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INOX WIND LIMITED
Corporate Office: INOXGFL Towers, Plot No.17, Sector-16A,

Noida - 201301, Uttar Pradesh, India
Tel: +91-120-6149600, Fax: +91-120-6149610

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF INOX WIND LIMITED
PURSUANT TO THE ORDER DATED APRIL 16, 2024 OF THE NATIONAL COMPANY LAW
TRIBUNAL, CHANDIGARH BENCH THROUGH VIDEO CONFERENCING FACILITY

MEETING DETAILS

Day : Sunday

Date : June 2, 2024

Time : 14.00 Hrs (2:00 P.M.)

Mode of Meeting : As per the directions of the Hon’ble National Company Law Tribunal, Chandigarh
Bench, the Meeting shall be conducted through Video Conferencing (‘VC’) with
the facility of remote e-voting

Cut-off date for sending notice to : Tuesday, October 31, 2023
eligible unsecured creditors

Cut-off date for e-voting : Tuesday, October 31, 2023

Remote e-voting start date and time : Thursday, May 30, 2024 at 9:00 a.m. (IST)

Remote e-voting end date and time : Saturday, June 1, 2024 at 5:00 p.m. (IST)

E-voting facility shall also be available to the unsecured creditors of Inox Wind Limited during the meeting.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

CA(CAA) No. 4/CHD/HP/2024

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Arrangement

Between

Inox Wind Energy Limited
(Applicant No. 1/Transferor Company/”IWEL”)

And

Inox Wind Limited
(Applicant No. 2/Transferee Company/”IWL”)

And

their respective Shareholders

NOTICE FOR CONVENING MEETING OF THE UNSECURED CREDITORS OF
INOX WIND LIMITED

Inox Wind Limited
(CIN: L31901HP2009PLC031083)
incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at
Plot No. 1, Khasra Nos. 264 to 267, Industrial Area, District-Una,
Village Basal, Himachal Pradesh- 174303 ..............the Transferee Company

FORM NO. CAA-2
NOTICE FOR CONVENING THE MEETING OF THE UNSECURED CREDITORS OF INOX WIND LIMITED, THE
TRANSFEREE COMPANY PURSUANT TO THE ORDER DATED APRIL 16, 2024 PASSED BY THE HON’BLE NATIONAL
COMPANY LAW TRIBUNAL, CHANDIGARH BENCH THROUGH VIDEO CONFERENCING FACILITY

To,
Unsecured creditors of Inox Wind Limited (Applicant No. 2/Transferee Company/IWL)
1. Notice is hereby given that by an Order dated April 16, 2024 (“Order”), the Chandigarh Bench of Hon’ble National

Company Law Tribunal (hereinafter referred as “Hon’ble Tribunal”), passed in the Company Application No. CA(CAA)
No. 4/CHD/HP/2024 has directed that a meeting of unsecured creditors (‘Meeting’) of Inox Wind Limited be convened
through Video-Conferencing or Other Audio-Visual Means (‘VC/OAVM’) for the purpose of considering, and if thought
fit, approving with or without modification, the Scheme of Arrangement for amalgamation of Inox Wind Energy Limited
(Transferor Company) with and into Inox Wind Limited and their respective shareholders (‘the Scheme’).

2. Pursuant to the Order of the Hon’ble Tribunal as directed therein, the Meeting of the unsecured creditors of the Company
will be held on Sunday, the 2nd day of June, 2024 at 2:00 p.m. through VC/OAVM in compliance with the provisions of
the Companies Act, 2013 (‘the Act’) read with the applicable general circulars issued by the Ministry of Corporate
Affairs, other applicable SEBI circulars and Secretarial Standard on general meetings as issued by The Institute of
Company Secretaries of India (‘SS-2’), each as amended.

3. The Scheme, if approved by the requisite majority of unsecured creditors of the Company as per Section 230(6) of the
Act read with Regulation 37 of the SEBI Listing Regulations and SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/
2023/93 dated June 20, 2023, as amended (‘SEBI Scheme Circular’) and other applicable SEBI circulars, if any, will be
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subject to subsequent approval of the Hon’ble Tribunal and such other approvals, permissions and sanctions from any
other regulatory or statutory authority(ies) as may be deemed necessary.

4. In compliance with the provisions of the Order of the Hon’ble Tribunal and Section 108, and other applicable provisions
of the Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014, each as amended and
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’) read with SEBI Scheme Circular and other applicable SEBI circulars,
SS-2, and in accordance with the requirements prescribed by the Ministry of Corporate Affairs (‘MCA’) for holding
general meetings through e-voting vide General Circular Nos. 14/2020 dated April 8, 2020, 17/2020 dated April 13,
2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020 dated December 31, 2020, 10/2021
dated June 23, 2021, 20/2021 dated December 8, 2021, 3/2022 dated May 5, 2022, 11/2022 dated December 28, 2022
and 09/2023 dated September 25, 2023 (collectively referred to as ‘MCA Circulars’) and SEBI Circular No. SEBI/HO/
CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, SEBI Master Circular No. SEBI/HO/CFD/POD2/CIR/P/2023/120 dated
July 11, 2023 and Circular No. SEBI/HO/CFD/CFD-POD-2/P/CIR/2023/167 dated October 7, 2023 (collectively referred
to as ‘SEBI Meeting Circulars’), the Company has provided the facility of remote e-voting prior to the Meeting as well as
e-voting during the Meeting, using the services of National Securities Depository Limited (‘NSDL’) so as to enable the
unsecured creditors to consider and if thought fit, approve, with or without modification(s), the Scheme by way of approval
of the resolution mentioned below. The unsecured creditors may refer the ‘Notes’ to this notice for further details on
remote e-voting prior to the Meeting as well as e-voting during the Meeting.

5. As per the directions of the Hon’ble Tribunal, Ms. Upma Chawdhry, IAS (Retd.), has been appointed as the Chairperson
of the Meeting, and Ms. Malvika Singh, Advocate, has been appointed as the Alternate Chairperson for the Meeting,
including for any adjournments thereof. The Hon’ble Tribunal has also appointed Mr. Rahul Jogi, Advocate, as Scrutinizer
for the Meeting, including any adjournments thereof, to scrutinize the process of remote e-voting prior to the Meeting as
well as e-voting during the Meeting, to ensure that it is fair and transparent.

6. The voting rights of the unsecured creditors shall be in proportion to the outstanding amount due to be paid by the
Company as on the closure of business hours on Tuesday, October 31, 2023 (‘Cut-Off Date’). A person whose name is
reflecting in ‘the list of unsecured creditors’ as on the Cut-Off Date only, shall be entitled to vote on the proposed
resolution.

7. The Statement under Section(s) 102, 230 to 232 and other applicable provisions of the Act and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, SEBI Listing Regulations and applicable SEBI Scheme
Circular, along with a copy of the Scheme and other Annexures to the Statement are enclosed herewith. A copy of this
Notice, Statement and the Annexures are available on the website of the Company at https://inoxwind.com/, the website
of NSDL at www.evoting.nsdl.com being the depository appointed by the Company to provide remote e-voting/e-voting
and other facilities for the Meeting, the website of the Stock Exchanges where the equity shares of the Company are
listed, i.e., BSE Limited (‘BSE’) and the National Stock Exchange of India Limited (‘NSE’) viz. www.bseindia.com and
www.nseindia.com respectively, and the website of SEBI at www.sebi.gov.in. A copy of the Notice together with the
accompanying documents can be obtained free of charge on any day (except Saturday, Sunday and public holidays)
from the Registered Office of Inox Wind Limited at Plot No 1, Khasra Nos. 264 to 267, Industrial Area Village Basal, Una,
Himachal Pradesh – 174303, India, between 9:00 a.m. (IST) to 5:00 p.m. (IST). Alternatively, a written request in this
regard, along with details of your shareholding in the Company, may be addressed to the Company Secretary at
investors.iwl@inoxwind.com and the Company will arrange to send the same to you at your registered address.

