrgy Services Limited
(IGESL), a subsidiary Company and/ with amy of IGESL's wholly owned subsidiary (step

down subsidiary{ics} of the Company)

Sr. | Particulars Details
Ht“ — TR

1, | Type, material terms and particolacs of | « pun:.]'mge md_.,f gale of gmds ar m,.atm'iahr
the proposed transaction providing of services,

» giving of inter corporate deposits along with
interest secrued thereon; providing security
and/ guarantee,

Material terme and particnlars:

i. All zuch transactions would be for the
suhsidiaries principal haminess
requirements, from time to time;

ii. All such actions involving foans, the
interest  amount  charged 1o such
subsidiary company(ies) shall not be at a
rate lower than the prevailing yield of one
vear, thiee vears, five years or ten vears of
Government Security closest to the lenure
of the loan;

iif. all such actions involving commission on
guarantes or sccurity charged! to be
charged shall be as per prevailing rate
charged to the Company;

iv. all such actions shall he negotiated at
amm’s length;

v. -all such actions shall in the strategic and
in the best interest of the Company (as
concluzively determined by the Board in
itz gole diseration): and

vi. all such actiong shall he in compliance

LA with the applicable laws,

2, | Name of the related party and its | Inox Green Energy  Services Limited, a
relationship with the listed entity or its | subsidiery company, and; with any of IGESL's
subsidiary, including nature of its concern | wholly owned subsidiary (WOS) (step down
or interest(financial or otherwise) subsidiary(ias) of the Company)

3. | Tenure of the proposed transaction | As specified in the resalution,

4, | Value of the proposed transaction Ag specified in the resolution,

5 | The percentage of the listed entity's | The sctusl percentage shall depend upon the
annual consolidated tumnowver, for the | actusl annuwel consolidated turnover of the
immediately preceding financial year, that | Company for the financial year zoei-za,
iz represented by the wvalue of the
Fmpuae:l transaction {and for a RPT
involving a subsidiary, such percentage
calculated on the bazis of the subsidiary’s
annual turnover on & standalone basis
shall be additionally provided)

i, If the transaction relates to any loans,
inter-carporate  deposits, advances or
investments made or given by the listed
entity or its subsidiary:
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details of the source of funds in
connection with the proposed transaction

The financial assistance would be provided
from the internal accruals) own funds.

where any financial indebledness 18
incurred to make or give loans, inter-
corporate  deposits, advances or
investrments,

a  mature of indebtedness;

= ongf of funds; and
= lemiee

iii.

Mot applicable sinee no fingncial indebtedness
shall be incurred by the Company to make or
give such financial assistanes,

Eiiff:"ﬂ-i:'éﬁieh terms, incleding  covenants,
tenure, interest rate and repayment
schedule, whether secured or unsccured;
if secured, the nature of security

The financkal assistance shall be provided on
an arms' length basis f.2. at Company's cost of
availing such fnoncial assistance of similar
nature and tenor,

Lonnz shall be unsecured, callable on demand
subiect to customary terms and eonditions s
shall be spproved by the Audit Committes and
the Board.

i

the purpose for which the funds will be
utilized by the ultimate beneficiary of such
Tunds pursuant to the BRPT.

Funds shall be wulilized towards meeting
operational  cesh-flows  and  Dasiness
objectives/ requirements! exigencies  for
subsidiaries principal business activities.

There is no current/ immediate proposal to
provide financial assistance. The Company s
seeking enabling approval from the Members
of the Company to provide the same as and
when the business requirement arises and all
guch actions ghall be in the ardinary course of
buginess and on arm's length basis and in
compliance with the applicable laws,

Justification as to why the RPT is in the
interest of the listed entity

To mect the requivements of different
customers and  overall business  goals/
objectives, the Company enters into wvarious
contacts) agreements from time Lo time in the
ordinary course of business snd on arm's
length basiz for supply of WTGs in order to
leverage each other’s strengths and
competencies and to reap the benefits of
aynergies, acale and efficiencies,

Further, the Company provides financial
support to its subsidiaries a8 and when
required and may have to extend the same in
future as well, As in the past, all transactiona
proposed to be enlered into shall be in the
ordinary course of buosiness and on anm’s

| A copy of the valustion or other external

party report, it any such report has been
relied upon

length bhasis. -

The relnted party trensactions are
purely operational/ integral part of Company’s
operations and shall be undertaken in the
ordinary course of business of the Company
and on arm’s length basis.

