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REPORT OF THE AUDIT COMMITTEE OF TORRENT POWER LIMITED (‘THE
COMPANY’) RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT
BETWEEN TORRENT POWER LIMITED AND TCL CABLES PRIVATE LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Members Present in meeting held on 5™ November, 2019:
Samir Barua - Chairperson
Keki Mistry - Member

Bhavna Doshi — Member

In Attendance:
Sanjay Dalal, Chief Financial Officer
Rahul Shah, Company Secretary

1. Background:

1.1 A meeting of the Audit Committee of Torrent Power Limited was held on 5"
November, 2019 to inter-alia consider and recommend the draft Scheme of
Arrangement between Torrent Power Limited (‘Transferor Company’) and TCL
Cables Private Limited (‘Transferee Company’) and their respective
shareholders and creditors ('Scheme’) under sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 and rules made thereunder
which provides for the transfer and vesting of the Cable Business Undertakings
(as defined in the Scheme) from the Transferor Company to the Transferee
Company as a going concern, on Slump Sale basis and for which lump sum
cash consideration shall be paid by the Transferee Company to the Transferor

Company subject to adjustment provided in the Scheme and as per the other

terms and conditions mentioned in the Scheme.

1.2 This report of the Audit Committee is made in order to comply with the
requirements of the Securities and Exchange Board of India (‘SEBI') (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and SEBI Circular

o. CFD/DIL3/CIR/2017/21 dated 10 March 2017 (‘SEBI Circular’) and any
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amendments / modifications thereof and applicable provisions of Companies Act,

2013 and rules made thereunder.

1.3 The following documents / information were placed before the Audit Committee:
(a) Draft Scheme duly initialled by the Company Secretary for the purpose of
identification;
(b) Valuation Report dated 5™ November, 2019 issued by Sujal A. Shah, Partner
of M/s. SSPA & Co, Chartered Accountants;
(c) Fairness opinion dated 5™ November, 2019 issued by M/s. Kotak Mahindra
Capital Company Ltd, a Category-| Merchant Banker providing the Fairness

opinion on the valuation report issued by Sujal A. Shah, Partner of M/s.
SSPA & Co;

2. Proposed Scheme of Arrangement:
2.1 The Committee noted the salient features of the Scheme as under:

o The Scheme provides for transfer and vesting of Cable Business Undertaking
as a going concern, on Slump Sale basis and for which lump sum
consideration shall be paid by the Transferee Company to the Transferor
Company in the manner set out in the Scheme,;

o Appointed date of the Scheme is 01% April, 2020;

e Clause 6 of the Scheme provides that upon the Scheme becoming effective
and upon transfer and vesting of the Cable Business Undertaking of
Transferor Company in Transferee Company, the Transferee Company shall
discharge the lump sum consideration payable by it to Transferor Company
by way of cash consideration subject to adjustment provided in the Scheme

and as per the other terms and conditions mentioned in the Scheme.

2.2 After reviewing the Scheme, the valuation report and the fairness opinion, the

Audit Committee noted the rationale and the benefits of the Scheme.
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3. Recommendation of the Audit Committee:
Taking into consideration the draft Scheme and its rationale and benefits,
Valuation Report, Fairness opinion, as placed, the Committee recommends the
draft Scheme to the Board of Directors of the Company for its favourable

consideration and approval.

For, Torrent Power Limited
W/\M/ﬂj//
Chairperson of Audit Committee

Date: 5™ November, 2019
Place: Ahmedabad
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