8. The unsecured creditors are requested to consider, and if thought fit, with or without modification(s), pass the following
Resolution with requisite majority:
“RESOLVED THAT in terms of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (‘the
Act’) read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) and other
applicable provisions, if any, of the Act and the Rules (including any statutory modification(s) or re-enactment(s) thereof
for the time being in force), applicable circulars and notifications issued by the Ministry of Corporate Affairs, the Securities
and Exchange Board of India Act, 1992 and the regulations thereunder including Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, read with SEBI Master Circular
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and other applicable SEBI circulars, the Observation
Letter(s) issued by BSE Limited and the National Stock Exchange of India Limited, both dated December 27, 2023, the
Memorandum and Articles of Association of Inox Wind Limited and subject to the approval of the Hon’ble National
Company Law Tribunal, Chandigarh Bench (hereinafter referred to as ‘Hon’ble Tribunal’/‘NCLT’) and such other approvals,
permissions and sanctions of any other regulatory or statutory authority(ies), as may be deemed necessary and subject
to such conditions and modifications as may be prescribed or imposed by the Hon’ble Tribunal or any other regulatory or
statutory authority(ies), while granting such consents, approvals and permissions, which may be agreed to by the Board
of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be deemed to mean and include one
or more Committee(s) constituted/to be constituted by the Board or any other person authorised by the Board to exercise
its powers including the powers conferred by this Resolution), the arrangement embodied in the proposed Scheme of
arrangement amongst Inox Wind Energy Limited (‘Transferor Company’) and Inox Wind Limited (‘Transferee Company’



5

or ‘Company’) and their respective shareholders (‘Scheme’), as enclosed with this Notice of the NCLT convened Meeting
of the unsecured creditors, be and is hereby approved.”
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as
it may, in its absolute discretion deem desirable, appropriate or necessary, to give effect to this resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/ or
conditions, if any, at any time and for any reason whatsoever, which may be required and/or imposed by the Hon’ble
Tribunal or its Appellate Authority(ies) while sanctioning the arrangement embodied in the Scheme or by any statutory/
regulatory authority(ies), or as may be required for the purpose of resolving any doubts or difficulties that may arise
including passing such accounting entries or making adjustments in the books of accounts of the Company as considered
necessary, while giving effect to the Scheme, as the Board may deem fit and proper, without being required to seek any
further approval of the unsecured creditors and the unsecured creditors shall be deemed to have given their approval
thereto expressly by authority under this Resolution.”
“RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any Director(s) and/
or officer(s) of the Company, to give effect to this Resolution, if required, as it may in its absolute discretion deem fit,
necessary or desirable, without any further approval from unsecured creditors of the Company.”

9. The notice, explanatory statement and annexures have been drawn up by Inox Wind Limited and its officers who are
possessing due knowledge of the provisions of the Companies Act, 2013 and the rules made thereunder, rules, regulations,
circulars, directions issued by the Securities and Exchange Board of India. The responsibility of the Chairperson, Alternate
Chairperson and Scrutinizer is to ensure that the meeting is convened in a fair and impartial manner. The Chairperson,
Alternate Chairperson and the Scrutinizer have not verified the correctness and appropriateness of the contents of the
notice, explanatory statement and its annexures which is the responsibility of Inox Wind Limited and its officers.

Date: 29th April, 2024 Sd/-
Place: Chandigarh, India Upma Chawdhry

Chairperson appointed for the Meeting
Registered Office: by order of Hon'ble Tribunal dated 16.04.2024
Plot No 1, Khasra Nos. 264 to 267,
Industrial Area Village Basal, Una,
Himachal Pradesh – 174303, India,Tel: +91 120 6149 600
E-mail: investors.iwl@inoxwind.com, Website: https://inoxwind.com/
CIN: L31901HP2009PLC031083

Notes:
1. Pursuant to the directions of the Hon’ble Tribunal vide its Order dated April 16, 2024, the Meeting of the unsecured

creditors of the Transferee Company is being conducted through Video Conference (VC)/ other audio visual means
(OAVM) facility to transact the business set out in the Notice convening this Meeting. The Meeting will be conducted in
compliance with the provisions of the Act, SS-2, SEBI Listing Regulations, read with SEBI Scheme Circular and other
applicable SEBI circulars and in compliance with the requirements prescribed by the MCA Circulars and SEBI Meeting
Circulars. Accordingly, the Meeting of the unsecured creditors of the Company will be convened on Sunday, June 2,
2024 at 2:00 p.m. (IST), through VC/OAVM, for the purpose of considering, and if thought fit, approving with or without
modification, the Scheme of Arrangement between Inox Wind Energy Limited and Inox Wind Limited and their respective
shareholders.

2. The Statement pursuant to Section(s) 102, 230 to 232 of the Act read with other applicable provisions of the Act, and
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with SEBI Listing
Regulations and other applicable SEBI circulars in respect of the business set out in the Notice of the Meeting is annexed
hereto. Further, additional information as required under the SEBI Scheme Circular, the observation letters of NSE and
BSE, both dated December 27, 2023 are also annexed.

3. As per the directions provided in the Order of the Hon’ble Tribunal, and in compliance with the MCA Circulars and SEBI
Meeting Circulars, the Notice of the Meeting and the accompanying documents mentioned in the Index are being sent
through electronic mode via e-mail to those unsecured creditors whose e-mail addresses are registered as on Tuesday,
October 31, 2023 with the Company and by speed post/ registered post to those unsecured creditors of the Company
whose e-mail addresses are not registered as on Tuesday, October 31, 2023 with the Company. Physical copy of this
Notice along with accompanying documents will be sent to those unsecured creditors who request for the same.

4. The Notice convening the Meeting will be published through advertisement in (i) Business Standard in English language
– All India edition and (ii) Business Standard in Hindi language – All India edition.

5. The unsecured creditors may note that the aforesaid documents are also available on the website of the Company at
https://inoxwind.com/ and on the website of the Stock Exchanges where the equity shares of the Company are listed i.e.,
BSE and NSE at www.bseindia.com and www.nseindia.com respectively and on the website of NSDL at
www.evoting.nsdl.com and that of SEBI at www.sebi.gov.in.
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6. ONLY a person, whose name is recorded in ‘the list of unsecured creditors’ of the Company as on the Cut-Off Date (i.e.,
Tuesday, October 31, 2023) shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the
Notice and attend the Meeting. A person who is not a unsecured creditor as on the Cut-Off Date should treat the Notice
for information purpose only.

7. The voting rights of the unsecured creditors shall be in proportion to the outstanding amount due to the Company as on
the close of business hours on the Cut-Off Date as per ‘the list of unsecured creditors’.

8. The voting period for remote e-voting (prior to the Meeting) shall commence on and from Thursday, May 30, 2024 at 9:00
a.m. (IST) and shall end on Saturday, June 01, 2024 at 5:00 p.m. (IST). The remote e-voting module shall be disabled by
NSDL thereafter. The Company is additionally providing the facility of e-voting at the Meeting.

9. PURSUANT TO THE PROVISIONS OF THE ACT, AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE
AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE AT THE MEETING ON HIS/ HER
BEHALF AND THE PROXY NEED NOT BE AN UNSECURED CREDITOR OF THE COMPANY. SINCE THIS MEETING
IS BEING HELD THROUGH VC FACILITY, THE REQUIREMENT OF PHYSICAL ATTENDANCE OF UNSECURED
CREDITOR HAS BEEN DISPENSED WITH. ACCORDINGLY, THE FACILITY FOR APPOINTMENT OF PROXIES BY
THE UNSECURED CREDITORS WILL NOT BE AVAILABLE AND HENCE THE PROXY FORM, ROUTE MAP AND
ATTENDANCE SLIP ARE NOT ANNEXED TO THIS NOTICE.

10. Facility to join the Meeting shall be opened thirty minutes before the scheduled time of the Meeting.. The facility of
participation at the Meeting through VC will be made available to unsecured creditors on a first come first served basis
as per MCA Circulars.

11. Pursuant to the provisions of the Act, the Institutional/ Corporate creditors (i.e., other than individuals, HUF, NRI, etc.)
are required to send legible scan of certified true copy of its Board or governing body resolution/ power of attorney/
authority letter etc., together with attested specimen signature(s) of the duly authorised representative(s), to attend the
Meeting through VC on its behalf and vote at the Meeting. The said resolution/ authorisation, self-attested by the person
so authorized to attend the Meeting, shall be sent to IWL at investors.iwl@inoxwind.com, the Scrutinizer at
srjlegal@outlook.com with a copy marked to evoting@nsdl.com at least forty eight (48) hours before the Meeting.

12. The quorum of the Meeting shall be 700 unsecured creditors in number or 40% unsecured creditors in value. Unsecured
creditors attending the Meeting through VC/OAVM will be counted for the purpose of reckoning the quorum under
Section 103 of the Act and as per the terms of the Order of the Hon’ble Tribunal. Further, the Order also directs that in
case the required quorum for the Meeting is not present at the commencement of the Meeting, then the Meeting shall be
adjourned by 30 minutes and thereafter, the persons present and voting shall be deemed to constitute the quorum.

13. The Scheme, if approved by the requisite majority of the unsecured creditors of IWL as per Section 230(6) of the Act
read with SEBI Scheme Circular and other applicable Scheme Circulars, if any, will be subject to the subsequent approval
of the Hon’ble Tribunal and such other approvals, permissions and sanctions from any other regulatory/ statutory authorities
as may be deemed necessary.