The Company will obtain a Valuation Report
from 8 megstersd  wvaluer, for  propozed
transactions, whersver required, in compliance
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Percentage of the counter-party's annual
eonsolidabed tumover that is represented
Iy the value of the proposed RFT on a

valuntory basis
1] Any other information that may be | All relevant/ important information form a
refevant part of this Explanatory Statement.

relationship with the lsted entity or its
subsidiary, tneluding nature of its concern
or interest(finencial or otherwise)

2, Details of material related party transactions with Gujarat Flurochemicals Limited, a
Fellow subsidiary
Sr. | Particulars Dietails
M,
L. | Tvpe, material terms and particulars of | « availing of security and /! gnarantes
the proposed transaction
i, all trangactions shall be megotiated at arm's
lemgths
i, all transactions shall in the strategic and in
the best intervest of the Company [as
eonglugively determined by the Board in iis
gole discretion]; and
fii. all such Cronssetions shall  be o
compliance with the applicable laws,
v, this is within the overall Limit of Bs. 1000
Crove which have already been epproved by
the Shareholders of Gujarat
Fluorochemicals Limited
2 | Name of the related party and ifts | Gujarst Flurochemicals Limited (GFCL), a

fellow subsidiary

3. | Tenure of the proposed transaction | Asspecified in the resolution,
{particularly tenure shall be specified)
4. | Value of the proposed transaction Az specified in the resolution.

There is oo current; immediste proposal, The
Company is seeking enabling approval to enter
into the trensection as end when the business
requirement arizes and all such actions zhall be
in the ordinary course of business & on arm's
length bazis and in compliance with the
applicable laws.

The percentage of the lsted entity's
anmual consolideted turnover, for the
immediately preceding financial vear, that
iz represented by the wvaloe of the

osed transaction (and for & BPT
involving a suhsidiary, such percentage
calculated on the basiz of the subsidiary’s
annual tomover on a standalone basis
ahall be additionally provided)

The actual percentege shall depend wpon the
actual annual consolideted turnower of the
Company for the financial vear 202122,

If the transaction relates to any loans,
inter-corporate  deposits, advances or

investments made or given by the listed
entity or its subsidian:

N

details of the source of funds in
connection with the proposed transaction

where any financia indebtedness s
incurred to make or pive loans, inter- |
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advances ar

deposits,

corporale
investments,
« nature of indebtedness;
o eost of funds; and

& temure:

iil.

applicable terms, including  covenants,
tenure,  inmterest rate and  repavment
schedule, whether secured or unsecured;
if secured, the nature of security

the purpose for which the funds will be
utilized by the nltimate beneficiary of such
funds pursnant to the BPT.

Justification as to why the EPT i3 in the
interest of the listed entity

b

As explained
slatemient,

in the explanatory

A copy of the valuation or other external
party report, if any such report has heen
relied upon

LA

Percentage of the counter-party’s annual
consolidated tumover that is represented
by the value of the proposed RFT on a
voluntary basis

Any other imformation that may be
relevent

Al pelesvant) important information form o

S e S

Details of material related party transactions with Inox Leasing and Finance Limited,
Ultimate Holding Company and forming part of the ‘Promoter) Promoter Group® of
the Company

S
Mo

Particulars

Dietails

1.

Tvpe, material terms and partioulars of
the proposed transaction

= receipt of inter corporate deposits along
with interest accreed thereon:

i all tramsactions shall be negotiated at arm’s
length;

il all Eransuctions shall in the stradegic and in
the best inkerest of the Company [as
coticlusively determined by the Board in itz
sode digeretbon); and

all soch transactions shall — be
complinnce with the applicable laws,

iit. in

Further, the approval of the Members is also
being sought for the below mentionad specific
material related party transaction entered
during the FY 2021-22:

The Company had availed inter corporate
deposits (ICD) from its Promoter Group
entity, Inox Leasing and Finanee Limited
from  time to time for an  amount
aggregating upto Rs, 150 Crore at an
interest rate of 10.75% pa., repavable on
demand, (o meet ity working  capital
requirements, This being material related
purty transacton(s), accordingly approval
of the shareholders under Bepalation 23{4)
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of the Listing Regulations is being sought,

Mame of the related party and its
relationship with the listed entity or it
subsidiary, ingluding nature of its concern
or interest|finzneial or otherwise]

e

Tenure of the proposed transaction
(particalariy tenure shall he specified)

Tnox Leasing and Finance Limited, [timate
Holding Company and forming part of the
‘Promoter) Promoter Group” of the Company

R e R L L T

1 Az sparified in the resolution.

Value of the .EFECI.']I lran.aunl.luu

| As specified in the resolution.