14. Mr. Rahul Jogi, email id: srjlegal@outlook.com has been appointed as the Scrutinizer to scrutinize the entire voting
process in a fair and transparent manner. The Scrutinizer will submit a consolidated report to the Chairperson of the
Meeting after scrutinizing the voting made by unsecured creditors of IWL.

15. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle unsecured creditors from
attending the Meeting. However, after exercising right to vote through remote e-voting prior to the Meeting, an unsecured
creditor shall not be allowed to vote again at the Meeting. In case the unsecured creditor cast their vote via both the
modes i.e., remote e-voting prior to the Meeting as well as during the Meeting, then voting done through remote e-voting
before the Meeting shall prevail once the vote on a resolution is cast by the unsecured creditor, whether partially or
otherwise. The unsecured creditor shall not be allowed to change it subsequently.
The unsecured creditors are requested to carefully read all the Notes set out herein and in particular, instructions
for joining the Meeting and manner of casting vote through remote e-voting prior to the Meeting or e-voting
during the Meeting.

16. Instructions
THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING AND JOINING MEETING ARE AS
UNDER:-
How do I vote electronically using NSDL e-Voting system?
The remote e-voting for the Unsecured Creditor Meeting of Inox Wind Limited begins on Thursday, May 30, 2024
at 9:00 A.M. and ends on Saturday, June 1, 2024 at 5:00 P.M.
Instructions:
1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/

either on a Personal Computer or on a mobile.
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2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder
/ Member/ Creditor section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on
the screen.

4. Your Login id and password details casting your vote electronically and for attending the Meeting of Creditors
through VC/ OAVM are attached in the pdf file enclosed herewith. Please note that the password to open the pdf
file is the unique id mentioned above.

5. For the first time the system will ask to reset your password.
6. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
7. Now, you will have to click on “Login” button.
8. After you click on the “Login” button, Home page of e-Voting will open.
9. You will be able to see the EVEN no. of the company.
10. Click on “EVEN” of company to cast your vote.
11. Now you are ready for e-Voting as the Voting page opens.
12. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit” and also “Confirm”

when prompted.
13. Upon confirmation, the message “Vote cast successfully” will be displayed.
14. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
15. Once you confirm your vote on the resolution, you will not be allowed to modify your vote
16. If you face any problems/experience any difficulty or If you forgot your password please feel free to contact on 022

- 4886 7000 or contact on email id evoting@nsdl.com.

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING ON THE DAY OF THE UNSECURED
CREDITOR MEETING ARE AS UNDER:
1. The procedure for e-Voting on the day of the Unsecured Creditor Meeting is same as the instructions mentioned

above for remote e-voting.
2. Only those Creditors, who will be present in the Unsecured Creditors meeting through VC / OAVM facility and have

not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall
be eligible to vote through e-Voting system in the Unsecured Creditors Meeting.

INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE UNSECURED CREDITORS MEETING
THROUGH VC/OAVM ARE AS UNDER:
Creditors will be provided with a facility to attend the Unsecured Creditors Meeting through VC/OAVM through the NSDL
e-Voting system. Creditors may access the same at https://www.evoting.nsdl.com under shareholders/members login
by using the remote e-voting credentials. The link for VC/OAVM will be available in shareholder/members login where
the EVEN of Company will be displayed.
DECLARATION OF RESULTS ON THE RESOLUTION
i. The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated Scrutinizer’s report of the total

votes cast in favour and against the resolution and invalid votes, if any and submit the same to the Chairperson of
the Meeting or a person authorized by Chairperson in writing who shall countersign the same.

ii. The result of the voting shall be announced by the Chairperson of the Meeting or a person authorized by the
Chairperson in writing within 7 (seven) days from the conclusion of the Meeting upon receipt of the Scrutinizer’s
Report. The results declared, along with the Scrutinizer’s Report, shall be displayed on the notice board of registered
office of the Company and hosted on the Company’s website at https://inoxwind.com and on the website of NSDL at
https://eservices.nsdl.com immediately after the result is declared. The Company shall also simultaneously forward
the results along with the Scrutinizer’s Report to BSE Limited and National Stock Exchange of India Limited, the
stock exchanges where the Company’s equity shares are listed.

Date: 29th April, 2024 Sd/-
Place: Chandigarh, India Upma Chawdhry

Chairperson appointed for the Meeting
Registered Office: by order of Hon'ble Tribunal dated 16.04.2024
Plot No 1, Khasra Nos. 264 to 267,
Industrial Area Village Basal, Una,
Himachal Pradesh – 174303, India,Tel: +91 120 6149 600
E-mail: investors.iwl@inoxwind.com, Website: https://inoxwind.com/
CIN: L31901HP2009PLC031083
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

CA(CAA) No. 4/CHD/HP/2024

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016And

In the matter of Scheme of Arrangement

Between

Inox Wind Energy Limited
(Applicant No. 1/Transferor Company/”IWEL”)

And

Inox Wind Limited
(Applicant No. 2/Transferee Company/”IWL”)

And

Their respective Shareholders
Inox Wind Limited
(CIN: L31901HP2009PLC031083)
incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at
Plot No. 1, Khasra Nos. 264 to 267, Industrial Area, District-Una,
Village Basal, Himachal Pradesh- 174303 …….the Transferee Company

STATEMENT UNDER SECTION(S) 102, 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE ACT AND RULE
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016, SEBI LISTING
REGULATIONS, READ WITH SEBI SCHEME CIRCULAR, READ WITH OTHER APPLICABLE SEBI CIRCULARS, EACH
AS AMENDED, ACCOMPANYING THE NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF INOX WIND
LIMITED PURSUANT TO THE ORDER OF THE HON’BLE TRIBUNAL
I. This is a Statement accompanying the Notice convening the Meeting of the unsecured creditors of Inox Wind Limited,

as per the directions given by the Hon’ble Tribunal vide its Order passed in the Company Scheme Application CA
(CAA) No. 4/CHD/HP/2024 dated April 16, 2024. The Meeting is scheduled to be held on Sunday, 2nd day of June,
2024 at 2:00 p.m. (IST), through VC/OAVM for the purpose of considering, and if thought fit, approving, with or without
modification(s) the proposed Scheme of Arrangement between Inox Wind Energy Limited (‘Transferor Company’ or
‘IWEL’) and Inox Wind Limited (‘Transferee Company’ or ‘Company’ or ‘IWL’) and their respective shareholders
(‘Scheme’). IWEL and IWL are collectively referred to as ‘Applicant Companies’. The Board of Directors of the Applicant
Companies had approved the Scheme at their respective Board Meetings held on June 12, 2023.

II. Rationale for the Scheme:
1. Consolidation of wind energy business – IWEL is engaged in the business of generation and sale of wind

energy, and providing services for Erection, Procurement and Commissioning (‘EPC’) of wind farms. The proposed
arrangement would enable consolidation of same line of businesses, pooling of homogeneous assets and expertise
across the group.

2. Streamlining group structure and operations – The Scheme ensures simplified and streamlined group structure
by reducing the number of listed entities in the group. The Scheme ensures better synergy of operations by way
of focused operational efforts, standardization & simplification of processes and productivity improvements which
entails the following advantages:
• Improve the overall operational efficiency and effectiveness of the combined businesses;
• Reduction in the overall operational, administrative and compliance cost.



9

III. Background of the Companies involved in the Scheme of Arrangement
1. Inox Wind Limited (‘Transferee Company’/‘the Company’)

a) Particulars
Inox Wind Limited, the “Transferee Company”, is a company limited by shares, incorporated on April 9,
2009 under the Companies Act, 1956 (Corporate Identification Number: L31901HP2009PLC031083 and
PAN: AACCI0597B) and having its registered office at Plot No. 1, Khasra Nos. 264 to 267 Industrial Area
Village Basal, Una, Himachal Pradesh – 174303, India. The email id (for any grievances) of the Transferee
Company is investors.iwl@inoxwind.com
The equity shares of the Transferee Company are listed on BSE and NSE (hereinafter collectively referred
as the ‘Stock Exchanges’). Furthermore, the Non-convertible debentures of the Transferee Company are
also listed on BSE.
There has been no change in the name, registered office and objects of the Transferee Company in the
last 5 (five) years.

b) The extract of the main objects of the Transferee Company as per the Memorandum of Association have
been reproduced below for the perusal of the unsecured creditors:
1) “To carry on business as manufacturers, exporters, importers, contractors, sub-contractors, sellers,

buyers, lessors or lessee and agents for Wind Electric Generators and turbines, hydro turbines,
thermal turbines, solar modules, and all types of renewable energy systems like solar, biomass,
solid wastes, by-product gases and various components and parts thereof including but not limited
to Rotor Blades, Braking systems, Towers, Nacelle, Control Unit, Generators, etc., and to set up
Wind Farms for the Company and / or for others either singly or jointly and also to generate, acquire
by purchase in bulk, accumulate, sell, distribute and supply electricity and other form of power and
to provide consultancy and management services in respect of any of the above activities

c) The Capital structure of the Transferee Company as on March 31, 2024 is as below:
Particulars Amount in INR
Authorised share capital
50,00,00,000 equity shares of INR 10 each, fully paid up 5,00,00,00,000
2,00,00,00,000 preference shares of INR 10 each, fully paid up 20,00,00,00,000
TOTAL 25,00,00,00,000
Issued, subscribed and fully paid-up share capital
32,59,48,496 equity shares of INR 10 each, fully paid up 3,25,94,84,960
1,61,00,00,000 0.01% Non-convertible, Non-cumulative, Participating, 16,10,00,00,000
Redeemable Preference Shares of INR 10/- each
TOTAL 19,35,94,84,960

There are no warrants or convertible securities outstanding as on this notice date.
Subsequent to the 31st March, 2024 there has been no change in the authorized and issued, subscribed
and paid up share capital.

d) Financial Details of Inox Wind Limited
The audited financial statements of Inox Wind Limited for the financial year ended March 31, 2023 and the
limited reviewed financial results of Inox Wind Limited for the quarter ended December 31, 2023 are
annexed as Annexure 10 and Annexure 11 to this Notice. The audited standalone and consolidated financial
statements of Inox Wind Limited for the financial year ended March 31, 2023 are available on the Company’s
website https://inoxwind.com/ and are available for inspection.

e) The details of the Directors, KMPs and Promoter (including promoter group) of Transferee Company
as on 31st March, 2024 are as follows:
Sr. Name Category Address
No.

Promoters & Promoter Group
1. Inox Wind Energy Limited Promoter Plot No 1, Khasra Nos. 264 to 267

Industrial Area Village Basal, Una,
Himachal Pradesh – 174303, India
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Sr. Name Category Address
No.
2. Aryavardhan Trading LLP Promoter Group InoxGFL Group, 612-618, Narain Manzil,

6th Floor, 23, Barakhamba Road,
New Delhi, Delhi -110001, India

3. Inox Leasing And Finance Promoter Group 612-618, Narain Manzil, 6th Floor,
Limited 23, Barakhamba Road, New Delhi,

Delhi -110001, India
4. Devansh Trademart LLP Promoter Group InoxGFL Group, 612-618, Narain Manzil,

6th Floor, 23, Barakhamba Road,
New Delhi, Delhi -110001, India

Directors
1. Mr. Shanti Prashad Jain Non-Executive - J-57, Phase 1, Ashok Vihar,

(upto 31st March, 2024) Independent Director Delhi -110052
2. Mr. Sanjeev Jain Non-Executive - J-57, Phase 1, Ashok Vihar,

(w.e.f. 1st April, 2024) Independent Director Delhi -110052
3. Ms. Bindu Saxena Non-Executive - M-233, Ground Floor, Greater Kailash-II,

Independent Director New Delhi – 110048
4. Mr. Venkatanarayanan Non-Executive - Flat No - 3024,134, Arcot Road,

Sankaranarayanan Independent Director Saligramam, Cerus Appaswamy
(upto 31st March, 2024) Chennai – 600093, Tamil Nadu

5. Shri Brij Mohan Bansal Non-Executive - C-21, 2nd Floor, Green Park Exten,
(w.e.f. 1st April, 2024) Independent Director Green Park Market, Delhi-110016

6. Mr. Mukesh Manglik Non-Executive - 1103/G Tower, Elite Homz, Near North
Non Independent Director Eye Supertech, Sector-77,

Noida-201301, Uttar Pradesh
7. Mr. Devansh Jain Whole-time Director 47, Golf Links, New Delhi-110003, Delhi
8. Mr. Manoj Dixit Whole-time Director Flat No.: H-1202, Amrapali Zodiac,

Sector-120, Noida -201301, Uttar Pradesh
KMPs

1. Mr. Devansh Jain Whole-time Director 47, Golf Links, New Delhi-110003, Delhi
2. Mr. Manoj Dixit Whole time Director Flat No.: H-1202, Amrapali Zodiac,

Sector-120, Noida -201301, Uttar Pradesh
3. Mr. Kailash Lal Tarachandani Chief Executive Officer House No.17, Deerwood, Chase,

Nirvana Country Sector-50, South City-II,
Gurugram- 122018, Haryana

4. Mr. Rahul Roongta Chief Financial Officer Plot No. 354, Ground Floor, PKT-5,
Sector -22, nearby Maharaja Aggresen
Engineering Collage, Rohini, Sultanpuri,
C Block, North-West Delhi 110086

5. Mr. Deepak Banga Company Secretary B-128, Sector-55, Noida, 201301,
and Compliance Officer Uttar Pradesh

2. Inox Wind Energy Limited (‘Transferor Company’)
a) Particulars

Inox Wind Energy Limited, The “Transferor Company”, is a public limited company, incorporated on March
6, 2020 under the Companies Act, 2013 (Corporate Identification Number: L40106HP2020PLC010065
and PAN: AAFCI6084A) and having its registered office at Plot No 1, Khasra Nos. 264 to 267 Industrial
Area Village Basal, Una, Himachal Pradesh – 174303, India. The equity shares of Applicant Company 1
are listed on BSE and NSE. The Applicant Company 1 is a non-registered Core Investment Company. The
email id (for any grievances) of the Transferor Company is investors.iwl@inoxwind.com
The Transferor Company is a listed company, holding 38.43% of the issued and paid-up capital of the
Transferee Company, as on the date of this Notice.
The registered office of the Transferor Company was shifted from the state of Gujarat to the state of
Himachal Pradesh vide order of the Regional Director, Northern Western Region dated March 15, 2023.
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Other than this, there has been no change in the name, registered office and objects of the Transferor
Company in the last 5 (five) years.

b) The extract of the main objects of the Transferor Company as per the Memorandum of Association have
been reproduced below for the perusal of the unsecured creditors:
1) “To carry on in India or elsewhere the business of generating, accumulating, transmitting, distributing,

conventional/ non-conventional energy sources and to construct, lay down, establish, operate and
maintain purchasing, selling, supplying, acting as a broker and/or agent for, electricity power or any
other energy from power/energy generating stations, wind farms and/or wind power plants, solar
farms and/or solar power plants, thermal power plants, hydraulic power plants, atomic power plants
and other power plants including buildings, structures, works, machineries, equipment, cables and
to acquire, undertake or to carry on the business of managing, owning, controlling, erecting,
commissioning, operating, running, leasing, transferring to third person/s, power/energy generating
stations, power plants and plants based on conventional or non-conventional energy sources, solar
energy plants, wind energy plants, mechanical, electrical, hydel, civil engineering works and similar
projects and providing consultancy to any person/s regarding any of the above.

2) To make investment in the shares, debentures and other securities of Renewable Energy Business
held by GFL Limited along with all the related assets and liabilities, on a going concern basis, and
shall include all assets and properties, whether movable or immovable, tangible or intangible, whether
corporeal or incorporeal, leasehold or otherwise, plant and machinery, capital work in progress,
advances, deposits, sundry debtors, inventories, cash and bank balances, shares, securities, bills
of exchange, other fixed assets, trademarks, loans, inventory and work in progress wherever situated
pertaining to the Renewable Energy Business.”

c) The Capital structure of Transferor Company as on March, 31, 2024 is as below:

Particulars Amount in INR
Authorised Capital
11,01,10,000 Equity Shares of INR 10/- each 1,10,11,00,000
Total 1,10,11,00,000
Issued, subscribed and fully paid-up share capital
1,20,47,573 Equity Shares of INR 10/- each 12,04,75,730
Total 12,04,75,730

There are no warrants or convertible securities outstanding as on this notice date.
Subsequent to the 31st March, 2024 there has been no change in the authorized and issued, subscribed
and paid up share capital.

d) Financial Details of Inox Wind Energy Limited
The audited financial statements of Inox Wind Energy Limited for the financial year ended March 31, 2023
and limited reviewed financial results of Inox Wind Energy Limited for the quarter ended December 31,
2023 are annexed as Annexure 10 and Annexure 11 to this Notice. The audited standalone and consolidated
financial statements of Inox Wind Energy Limited for the financial year ended March 31, 2023 are available
on the Company’s website https://iwel.co.in/ and are available for inspection.

e) The details of the Directors, KMPs and Promoter (including promoter group) of Transferor Company
as on 31st March, 2024 are as follows:
Sr. Name Category Address
No.