T . |

The percentage of the listed entitys |

annual consolidated turnover, for the
immediately preceding financial year, that
is represented the walue of the
propesed transaction (and for a RPFT
involving a subsidiary, such percentage
calenlated on the basls of the subsgidians
annual turnover on a slandalone basis
shall be u:.ll;].illﬂnalll' provided)
TIf the transaction relates to any loans,
inter-corporate  depesits, advances  or
investinents made or given by the listed
entity or its snbsidiary:

The actual percentage shall depend upon the
gctual annual consolidated turnover of the

Company for the financial year 2o021-22.

details of the source of funds in
connection with the proposed transaction

where any financial indebiedness s
incurred to make or give loans, inter-
corporate  deposits,  advances  or
investments,

e patiire of indeblednass;

e o of funds; and

& tenure;

ifi.

iv.

applicable terms, including covenants,
fenure, interest rate and repayment
schedule, whether secured or unsecured;
if secured, the natore of security

the purpose for which the funds will be
utilized by the ultimate beneficiary of such
funds purseant to the RPT.

Justifieabion as bo why the EPT i5 in the
interest of the listed entity

As explained above,

A copy of the valnation or other external
party report, if any such report has been
relied upon

N.A.

Percentage of the counter-party’s annual
consolidated turnover that is reprosented
by the value of the proposed EFT on a
voluntary basis

10

Any  other informvation
redevant

that may be

All relevant) important information forms part

of this explanatory 3tatement,

Inox 'Wind En
i ﬁmnterﬂnm;.;F

of the Company

Limited, Holding Company and forming part of the ‘Promoter/

Sr.
M.

Particulars

Dhetuils

L

Type, material terms and particulars of
the proposed transaction

» receiph of inter corporate depogits alengwith

interest accried thereon.

o x




Material terms and particulars:

1. all transactions shall be negotiated at arm’s
length;

ii, all framgactions shall in the strategic and in
the best interest of the Company (zs
conclusively determined by the Board in its
sole discretion); and

ith, all such transpctions ehall he in
compliance with the applicable laws.

e Varstion in terms of oo%  Non-
Conmvertible, Non-Cumulative, Farticipating,
Redeemable  Preference Shares of the
Company &0 as b0 make them o.o001%
Compulsory Convertible Preference Shares;

The Company had issued and allotted o.01%
Mom Convertible, Han Cumulative,
Farticipating - Redeemable, Preforence Shares
of face value of Ra. 10/- each of the Company
aggregating Rs, 833.35 Crore ("NCPRPS"} to
Inox Wind Energy Limited for conaideration
other than cash im lien of its unsecured
advances  and  inter-corporate  deposits
fincluding interest accrued thereon). This
bring & material related party transaction was
approved by the Members of the Company in
their 80 Extroordinary General Meeling held
on 20 October, 2021 pursuant o Regulation
2a9l4]) of Listing Regulations,

The Audit Committee and the Board of
Directors of the Company in their respective
Meetings held on 20% April, 2oo2, with a view
to conserve the fnancial resources of the
Company, accorded their approval o vary)
change the terms and nature of HCPRPS &0 a5
to result into  owooa®  Compulsorly
Convertible Preference Shares of foce value of
Fs.an/- each (az detailed in the Resolution as
set ot at Ttem Mo, 2 of the Notiee) Checeinafter
referred to as "OCPS"). This conversion of
NCRFPS to CCPS will have a positive impact on
the future cash flows of the Company which
will help to strengthen its Balance Sheet
Accardingly, the exigting Bz a9.51,137 NCPRPS
are proposed to be corverted into 83.93,51,197
CCPS with the following revised terms:

{i) The CCPS shall carry a preferential right
vis-fi-vig equity shares of Bs. 190/- each of
the Company with respect by pavment of
dividend and repayment in cazge of a
winding up or repayment of capital;

{ii) The CCP3 shall not be redeemable as the
same are compulsorily convertible;

(iii) The OCPS shall be non-participating in




(vl

v}

the surplus funds and in surplus assets
and profits, on winding-up which may
vemain after the entive capital has heen
repaid;