Promoters & Promoter Group
1. Mr. Vivek Kumar Jain Promoter Group 47, Golf Links, New Delhi-110003, Delhi
2. Mr. Devendra Kumar Jain Promoter Group 47, Golf Links, New Delhi-110003, Delhi
3. Mr. Devansh Jain Promoter Group 47, Golf Links, New Delhi-110003, Delhi
4. Ms. Nandita Jain Promoter Group 47, Golf Links, New Delhi-110003, Delhi
5. Inox Leasing And Finance Promoter 612-618, Narain Manzil, 6th Floor, 23,

Limited Barakhamba Road, New Delhi,
Delhi -110001, India
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Sr. Name Category Address
No.
6. Devansh Trademart LLP Promoter Group InoxGFL Group, 612-618, Narain Manzil,

6th Floor, 23, Barakhamba Road,
New Delhi, Delhi -110001, India

7. Aryavardhan Trading LLP Promoter Group InoxGFL Group, 612-618, Narain Manzil,
6th Floor, 23, Barakhamba Road,
New Delhi, Delhi -110001, India

Directors
1. Mr. Shanti Prashad Jain Non-Executive - J-57, Phase 1, Ashok Vihar,

(upto 31st March, 2024) Independent Director Delhi -110052
2. Mr. Sanjeev Jain Non-Executive - J-57, Phase 1, Ashok Vihar,

(w.e.f. 1st April, 2024) Independent Director Delhi -110052
3. Ms. Vanita Bhargava Non-Executive – C-322, 1st Floor Defence Colony,

Independent Director New Delhi – 110024 India
4. Mr. Devendra Kumar Jain Non-Executive – 47, Golf Links, New Delhi 110 003, India

Non Independent Director
5. Mr. Vivek Kumar Jain Non-Executive – 47, Golf Links, New Delhi 110 003 India

Non Independent Director
6. Mr. Devansh Jain Non-Executive – 47, Golf Links, New Delhi 110 003 India

Non Independent Director
7. Mr. Kallol Chakraborty Whole time Director H.No. 906, Lincoln-A, Omaxe Grande,

Sector-93B, Salarpur, Noida-201304,
Uttar Pradesh

KMPs
1. Mr. Kallol Chakraborty Whole time Director H.No. 906, Lincoln-A, Omaxe Grande,

Sector-93B, Salarpur, Noida-201304,
Uttar Pradesh

2. Mr. Shivam Tandon Chief Financial Officer MIG-A1, Ram Ganga Vihar Phase-1,
Moradabad, Uttar Pradesh-244001

3. Mr. Uday Shankar Prasad Company Secretary G-704, Cloud-9, Ahinsakhand-11,
and Compliance Officer Indirapuram, Ghaziabad -201014,

Uttar Pradesh,

IV. Salient Features of the Scheme of Arrangement
The salient features of the Scheme, inter alia, are as stated below:
1. The Scheme envisages an amalgamation wherein w.e.f. July 1, 2023 (Appointed Date) or such other date as

may be approved by the Hon’ble Tribunal, the Transferor Company shall merge into the Transferee Company.
All properties and assets, licenses or certificates, registrations obtained under various regulatory laws of the
Transferor Company shall be transferred to the Transferee Company, so as to become its properties, assets,
licenses or certificates and registrations obtained under various regulatory laws. The liabilities of the Transferor
Company shall be transferred to and vested in and assumed by the Transferee Company.

2. Upon the scheme coming into effect, all taxes/ cess/ duties, direct and/ or indirect payment by or on behalf of the
Transferor Company, including all or any refund and claims, including refunds and claims pending with the
revenue authorities and including the right to carry forward accumulated losses, tax credits, if any, shall for all
purposes be treated as the tax/ cess/ duties/ liabilities or refunds, claims, accumulated losses and tax credits of
the Transferee Company.

3. The Scheme does not envisage any loss of employment and specifically provides that on the Scheme becoming
effective, all the staff, workmen and employees of the Transferor Company shall be deemed to have become the
employees of the Transferee Company, without any break or interruption in their services, on not less favourable
terms and conditions on which they are engaged as on the Effective Date.

Note: The unsecured creditors are requested to read the entire text of the Scheme annexed hereto to get fully
acquainted with the provisions thereof.
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V. Relationship subsisting between parties to the Scheme:
1. The Transferor Company is the promoter of the Transferee Company. As on this Notice date, the Transferor

Company holds 12,52,68,372 equity shares of the face value of Rs.10/- each of the Transferee Company
constituting 38.43% of the paid-up share capital of the Transferee Company. The Transferee Company is an
associate company of the Transferor Company.

2. Both the Transferor Company and the Transferee Company are related parties of each other as per the provisions
of the Act and the SEBI Listing Regulations, as applicable. The amalgamation shall not attract the requirements
of Section 188 of the Act (related party transactions), pursuant to the clarifications provided by the MCA vide its
General Circular No. 30/2014 dated July 17, 2014. However, the transaction shall be considered a ‘related party
transaction’ under the SEBI Listing Regulations.

3. Other than Mr. Devansh Jain and Mr. Sanjeev Jain, there are no common directors on the Board of the Transferor
Company and the Transferee Company.

VI. Board Approvals:
The Board of Directors of the Transferor Company and the Transferee Company have approved the Scheme and
adopted a report, both dated June 12, 2023 as per Section 232(2)(c) of the Act explaining the effect of the Scheme,
inter-alia, on each class of shareholders (promoter and non-promoter), Key Managerial Personnel and Directors laying
out in particular the share exchange ratio, setting out the salient features and commercial rationale behind the Scheme.
Also enclosed is the Report of the Audit Committee, both dated June 12, 2023 recommending the draft Scheme taking
into consideration, inter-alia, the valuation report issued by the Registered Valuer Entity, Finvox Analytics (Registration
No. IBBI/RV-E/06/2020/120) and the fairness opinion provided by Fedex Securities Private Limited, (Registration No.
INM000010163), an Independent SEBI registered Category – I Merchant Banker (‘Fairness Opinion’). Further, enclosed
is the report of the Committee of Independent Directors, both dated June 12, 2023 recommending the draft Scheme
taking into consideration, inter-alia, that the Scheme is not detrimental to the shareholders of Transferor Company and
Transferee Company respectively. The Reports of the Board of Directors, Audit Committee and Committee of
Independent Directors of the Transferor Company and the Transferee Company are annexed as Annexure 7, 6 and 5
respectively.
The details of the approval of the Board of Directors of Inox Wind Energy Limited on June 12,2023, are provided below:
Name of Director Voted in favour/ against/ did not participate or vote
Mr. Shanti Prashad Jain Voted in favour
Ms. Vanita Bhargava Voted in favour
Mr. Devendra Kumar Jain Not attended the meeting
Mr. Vivek Kumar Jain Not attended the meeting
Mr. Devansh Jain Voted in favour
Mr. Kallol Chakraborty Voted in favour

The details of the approval of the Board of Directors of Inox Wind Limited on June 12,2023, are provided below:
Name of Director Voted in favour/ against/ did not participate or vote
Mr. Devansh Jain Voted in favour
Mr. Shanti Prashad Jain Voted in favour
Ms. Bindu Saxena Voted in favour
Mr. Venkatanarayanan Sankaranarayanan Voted in favour
Mr. Mukesh Manglik Voted in favour
Mr. Manoj Dixit Voted in favour

VII. Interest of Directors, KMPs and their relatives
Inox Wind Energy Limited:
None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Transferor Company and
their respective relatives (as defined under the Act and rules framed thereunder) have any material interest in the
Scheme except to the extent of their directorship and shareholding, if any, in the Transferor Company.
Inox Wind Limited:
None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Transferee Company and
their respective relatives (as defined under the Act and rules framed thereunder) have any material interest in the
Scheme except to the extent of their directorship and shareholding, if any, in the Transferee Company.
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VIII. Effect of the Scheme:
Effect of Scheme on the Shareholders, KMPs, Promoter, Non-promoter members, Directors, Creditors,
Debenture holders, Debenture Trustees, Depositors, employees of the Transferor Company and the Transferee
Company:
1. Effect on the Scheme on the Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders:

The effect of the Scheme on the shareholders, key managerial personnel, promoter and non-promoter shareholders
of the Transferor Company and the Transferee Company are appended in the attached reports i.e., Annexure 7,
adopted by the respective Board of Directors of the Transferor Company and the Transferee Company respectively,
at their meeting held on June 12, 2023, pursuant to the provisions of Section 232(2)(c) of the Act.

2. Effect on the Directors:
Pursuant to the Scheme, the Transferor Company will be dissolved without winding up and the Directors of the
Transferor Company shall cease from the office of Directorship. The Scheme will have no effect on the office of
existing directors of the Transferee Company. The directors of the Transferee Company will continue to be
directors of the Transferee Company, as before.
It is clarified that the composition of the Board of Directors of the Transferee Company may change by
appointments, retirements or resignations in accordance with the provisions of the Act, SEBI Listing Regulations
and the Memorandum and Articles of Association but the Scheme itself does not affect the office of directors of
the Transferee Company.
The effect of the Scheme on directors of the Applicant Companies in their capacity as shareholders of such
companies is the same as in case of other shareholders of such companies, as mentioned in the aforesaid
report, appended as Annexure 7.

3. Effect on the Creditors:
All creditors (including unsecured creditors) of the Transferor Company will become creditors (including unsecured
creditors) of the Transferee Company, on the same terms and conditions as were applicable to the Transferor
Company, post the Scheme becoming effective. Further, the creditors (including unsecured creditors) of the
Transferee Company will continue to be creditors (including unsecured creditors) of the Transferee Company,
on the same terms and conditions, post the Scheme becoming effective.

4. Effect on the Debenture holders and Debenture trustees:
The Transferor Company have not issued any debentures and accordingly, have not appointed any debenture
trustee(s). Further, the debenture holders and debenture trustees of the Transferee Company will continue to be
debenture holders and debenture trustees of the Transferee Company respectively, on the same terms and
conditions, post the Scheme becoming effective.

5. Effect on the Deposit holders and Deposit trustees:
The Transferor Company and the Transferee Company have not taken any deposits within the meaning of the
Act and Rules framed thereunder and accordingly, have not appointed any deposit trustee(s).

6. Effect on staff or employees:
All employees of the Transferor Company shall become employees of the Transferee Company, without any
interruption in service, on terms and conditions no less favourable than those on which they are engaged by the
Transferor Company. Further, the employees engaged in the Transferee Company will continue to be employees
of the Transferee Company on the same terms and conditions as before.

IX. No Investigation Proceedings
No investigation or proceedings have been instituted or are pending in relation to the Applicant Companies under the
Act.

X. Amounts due to creditors
(i) The amount due to unsecured creditors by the Applicant Companies, as on October 31, 2023 is as follows:

Sr.No. Particulars Amount (in INR)
1. Inox Wind Energy Limited 72,66,43,000
2. Inox Wind Limited 8,53,41,15,000
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(ii) The amount due to secured creditors (including debentures) by the Applicant Companies, as on October 31,
2023 is as follows:

Sr. No. Particulars Amount (in INR)
1. Inox Wind Energy Limited Nil
2. Inox Wind Limited  14,33,16,70,000

(iii) The Scheme embodies the arrangement between the Transferor Company and the Transferee Company and its
respective shareholders. No change in value or terms or any compromise or arrangement is proposed under the
Scheme with any of the creditors of the Transferor Company and the Transferee Company. The Scheme does
not involve any debt restructuring and therefore, the requirement to disclose details of debt restructuring is not
applicable.

XI. Appointed date, Effective date, Record date and Share Exchange Ratio:
1. Appointed date: Appointed date means July 1, 2023 or such other date as may be approved by the Hon’ble

Tribunal.
2. Effective date: Effective date means the last of the dates on which all the conditions and matters referred to in

Clause 19 of the Scheme have been fulfilled. References in the Scheme to the date of “coming into effect of this
Scheme” or “effectiveness of this Scheme” shall mean the Effective date.

3. Record date (Specified date): Specified date means the date to be fixed by the Board of Directors of the
Transferee Company for the purpose of determining the shareholders of the Transferor Company, to whom
equity shares of the Transferee Company will be allotted pursuant to the Scheme.

4. Share exchange ratio: Upon the coming into effect of the Scheme and in consideration for amalgamation of the
Transferor Company with the Transferee Company, the Transferee Company shall issue and allot to every
member of the Transferor Company holding equity shares in the Transferor Company and whose names appear
in the Register of Members of the Transferor Company on the Specified Date in the following ratio:
“158 equity shares (face value of INR 10/- per share) of IWL to be issued for every 10 equity shares (face value
of INR 10/- per share) of IWEL.”
Upon this Scheme coming into effect, the Transferee Company shall issue share warrants convertible into equity
shares of the Transferee Company to every warrant holder of the Transferor Company which are outstanding as
on the Specified Date in the following ratio:
“158 share warrants (with an issue price of INR 54 each) of IWL to be issued for every 10 share warrants (with
an issue price of INR 847 each) of IWEL.”
Further, the share warrants held by the warrant holders of IWEL have been converted into equity shares of IWEL
and currently, there are no warrants or convertible securities outstanding as on the date of this notice in IWEL
and IWL.
Additionally, the Board of Directors of IWL have, vide board meeting dated April 25, 2024, approved the issuance
of bonus equity shares in the ratio of 3:1, i.e., 3 bonus shares for 1 share held and such issuance is also
approved by the Board of Directors of IWEL.  Further, such bonus issuance is subject to the approval of
shareholders of IWL. As provided in the Scheme, pursuant to such bonus issuance, share entitlement will get
adjusted as an integral part of the Scheme. It is hereby clarified that there will be no impact on the valuation of
IWEL and IWL.

XII. Details of capital restructuring
There shall be no capital restructuring of the Applicant Companies pursuant to the Scheme except to the extent of the
change in the share capital pursuant to cancellation of holding of shares by the Transferor Company in the Transferee
Company. Pursuant to the Scheme, the shares shall be issued by the Transferee Company to the shareholders of the
Transferor Company, as per the share exchange ratio. Upon coming into effect of this Scheme, the shareholders of the
Transferor Company as on the Specified Date shall receive new shares reflecting the equity shares held by each
member in the Transferee Company. The new shares shall be issued in dematerialized form by the Transferee Company,
unless otherwise notified in writing by the shareholders of the Transferor Company to the Transferee Company on or
before the Specified Date. In the event that such notice has not been received by the Transferee Company in respect
of any of the members of the Transferor Company, the shares shall be issued to such members in dematerialized form
provided that the members of the Transferor Company shall be required to have an account with a depository participant
and shall provide details thereof and such other confirmations as may be required. It is only thereupon that the Transferee
Company shall issue and directly credit the dematerialized securities to the accounts of such member with the shares
of the Transferee Company. In the event that the Transferee Company has received notice from any member that
shares are to be issued in certificate form or if any member has not provided the requisite details relating to the account
with depository participant or other confirmations may be required, then the Transferee Company shall issue shares in
certificate form to such member, subject to applicable laws and regulations.
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XIII. Detail of debt restructuring:
There shall be no debt restructuring of the Applicant Companies pursuant to the Scheme.

XIV. Summary of the Valuation Report and Fairness Opinion:
(i) A copy of the Share exchange ratio (refer page 18 for the share swap ratio) report dated June 12, 2023 issued

by Finvox Analytics, Registered Valuer Entity (Registration No. IBBI/RV-E/06/2020/120) (‘Share Exchange Ratio
Report’), including addendum(s) issued thereto, in connection with the Scheme is appended as ‘Annexure 3’.

(ii) A copy of the fairness opinion report dated June 12, 2023 issued by Fedex Securities Private Limited, (Registration
No. INM000010163), an Independent SEBI registered Category – I Merchant Banker (‘Fairness Opinion’), have
also confirmed that the Share Exchange Ratio Report is fair and proper by presenting their fairness opinion
appended as ‘Annexure 4’.

XV. Shareholding Pattern
The pre and post-arrangement shareholding pattern of the Applicant Companies is annexed as Annexure 8 and 9
respectively.

XVI. Auditors’ Certificate on conformity of accounting treatment specified in the Scheme with Accounting Standards:
The Auditors of the Transferor Company and the Transferee Company, respectively, have confirmed that the accounting
treatment in the said Scheme is in conformity with the accounting standards prescribed under Section 133 of the Act.
A copy of the auditor’s certificate is appended as Annexure 12 of this notice.

XVII. Approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental authorities required,
received or pending for the proposed scheme of arrangement
(i) The shares of the Transferor Company and the Transferee Company are listed on BSE and NSE. The non-

convertible debentures issued by the Transferee Company are listed on the debt segment of BSE. The Transferor
Company and the Transferee Company had filed the Scheme and other connected documents, with the BSE
and NSE in terms of Regulation 37 and 59A of the SEBI Listing Regulations read with SEBI Scheme Circular for
their respective observation letters. Apart from the same, the Applicant Companies also displayed the same on
their websites in terms of the SEBI Scheme Circular and addressed all queries on the said documents. The
Complaints Report required to be filed in terms of the said SEBI Scheme Circular was also duly filed by the said
Companies. BSE and NSE, by their respective letters dated December 27, 2023 issued to the Applicant
Companies, have conveyed “no adverse observations/ no-objection” to the Scheme. A copy of the Complaints
reports dated August 1, 2023 for the Transferor Company, and a copy of the Complaints reports dated August 1,
2023 and August 11, 2023 for the Transferee Company are appended as ‘Annexure 16’. A copy of the observation
letters issued by BSE and NSE dated December 27, 2023 to the Applicant Companies is appended as ‘Annexure
13’. Further, the Compliance Report, as provided by the SEBI Scheme Circular is also annexed as ‘Annexure
15’.