The CCES shall be paid dividend on a
non-cumulative  basis at the rate of
D01 %,

All the BaazsLizy CCPE allotted on
variation of the terms of NCPRPS shall be
converted inbo 6,61,38.070 [Six Crore
Sixty One Lakh Thirty Eight Thougand
Hine Hundred and Seventy Nine ) fully
paid up equity shares of face valoe of Rs.
1o/~ each of the Compeny (“Equity
Shares™), at a price of Ra. 126/- (Rupees
One Hundeed and Twenty Six only} per
Equity Share (including a premimm of Rs.
1i6/-(Rupess One Hundred and Sixtesn
only] for each CCPS ("Conversion Price’],
from time to time, in one or more
tranches, simulkaneously with or prior to
the comversion of the Convertible
Warrantz proposed to be issued to
Bamena Green Limited into Egquity Shares
on such date, which shall not be later than
15" Janoary, 2028, unless such date has
been extended by o mutusl agreement
between the Company, Samens Grech
Limited and holders of CCPS upio 4
period not exeeeding 18 (Eighteen)
months from the date of issuance of CCP3
("Extended Conversion Date™) at the
Conversion Price, in which case the
aforesabd conversion shall take place
gimultanecusly with the conversion of the
Corvertible Warrants on the Extended
Comversion  Date, aggregating to not
exceeding  8333s501,370/-  (Right
Hundred and Thirly Thiee Crore Thirty
Five Lakh Eleven Thousand Three
Hundred and Seventy only), which has
been determined baged on the Valuation
Report dated 13 April, 2022 issued by
Shri Sparsh Singla, an Independent
Registered Valuer considering
Wednesday, 13t Aprl, 2ozz as the
"Relevant Date” and this price at which
COCPE ghall be converted into equity share
iz higher than the floor price as hes been
determined as per the method prescribad
in Regulation 16401) of ICDR Regulations.

The abeve specific transaction being & material
modification of the material velated party
transaction which wagz earier approved by the
Members in their 8% Extra-ondinary General
Meeting held on zo®™ Oclober, zozi under
Regulation 23(4) of the Listing Regulations,
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requires prior approval of the Members in
terms of Regulation 23{q4) of the Listing
Regulations, a8 amended. Accordingly,
approval of the Members is being sought.

Mame of the related party and its
relationship with the listed entity or its
subsidiary, incheding nature of its concern
or interest{finuncial or otherwise)

e ——

mnd Energy Limited, Holding Company
and forming part of the 'Promoter) Promoter
Group' of the Company

Tenure of the proposed transaction

| [particularly tenure shall be specified)

As specified in the resolution.

Yalue of ﬂ'Le‘Hg_chmi transaction

As specified in the resolution,

The percentage of the listed entitys
annual consolidated turnover, for the
immediately preceding financial year, that
is represemted by the wvalue of the
proposed transaction {and for a RFT
invalving o subsidiary, such percentage
caleulated on the basis of the subsidiarys
annuel twrnover onoa standalone bagia
shall be additionally provided)

The actual percentage shall depend upon
pctual annuel consolidated turnover of the
Company for the financial yoar 2021-03,

[f the transaction relstes to any loans,
inter-corporate  deposits, advances or
investments made or given by the listed

N.A,

entity or its subsidiary:

details of the source of finds in
connection with the proposed transaction

where any  financial  indebtedness s
inourred to make or give loans, inter-
corporate  deposits, advances  or
ireestments,

s pature of indebtednass;

e cost of funds; and

&« fanure;

iid.

applicable terms, including covenants,
tenure, (nlerest rate and repayment
schedule, whether secured or unsecured;
if secured, the nature of security

the purpose for which the funds will be
utilized by the ultimate beneficiary of such
funds pursnant to the BPT.

Justification ag to why the EPT iz in the
interest of the listed entity

Az explained above,

||

A copy of the valuation or other external

party report, if any such report heas bean
relied wpon

The Company has obtained o Valuation Beport
from & Begistered Valuer for proposed specific
transaction in comphance of applicable Jaws,
Based on the request received by the Company,
the same will be made available through the

Percentage of the counter-party’s annual
consolidated turnover that iz mepresented
by the value of the proposed RPT on a
voluntary basis

it

10,

Any other information that may be

relevant

All relevant/ important information a
part of this explanatory statement.
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5.  Details of material related party transactions with Devansh Trademart LLEF, an entity
forming part of ‘Promoter/ Promoter Group’ of the Company

| 8r. | Particulars Details
| Mo,

— < e e

i | Type, material terms and particulars of | &« Variation in terms of o.0a™  Non-
the proposed transaction Convertible, Non=-Cumulative, Participating,
Redeemable Preference Shaves of the
Company s a5 to make them ooooik
Compulsory Convertible Preference Shares,

The Company had izsved and allotted o.01%
Mo Convertible, Maon Curmmlative,
Participating Redeemahle, Preference Shares
of face value of R, 10/- each of the Company
aggregating upto Rs, 85 Crore (NCPRPS) to
Devansh  Trademart  LLP for  cash
consideration. This being @ material related
party transaction was  approved by the
Members of the Company in  their Hb
Extraordinary General Meeting held on 2gt
Oetober, 2021 purseant to Begulation 2304} of
Listing Regulations.

The Audit Committee snd the Board of
Directors of the Company in thelr respective
Meetings held on 20% Aprl, 2022, with a view
to. conserve the financial resources of the
Company, sccorded their approval to vary/
change the terms and nature of HCPEPS so a3
to result into  owooi%  Compalsorily
Conwvertible Preference Shares of face value of
Re.10/- each (as detailed in the Resolution as
get out at Itemn No. 2 of the Hotice) (hereinafter
referred to as "CCPS"). Thizs conversion of
NCRPS to CCPE will have a positive impact on
the fature cash flows of the Company which
will help to strengthen itz Balance Sheet.
Accordingly, the existing 8.50 Crore NCPRPS
are proposed o be converted inte 8.50 Crore
CCPE with the following revised terms:

(i} The CCPS shall corry o preferential right
vis«ii=vis Eguity Shares of the Company
with respect to pavment of dividend and
repayment in case of a winding up or
repayment of capital;

{ii} The CCPS shall not be redeemeble as the
game ara compulsorily convertible;

(iii} The CCPS shall be non-participating in
the sarplus funds and in surplus assets
and profits, on winding-up which may
remain after the entire capital has been
repaid;

(") The CCPS shall be paid dividend on a
non-cumulative basiz at the rate of
O, 000 5,

o

A4



——

varation of the terms of NCPRPS shall be
converted into 67,406,031 (Sixty Seven
Lakh Forty Six Thousand and Thivty One}
fully paid up equity shares of fee valee of
Ra. iof- pach of the Company ("Equity
Shares”), at a price of Rs. 126/- (Rupees
One Hundred and Twenty Six only) per
Equity Share (including & premium of Rs.
116/-(Rupees One Hundred and Sixteen
only) for each CCPS (‘Convarsion Price’),
froem time to time, in one oOF mMore
tranches, simultanecusly with or prior o
the comveérsion of the Convertibie
Warrants proposed to be issued 1o
Samena Green Limited into Equity Shares
on such date, which shall not be later than
155 January, 2023, unless such date has
been extended by a mutual agreement
between the Company, Samena Green
Limited and holders of CCPS upto &
pericd npot  exceeding 18 (Eightcen)
months from the date of issuance of OCPS
("Extended Conversion Date"} st the
Conversion Price, in which case the
aforesaid conversion shall take place
similtaneonsly with the conversion of the
Convertible Warrants on the Extended
Conversion Date, aggregating to not
exceading Rs. B5.00,00,000 (Rupees
Eighty Five Crore only), which has been
determined  based on the Valuation
Report dated 13t Apeil, 2022 issued by
Shri  Sparsh  Singla, an  Independent
Begisterad Valwer considering
Wednesday, 130 April, zozz s the
“Belevant Dote” and this price at which
CCPS shall be converted into equlty share
is higher than the loor priee as as been
determined as per the method presenbed

in Begulation 16401} of ICDE Begulations,

The ahove epecific transaction being a material
modification of the material related party
transaction which was earlier approved by the
Members in their 8¢ Extra-ordinary General
Meeting held on 29 October, zoz1 under
Regulation 23(4) of the Listing Regulations,
requires prior approval of the Members in
terms of Fegelation 23(4) of the Listing
Repulations, as  amensded,  Accordingly,
approval of the Members 15 being sought.

rrrrrrrrr

.| Name of the related party and itz

relationship with the listed entity or its
subsidiary, including noture of its concern
or interest{financial or otherwise)

Devansh Trademart LLP, an entity forming
part of Promoter/ Promoter Group' of the
Company




Tenure of the proposed transaction
[particelarly tenure shall be specified)

As specified in the resolution,

WValue of the proposad transaction

As specified in the resolution.

w

The percentage of the Iisted entity's
annoal conselideted  fumover, for the
immediotely preceding financial year, that
is° ropresented by the walue of the
proposed  transsetion (and for & RPT
invalving a sohsidiary, such percentage
calculated on the baziz of the subsidiary's
annmal turnover on a stendalone basis

shall be additionally provided)

The actual percentage shall depend wpon
actual annual consolidated turnover of the
Company for the financial year 2o21-22,

If the transpetion relofes o any loans,
inter-corporute  deposits, advenees or
investments made or given by the listed
entity or its subsidiany:

N.A.

details of the source of fnds in
_connection with the proposed transaction

where any financial indebtedness is
incurred to make or give loans, inter-
corporate  deposits,  advancea or
investments,

# nature of indebtedness:

« postof funds: and

= lepiline;

“applicable terms, including covenants,
tenure, interest rate and repayment
schedule, whether secured or unsecured;
if secured, the nature of security

the purpose for which the funds will be
utilized by the ultimate beneficiary of such
funds pursuant to the R¥'T,

Justification as to why the RPT is in the
interest of the listed entity

prT e ey

A copy of the valuation or other extermnal
party report, if any such report has been
relied upon

The Company hos obtained a Valuation Report
from a Registered Waluer for proposed specifie
transaction in complisnce of applicable laws.
Baged on the request received by the Company,
the same will be made available throngh the
registerad email address of the shareholdars.