(ii) As per comments contained in the above observation letters, details of ongoing adjudication & recovery
proceedings, prosecution initiated and all other enforcement action taken against the Applicant Companies, its
promoters and directors are appended hereto as ‘Annexure 17’.

(iii) The notice of the Meeting along with the copy of the Scheme in the prescribed form, will be served on all
concerned authorities in terms of the Hon’ble Tribunal Order.

(iv) All approvals as stated in Clause 19 (Conditions Precedent) of the Scheme, in order to give effect to the Scheme
will be obtained.

XVIII. Additional Information Sought By Stock Exchange(s)
(i) Need for the amalgamation and rationale of the Scheme:

Consolidation of wind energy business – The Transferor Company is engaged in the business of generation
and sale of wind energy, providing services for erection, procurement and commissioning of wind farms. The
proposed arrangement would enable consolidation of same line of businesses, pooling of homogeneous assets
and expertise across the group.
Streamlining group structure and operations – The Scheme ensures simplified and streamlined group structure
by reducing the number of entities in the group. The Scheme ensures better synergy of operations by way of
focused operational efforts, standardization & simplification of processes and productivity improvements which
entails the following advantages:
- Improve the overall operational efficiency and effectiveness of the combined businesses
- Reduction in the overall operational and compliance cost.

(ii) Synergies of the business of the entities involved in the Scheme:
The Scheme would result in consolidation of wind energy business in the Transferee Company. The Scheme
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also ensures simplified and streamlined group structure. It helps in achieving reduction in overall operational and
compliance costs.
The Scheme also helps to achieve better management and control on the combined businesses.

(iii) Impact of the Scheme on the Transferee Company, its shareholders and NCD holders
(a) The Scheme is expected to be beneficial to the shareholders of the Transferee Company leading to

opportunity for growth and value creation in the long run and maximizing the value and returns to the
shareholders, achieving cost and operational efficiencies.

(b) In consideration for the amalgamation of the Transferor Company with the Transferee Company, the
shareholders of the Transferor Company, as on the Specified Date (as defined in the Scheme), shall
receive equity shares of the Transferee Company. Further, the rights and interests of the shareholders of
the Transferee Company will not be prejudicially affected by the Scheme, and there will be no change in
the economic interest of the shareholders of the Transferee Company, before and after the Scheme. The
equity shares to be issued by the Transferee Company to the shareholders of the Transferor Company
pursuant to the Scheme shall rank pari passu in all respects with the existing equity shares of the Transferee
Company;

(c) The shareholders of the Transferee Company will continue to be the shareholders of the Transferee
Company;

(d) Upon the Scheme becoming effective, the Transferor Company shall be dissolved without being wound up
and the shareholders of the Transferor Company shall become shareholders of the Transferee Company;

(e) Since the Transferor Company has no outstanding NCDs, there is no impact of the Scheme on the NCD
holders of the Transferor Company. Pursuant to the Scheme, there will be no change in the terms and
conditions of the NCDs of the Transferee Company. Pursuant to the Scheme, the NCD holders of the
Transferee Company as on the Effective Date (as defined in the Scheme) will continue to hold the NCDs
of the Transferee Company, without any interruption, on the same terms, including the coupon rate, the
tenure, the redemption price, quantum, and the nature of security, ISIN, etc. The NCDs of the Transferee
Company, as on the Effective Date, will continue to be freely tradable and listed on the Stock Exchange,
thereby providing liquidity to the holders of the NCDs of the Transferee Company; and

(f) After the effectiveness of the Scheme and subject to the receipt of regulatory approvals, the equity shares
of the Transferee Company issued as consideration pursuant to the Scheme, shall be listed on BSE and
NSE.

(iv) Cost benefit analysis of the Scheme
The Scheme is expected to provide an opportunity to improve the economic value for the Applicant Companies
and their stakeholders, in view of the consolidation of the businesses. This is primarily on account of various cost
and operational synergies which are expected to accrue to the Transferee Company on account of the Scheme.
While the Scheme would lead to incurring of some costs towards its implementation; however, the benefits of the
Scheme over a longer period would far outweigh such costs for the stakeholders of the Transferee Company.

(v) Details of assets & liabilities of Transferor Company that are being transferred to the Transferee Company and
post merger Balance Sheet of the Transferee Company, as required by BSE and NSE vide its observation letters
dated December 27, 2023, respectively is annexed as Annexure 14.

(vi) Impact of the scheme on revenue generating capacity of IWL
Upon the scheme coming into effect, the amalgamation of the Transferor Company will strengthen the financial
position of the Transferee Company by combining its revenue generating model (revenue recognised from
sharing common infrastructure), which will enhance the revenue-generating capacity of the Transferee Company.

(vii) Details of shares of IWL sold by IWEL and impact of the same on the share exchange ratio
The details of shares sale of IWL by IWEL is provided as under:
Particulars Remarks
Number of shares held by IWEL (pre-sale) 17,82,78,448
Number of shares sold by IWEL 5,30,10,076
Per share price of share sale (in Rs) 206.5543
Total consideration received by IWEL 10,94,94,60,765
(net of commissions, securities transaction tax, etc.)(in Rs.)
Number of shares held by IWEL (post sale) 12,52,68,372
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Pursuant to the sale of shares of IWL by IWEL, there will be no impact on the share exchange ratio approved the
Board of directors of the Applicant Companies since the outstanding number of shares of IWL will remain the
same.

(viii) Details of investments made by IWEL into IWL and issuance of NCRPS to IWEL
Below are the requisite details of capital invested by IWEL into IWL post April 01, 2023:

S. Date of Allotment No. in crore of NCRPS Amount
No. allotted (Rs.10 each) (Rs. in Crore)
1 10th August, 2023 19.75 197.50
2 11th August, 2023 10.00 100.00
3 1st November, 2023 40.00 400.00
4 2nd December, 2023 30.00 300.00

Total 99.75 997.50

(ix) Tax Implications with respect to sale of shares by IWEL, issuance of NCRPS and their cancellation post
scheme
As per section 112A of the Income-tax Act, 1961, the Company shall pay applicable requisite tax with respect to
the sale of shares by IWEL.
Further, there are no tax implications on issuance of NCRPS and on their cancellation pursuant to approval to
the Scheme by the Hon’ble Tribunal.

(x) Latest shareholding pattern of IWL, pre and post scheme, post the transactions undertaken by IWEL
Details of shareholding pattern of IWL, pre and post scheme, post the aforementioned transactions undertaken
by IWEL, basis shareholding pattern as on March 31, 2024, is as under:
Particulars Pre Scheme Post Scheme

Number % Number %
Promoter group 17,23,43,388 52.87 17,93,79,586 45.87
Public shareholders 15,36,05,108 47.13 21,16,52,190 54.13
Total 32,59,48,496 100 39,10,31,776 100

Further, the share warrants held by the warrant holders of IWEL have been converted into equity shares of IWEL
and currently, there are no warrants or convertible securities outstanding as on the date of this notice in IWEL
and IWL.