Percentage of the counter-party's annual
consolidated tumover thet ks represented
by the valoe of the proposed EFT on &

viluntary besis

1

Any  other  information that may Dbe
relevant

All relevanty important information form a
part of this explanatory statement,

4h

The Andit Committee and the Board of Directors of the Company in their Meetings held on 11th February,
ao22 and 20 April, 2022 have approved the proposed transzctions which have been, shall be entered into
on anm’s length basis and in the ordinary course of business. The amounts approved by Board are
estimated maximum values for the financial year which have been estimated based on current fevel of
business transactions, the future business requirements and actual proposed transactions.




All the transactions entered/ to be entered into with related parties ave/ shall be in the ordinary course of
buginess of the Company and on an amm’s length basie in furtherance of the buginess activities and in
accordance with the applicable laws and therefore, the Board of Directors of the Company are of the view
that these wonld be in the best interest of the Company and its shareholders, The proposed transactions
ghall not, in any manner, be detrimental to the interest of minorigy shareholders,

Zhri Devansh Jain and Shei Vineet Valentine Daviz, Whole-time Directors, Shin Shantl Prashad Jain,
Independent Divector, Shei Navavan Lodha, Chief Financial Officor and Shri Deepalk Banga, Compary
Secvetary of the Company and their respective relativas shall ba deemed to be concerned or interested in
the resolution as set out at Iterm Nos. 8 of the Notice.

Save and except the above, none of the other Directors and Key Managerial Personnel of the Company and
their relatives are, in any way, concerned or interested, financially or otherwise, in this resolution.

The Board recommends the resclution as stuted at Itém No. 8 of the Notice for approval of the Members as
an Ordinary Resolution,

Irexm Mo, o

The Members of the Company at their 11" Annual General Meeting held on 23 September, 2020, had
approved the appointment of Shri Vineet Volentine Davis (DIN: 06700230) as o Whaole-Time Director of
the Company for & peviod of two {2) years from 19 May, 2020 to 18 May, 2022,

Kenping in view his qualification and leadership qualities supported by his experience and based upon the
pecommendation of the Momination and Remuneration Committee, the Board of Directors in their meeting
held on zo® Aprl, 2oa2, re-appointed Shri Vineet Valentine Davis a5 a Whole-time [Director of the
Company for a further period of 1 (one) year with effect from 19 May, 2022 on the remuneration and on
such other terms and conditions ag epecified in the Resolution as sat out at Ttem No. ¢ of the Notice, The
Board is of the opinion that hiz appointment as 8 Whole-time Ddirector iz in the best interest of the
Company considering his gualification, experience and long association with the Company. His
appointment and remuneration as a ‘Whole-time Director of the Company is subject to shareholders’
approval which is, therefore, being placed before the Members for their approval as set out at Item No. 9 of
the Motice. It is desirable that the Company should continue to avail the gervices of Shri Vineet Valentine
Davizs ag 8 Whole-Time Director of the Company, on the terms as contained in the Resolution.

Further, the appointes is not debarred from halding the office of IMractor pursuant to any SERI Order.

Brief resume of Shri Vineet Valentine Davis, nature of his experience in specific functional areas and other
information @5 required to be provided under the Sccretarial Standard - 2 and Regulation 36 (3] of the
SEBI (Listing Obligations and Disclosure Requirements) Regolations, 2015 (Listing Regulations] in respect
of re-appointment of Shri Vinest Valentine Davis, are annexed with the Noties,

The Spocial Resolution being recommended to the Members for their approval is an enabling resolution
permitting the Company to pay the remunecation as mentioned in the Resolution set out at Item No. 9 of
the Motice even during absence or inadequacy of profits in the financial year during the tenure of Shri
Vineet Valentine Davis as a Whole-time Director of the Company, in compliance with Section 197, 198 read
with Schedule V to the Companies Act, 2013,

The disclosures as required to be given pursuant to Section 11 of Part 11 of Schedule V of the Companies Act,
zo1y are furnished hereunder;

1. General Information:

| S.No. | Particulars Remarks
1, Nature of Industry Engaged in the manufacture of Wind Turbine Generators and
o its components
2, [rate or expected date of The commercial production eommenced in the year 2010,
eommencenent of ]
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pommercial production

| eollaboration, if any.

3. In case of new companies, | Mot Applicable
expected date of
commencement of sctivities
as per project approved by
financial institutions
APPeETing in the
prospecing. —
4 Financial performance (R=. in Lakhs)
based on given indicators As  per Andited  Financial
Particulars Statements for the Finaneial
Year
2018-10 | 2019-20 | 2030-21
Paid up Capital o 103 09,102 23,102
Fevenue from 134,545 52,768 50,408
Operations -
Dther Income g Hi =B 11,652
Total Bevenue from 144, 1100 50,048 62,037
Orperations (Net) =1
| Net Expenses 138,017 | 93.8a7 2,706
Profit before Tax 194 | (34,889) | (30,660)
Total Tax Expense 68 |  (12178) (11,0840)
Profit) {Loss) for 126 (23711} [14,580)
the vear
5 | Foreign  Investments  of | The Company has sourced technology from AMSC, a leading

wind energy technology company, for exclusive muanufecturing
of 2 MW and 5.5 MW wind turbines in India. The Company
also possesses non-exclusive license to manufactore @ MW
WTGs worldwide, based on AMSCs technology. In addition to
this, the Company has a non-exclusive license from Wind
Mowation Engineering Solutions GmbH, Germany o
manufacture rotor blade sets in variant of 93.2; 100 and 13
meter rotor diameter.

11, Information ahowt the appointee:

profile

industry,
CompEny,
position a

with respect to
gize of the
rofile of the

person

S.No. | Particulars | Bemarks s

1, Background details Shri Vineet Valentine Davis is a seasoned professional with
over 2g years of extensive experionce: He has been associated
with [nox Group ginee 2012 and i spearheading the
Company’s operations team as Head Operationa.

2. | Past remuneration Ra, 50.09 Lakhs for the FY s001-22

3 Recognition or ewards -

4. Job  profile  and  his | He is responsible for project development and engineering,

suitability project management, techno commercial operations, vendor

management, supply chain, logistics, construction and site
management, He has been found suitable for this assignment
and his continued association is considered to be in the best
interest of the Company,

B Remuneration proposed The remuneration of Shri Yineet Valentine Davis is detailed in

(- o the Resolution,
6. | Comparative remuneration | The remneration of Shil Vineet Valentine Davis is comparable

and competitive with the remuneration being paid to Whele-
time Dircctors in the relevant industoy, Considering. the
background, competence and experience of Sha Vineet
Valentine Davis, the terms of his remuneration as seb outl in the
Regolution are considered to be fair, just and reasonable
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keeping in view the size of the Company and the responsibility
entrusted upon him.

Pecuniary Relationship
directly or indirectly with

the COTPANY, aor

melationship  with the | personnel of the Company,
managerial — personnel, if

Iy,

Shri Vinest Valantine Davis has no pecuniary relationship
with the Company except to the extent of salary and
perquisites drawn by him or with any of the managerial

L1, Ovther Tnfoimation:

8.No. | Particulars Remarks
L Feasong  for  loss  or | The Wind Power industry witnessed a major disnaption during
inadequate profits, the financial year 2007-18 az it migrated from a feed-in-taciff

regime to reverse auction regime. As & result of this shift in
policy, the wind power sector was virtually shut down for
almost two and half to three vears. Due to the effectz of this
change, the Sector added only 1.7 GW in FY 2017-18, 1.5 GW in
FY 200819, 2.1 OW in FY 2o19-20 and 1.6 GW in FY 2020-21
as against 5.5 GW added in FY 2mb6-7. Lower revenue and
EBITDA for the FY 2ozo-21 was primarily due to the fact that
post the centeal grid availability which was significantly
delayed, the Company wiilised s resources to complete
projects under SECT-1, for which substantial supplies had
taken place in FY 2018-19, The Company commiggioned 8o
MW during the FY 2o20-21. Further, in the recent period, the
operations of the Company were impacted due to COVIT
related lock down and restrietions.

Steps taken or proposed to
be taken for improvement.

The Company has extended itz existing = MW product offering
with the launch of 3.3 MW wind turbines which are ideally
auited for low wind regimes in India. The foundation work of
the 3.3 MW turbing iz complete and the znpply chain is now in
place for serial prodaction. The first 3.3 MW tarbine will be
operatiomal in the opgoing wind season and commercial
preduction shall commence immediately thereafter,

Execution of the Continuem project, Mani Vieani (SECT [T 3PV)
wrod various retail orders are in full swing and commissioning
of turbines is taking place progressively,

Al future project executions at Davapar {Gujarat) mebuding the
Continuum order will be on a plug and play basis given the
commaon  infrastructure  which  inclodes  the 220 EV
transmizsion line, the 220 KV substation snd bay are slready in
place,

Further, the way the market is developing, the Company
expects to have an increased proportion of equipment supply.

Expected  increase  in
productivity and profits in
meazurahle terms,

Az most of the issues relating to regulations in the wind sector
and connectivity have been resolved, the Company is quite
confident about itz future prospects. With its 3.3 MW Wind
Turbing platform, the Company is well placed to thrive under
the auction regime and achieve sustainable margins which the
Company used to enjoy during FIT regime on the back of
strong consolidated order hook and being amongst the lowest
cost producer of wind turbines glohally.