XIX. Inspection of Documents:
Electronic copy of following documents will be available for inspection in the ‘Investors’ section of the website of the
Company: https://inoxwind.com/
Additionally, the following documents will be available for obtaining extract from or for making or obtaining copies of or
for inspection, free of charge, by the unsecured creditors of Inox Wind Limited at its Registered Office at Plot No 1,
Khasra Nos. 264 to 267, Industrial Area Village Basal, Una, Himachal Pradesh – 174303, India between 09:00 a.m. to
5:00 p.m. on any working day (except Saturdays, Sundays and Public Holidays) up to the date of the Meeting:
a) Certified Copy of Orders dated April 16, 2024 passed by the Hon’ble Tribunal in Company Scheme Application

CA (CAA) No. 4/CHD/HP/2024, directing, inter-alia, the calling, convening and conducting of the Meeting of
unsecured creditors of the Transferee Company;

b) Copy of the Scheme
c) Copy of the Memorandum and Articles of Association of the Applicant Companies;
d) Contracts or agreements material to the compromise or arrangement – N.A.
e) Copies of the Audited Financial Statements of the Applicant Companies for the financial year ended March 31,

2023;
f) Copies of the limited reviewed financial statements of the Applicant Companies for the period ending on December

31, 2023;
g) Register of Directors’ Shareholding of the Applicant Companies;
h) Certificates of Statutory Auditors of the Applicant Companies confirming that the accounting treatment specified

in the Scheme is in compliance with Section 133 of the Act;
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i) Valuation Report issued by Finvox Analytics, Registered Valuer Entity (Registration No. IBBI/RV-E/06/2020/
120) dated June 12, 2023;

j) Fairness Opinion issued by Fedex Securities Private Limited (Registration No. INM000010163), an Independent
SEBI registered Category – I Merchant Banker (“Fairness Opinion”) dated June 12, 2023;

k) Copy of the Independent Directors’ Report dated June 12, 2023 of the Applicant Companies
l) Copy of the Audit Committee Report dated June 12, 2023 of the Applicant Companies
m) Copy of the Board resolution dated June 12, 2023 of the Applicant Companies
n)  Copies of publications in “Business Standard” in English in All India edition and “Business Standard” in Hindi in

All India edition, of the notice convening Meeting
o) Observation Letters by NSE and BSE dated December 27, 2023
p) Pre and post-arrangement shareholding pattern of the Applicant Companies
q) Proforma post Scheme Balance Sheet of the Transferor Company and the Transferee Company
r) All other documents displayed on the Applicant Companies website in terms of the Act, SEBI Scheme Circular

etc.
Considering the rationale and benefits, the Board of Directors of the Transferee Company recommends the Scheme
for approval of the unsecured creditors, as it is in the best interest of the Transferee Company and its stakeholders.

Date: 29th April, 2024 Sd/-
Place: Chandigarh, India Upma Chawdhry

Chairperson appointed for the Meeting
Registered Office: by order of Hon'ble Tribunal dated 16.04.2024
Plot No 1, Khasra Nos. 264 to 267,
Industrial Area Village Basal, Una,
Himachal Pradesh – 174303, India,Tel: +91 120 6149 600
E-mail: investors.iwl@inoxwind.com, Website: https://inoxwind.com/
CIN: L31901HP2009PLC031083
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Ref: NSE/LIST/36150/36151_I                                                                             December 27, 2023

The Company Secretary
Inox Wind Limited
INOXGFL Towers,
Plot No. 17, Sector 16A
Noida - 201301

Kind Attn.: Mr. Deepak Banga

The Company Secretary
Inox Wind Energy Limited
Plot No. 1, Khasra Nos. 264 to 267
Industrial Area, Village Basal, Una
Himanchal Pradesh - 174303

Kind Attn.: Mr. Deepak Banga
                                     
Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between Inox Wind Energy Limited 
(Transferor Company) and Inox Wind Limited (Transferee Company) and their respective 
shareholders.

We are in receipt for Draft Scheme of Arrangement between Inox Wind Energy Limited (Transferor Company) 
and Inox Wind Limited (Transferee Company) and their respective shareholders vide application dated          
June 19, 2023 and June 20, 2023 respectively.

Based on our letter reference no. NSE/LIST/36150/36151 dated November 01, 2023, submitted to SEBI 
pursuant to SEBI Master circular dated November 17, 2022 and June 20, 2023 read with Regulation 37, 59A, 
94(2) and 94A(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015, SEBI vide its 
letter dated December 27, 2023, has inter alia given the following comment(s) on the draft scheme of 
amalgamation:

1. Comments in accordance with Regulation 37(1) of SEBI Master circular dated June 20, 2023:

a) The Company shall ensure that the proposed scheme shall be in compliance with the provisions of 
Regulation 11 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015.

b) Company shall ensure to discloses all details of ongoing adjudication & recovery proceedings, 
prosecution initiated, and all other enforcement action taken, if any, against the Company, its 
promoters, and directors, before Hon'ble NCLT and shareholders, while seeking approval of the 
Scheme.

c) Company shall ensure that additional information, if any, submitted by the Company after filing the 
Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on the websites 
of the listed Companies and the Stock Exchanges.

d) Company shall ensure that no changes are made in the draft scheme subsequent to filing the draft 
scheme with SEBI by the Stock Exchanges, except those mandated by the regulators/authorities/ 
tribunals.
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e) The entities involved in the scheme shall ensure compliance with the SEBI circular issued from time 
to time. The entities involved in the scheme shall duly comply with various provisions of SEBI Master 
Circular dated June 20, 2023. 
 

f) Company shall ensure that information pertaining to all the unlisted Companies involved, if any, in 
the scheme, shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval. 
 

g) Company shall ensure that the financials in the scheme including financials considered for valuation 
report are not for period more than 6 months old. 
 

h) The Company shall ensure to disclose the following, as part of the explanatory statement or notice or 
proposal accompanying resolution to be passed to be forwarded by the Company to the shareholders 
while seeking approval u/s 230 to 232, so that the public shareholders can make an informed decision 
in the matter: 
 
- Need for the merger, Rationale of the Scheme, Synergies of business of the entities involved in the 

Scheme, Impact of the Scheme on the shareholders and cost benefit analysis of the Scheme. 
- Value of assets and liabilities of IWEL that are being transferred to IWL and post-merger balance 

sheet of IWL. 
- Impact of scheme on revenue generating capacity of IWL. 
- Details of shares of IWL sold by IWEL and impact of the same on the share swap ratio. 
- Details of investments made by IWEL into IWL and issuance of NCRPS to IWEL. 
- Tax implications with respect to sale of shares by IWEL, issuance of NCRPS and their cancellation 

post scheme. 
- Latest shareholding pattern IWL Pre and Post scheme, post the transactions undertaken by IWEL. 
 

i) Company shall ensure that the details of proposed scheme under consideration as provided by the 
Company to the Stock Exchanges shall be prominently disclosed in the notice sent to the shareholders. 
 

j) 
mandatorily be in demat form only.  
 

k) 
the relevant clauses mentioned in the scheme document. 
 

l) Company shall ensure that no changes to the draft scheme except those mandated by the 
regulators/authorities/ tribunals shall be made without specific written consent of SEBI. 
 

m) Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in the 
petition to be filed before NCLT and the Company is obliged to bring the observations to the notice of 
NCLT. 
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n) Company shall comply with all the applicable provisions of the Companies Act, 2013, rules and 
regulations issued thereunder including obtaining the consent from the creditors for the proposed 
Scheme. 
 

o) It is to be noted that the petitions are filed by the Company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the 
Company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to SEBI again for its comments/ observations/ representations. 
 

2. Comments in accordance with Regulation 59A of SEBI LODR Regulations and SEBI circular dated 
July 29, 2022 

 
a) Companies involved shall not provide any misstatement or furnish false information with regard to 

disclosures to be made in the draft scheme of amalgamation as per provisions of Chapter Xll of the 
Operational Circular dated July 29, 2022. 
 

b) Company shall include information pertaining to the unlisted entity in the format specified for 
abridged prospectus as provided in Part B of Schedule I of the SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 2021, in the notice or proposal to be sent to the holders of NCDs/ 
NCRPS while seeking approval for the scheme. The accuracy and adequacy of such disclosures shall 
be certified by the SEBI registered merchant banker after following the due diligence process. 
 

c) The entities involved in the proposed scheme shall ensure that the proposed scheme shall comply with 
the relevant provisions of the Companies Act, 2013, SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and Covenants of the Debenture Trust Deeds entered with the 
Debenture Trustee(s) any other relevant regulations and circulars. 

 
3. Company shall disclose the No Objection letter of the Stock Exchanges (s)on its website within 24 hours 

of receiving the same. 
 
It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations.  
 
Please note that the submission of documents/information, in accordance with the Circular to SEBI and 
National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same has 
been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either for the 
financial soundness of any scheme or for the correctness of the statements made or opinions expressed in 
the documents submitted. 
 
Based on the draft scheme and other documents submitted by the Company, including undertaking given 

terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft 
scheme with NCLT. 
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However, the Exchange reserves its rights to raise objections at any stage if the information submitted to 
the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, 
Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by 
statutory authorities. 
 

December 27, 2023, within which the 
Scheme shall be submitted to NCLT. 
 
Kindly note, this Exchange letter should not be construed as approval under any other Act 
/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain 
approval from other department(s) of the Exchange. The Company is requested to separately take up matter 
with the concerned departments for approval, if any. 
 
The Company shall ensure filing of compliance status report stating the compliance with each point 
of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > 
Scheme of arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to Compliance 
Status.  
 
Yours faithfully,  
For National Stock Exchange of India Limited  
  
Dipti Chinchkhede 
Senior Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following                                        
URL: https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
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