IV, Disclosures:

The following dizclosires are mentioned in the Board of Director’s Report under the heading "Corporate
Oovernance Beport”, ettached to the Annual Report

SNo. | Particulars Remaidos

R All elements of | Details with regard to salary, benefits and sitting fees paid o
remuneration package such | Divectors are disclosed in the Corporate Governanes Report
as salary, benefits, bonuses, | which forms part of the Annual Report for the Financial Year
stock options, pension ete., | 2o20-21. The Company did not give any bonuses and stock

of all the diractors. options to the Directors,

ii. Dhetailz of fixed component | Cpacienlars Rs. In Lakhs
anid pEI'fﬂHﬂﬂnm_ limkad Sa'i;r}'a‘ﬁ:;lhﬂnwanm ”””“5;{;.3
incentives  alongwith  the Perguisites =
performance celleria pald | e yibution to PR 214
during Financial Year 2ozi- R
- Total _ _§%.2.3

B s o L

iii, Service contracts, motice | Service contract: 1vg;||1J Ma].r, *020 to 18 ]!n'la}r,, 02, Notice
period; severance fees ete, peried: 3 months.

iv. | Stock option details, if any, | Mot Applicable

and whether the same hos
been tssued ot a discount ps
well az the period over
which acerued and  over
which exercisable.

Shirl Vineet Valentine Davis is interested in the resolution set out at Ttem Mo, g of the Motice with regand 1o
his re-appointment. The relatives of Shra Vioeet Valentine Davis may be deemed interested in the
resclution set out at [tem Mo, g of the Notice, to the extent of their shareholding interest, if anv, in the
Company,

Save and exoept the above, none of the other Directors and Key Managerial Personnel of the Company and
their relatives are, in any way, coneerned or interested, financiolly or otherwise, in this resolution.

The Directors recommend the Resclubion as stated at [tem Mo, g of the Motice for approval of the Members
b way of a Special Regolution.

l}:f the Board of
II(' 'I"'l._l_.i_ B
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“Zr Deepak Banga
Place: Noida = :— -.~ pany Secretary
Date & 200 April, s020 IC51 Membership No.: ACS 19716




Necessary information of the Director secking appoeintment/ re-appointment at the
general meeting as required to be provided pursuant to Regulation 36(3) of the SEEI
{Listing Obligations and Disclosure Regquirements) Regulations, 2015 and the Secretarial
Standard on General Meetings (85-2) issued by the Institute of Company Secretaries of

Inneliag
Name of Dircctor - Shri Vineet Valentine Davis
_Directors Identification Number DTS5

Brief Resume

Shri Vinest Valentine Davis has heen associated with
Inox Group since zorz and spearheading the

Diate of Birth and Age

Company's operations team ag Head Operations.
17ih June 1968, 55 years

Date of first appointment on the Board

10 May, 2020

“Qualification

Bachelor's Degres in ‘Electrical Engineering trom
Mational [natitite of Technology, Jamshedpar,

Experience) Expertise in E]_:n-écfi'hrr_'-ll?uncﬁunal
Ares

He has more than 20 vears of experience im project
development and enginecring, project management,
techno commercial operations, vendor mansgement,
logistics, construction and site management,

Directorship held in other Companies {excludes
directorship of foreign  companies  and
companies registersd under Saction 8 of the
Cormpanies Act, 2m13)

Listed

# Inox Wind Energy Limited

s Inox Green Energy Services Limited
Unlisted

s Marut-Shakti Energy India Limited
Vinirrmaa Energy Generation Private Limited
Satviki Energy Private Limited

RERK Investments Limited

Wind Four Renerpy Private Limited
Wind Five Renergy Limited

Nani Virani Wind Energy Private Limited

| Membership/ Chairmanghip of Committess in
other Companies

Tnox Wind Energy Limited

s Corpotate  Social  Responsibility  Commities,
Chairman

s [WEL Committee of the Board of DMrectors for
Orperations, Member

Inox Green Enerpy Services Limited

= (orporate  Social  Responsibility Committes,
Mamber

= Momination
MMemhber

s Stakeholders Relationship Committes

» Rizk Manapement Committoe

¢ IGESL Committes of Board of Directors for
Dperations, Member

and Hemuneration  Comenitbes,

The Number of Meetings of the Board attended
| during the year 2021-22

5

| Remuneration last drown s Director

Bs. 5a.23 Lakhe for FY soz1-22

Relationship with other Directors, Manager and
other Key Managerial Persormel of the
Company

None

Shareholding m the Company,
ghareholding as a beneficial owner

including

Nil

Summary of the Performance Evaluation
Report

Feedhack recerved from the Direciors reflected highly
satisfactory performance.
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