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CHAPTER 1

DEFINITIONS, ABBREVIATIONS AND INDUSTRY RELATED TERMS

Act / Companies Act

Companies Act, 1956 and amendments thereto

AGM

Annual General Meeting

Articles/ Articles of Association

Articles of Association of Karma Energy Limited

Auditors

The Statutory Auditors of Karma Energy Limited

Board of Directors / Board /
Directors

The Board of Directors of Karma Energy Limited

BSE Bombay Stock Exchange Limited

CDSL Central Depository Services (India) Limited
CIT(A) Commissioner Of Income Tax ( Appeals)
Company Karma Energy Limited

Demerged Company

WEIZMANN LIMITED

The Depositories Act, 1996 as amended from time

D it Act
epository Ac to time
A Depository registered with SEBI under the SEBI
Depository (Depositories &Participants) Regulations, 1996 as
amended from time to time.
DSE Designated Stock Exchange
EPS Earnings per equity share

Equity Shares

Equity shares of the Company of Rs.10/-each
unless otherwise specified in the context thereof

Equity Shareholders

Equity Shareholders of the Company

FEMA

Foreign Exchange Management Act, 1999 read
with rules and regulations there under and
amendments thereto.

Financial year/fiscal/ F.Y.

The twelve months ended March 31 of a particular
year, unless otherwise stated




Fi

Financial Institution

Fll

Foreign Institutional Investor(s) registered with
SEBI under applicable laws.

HUF

Hindu Undivided Family

Information Memorandum

This document as filed with the Stock Exchanges is
known as and referred to as the Information
Memorandum

India Republic Of India

LT, Act The Income-tax Act, 1961, as amended from time
to time, except as stated otherwise

ITAT Income Tax Appellate Tribunal

KEL Karma Energy Limited

Memorandum/Memorandum
Association

of

The Memorandum of Association of Karma Energy
Limited

NAV Net Asset Value

NBFC Non-Banking Finance Company

NR Non Resident

NRI(s) Non Resident Indian

NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
P/E Ratio Price -Earning Ratio

PAT Profit After Tax

RBI Reserve Bank of India

Record Date

December 10, 2010

Resultant Company

Karma Energy Limited

ROC

Registrar of Companies




Rupees or Rs. or ‘X"

Indian Rupees, the legal Indian Currency of
Republic of India

Schemes of Arrangement

The Composite Scheme of Arrangement entered
between Karma Energy Limited (‘KEL’ or ‘the First
Transferor Company’) and Weizmann Forex Limited
(“‘WFL’ or ‘the Second Transferor Company’) and
Weizmann Limited (‘WL or ‘the Transferee
Company’ or ‘the Demerged Company’) and Karma
Wind Power Limited (‘KWPL or ‘the Resulting
Company No.1’) and Chanakya Holdings Limited
(‘CHL’ or ‘the Resulting Company No.2’) and their
respective shareholders under Sections 391 to 394
and other applicable provisions of the Companies
Act, 1956. The Bench of Hon’ble High Court, at
Bombay has approved the Scheme vide its Order
dated October 29, 2010 which was received by the
Company on November 19, 2010 and were filed
with the Registrar of Companies, Maharashtra,
Mumbai on November 24, 2010 (Effective date).

SEBI

The Securities and Exchange Board of India
constituted under the SEBI Act, 1992.

SEBI Act

Securities and Exchange Board of India Act, 1992,
as amended from time to time.

SEBI Regulations or Guidelines

Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2009 including any amendment thereto and
circulars, instructions and clarifications issued by
SEBI from time to time.

Share Certificate(s)

Equity Share Certificate(s)

Stock Exchange

BSE

Takeover Code

The SEBI (Substantial Acquisition of Shares and
Takeover) Regulations, 1997 and amendments
thereto

Transferor Company

Karma Energy Limited

Transferee & Demerged Company

Weizmann Limited




CERTAIN CONVENTIONS, USE OF MARKET DATA

Unless stated otherwise, the financial data in this Information Memorandum is derived from
our financial statements prepared in accordance with Indian GAAP. Our last financial year
commenced on April 1, 2009 and ended on March 31, 2010. In this Information
Memorandum, any discrepancies in any table between the total and the sums of the
amounts listed are due to rounding off.

For definitions, please see the section titled “Definitions, Abbreviations and Industry Related
Terms.”

All references to “India” contained in this information Memorandum are to the Republic of
India. All references to “Rupees” or “Rs.” Or ‘X" are to the Indian Rupees, the legal currency
of the Republic of India.

Unless otherwise stated, industry data used throughout this Information Memorandum has
been obtained from industry publications. Industry publications generally state that the
information contained in those publications has been obtained from sources believed to be
reliable but that their accuracy and completeness is not guaranteed and their reliability
cannot be assured. Although we believe that industry data used in this Information
Memorandum is reliable, it has not been independently verified. The information included
in this Information Memorandum about the various other companies is based on their
respective Annual Reports and information made available by the respective companies.

FORWARD - LOOKING STATEMENTS

We have included statements in this Information Memorandum, which may contain words
or phrases such as “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”,
“anticipate”, “estimate”, “intend”, “plan”, contemplate”, “seek to”, “future”, “objective”,
“goal”, “project”, “should”, “will pursue” and similar expressions or variations of such
expressions, that are “forward looking statements”. All forward looking statements
including the one that describe our objectives, plans or goals are subject to risks,
uncertainties and assumptions that could cause actual results to differ materially from those
contemplated by the relevant forward looking statements.

Important factors that could cause actual results to differ materially from our expectations
include, among others:

» General economic and business conditions in India and other countries;
» Regulatory changes and our ability to respond to them;

» Our ability to successfully implement our strategy, our growth and expansion plans and
technological changes;

» Changes in the value of the Rupee and other currency changes;



» Changes in Indian or international interest rates;
» Changes in political conditions in India;
» Changes in the foreign exchange control regulations in India.

> Our exposure to market risks, general economic and political conditions in India, which
have an impact on our business activities or investments;

» The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in
interest rates, foreign exchange rates, equity prices or other rates or prices, the
performance of the financial markets in India and globally;

> Changes in domestic and foreign laws, regulations and taxes and changes in competition
in our industry.

For further discussion of factors that could cause our actual results to differ, see the section
titled “Risk Factors” of this Information Memorandum. By their nature, certain risk
disclosures are only estimates and could be materially different from what actually occurs in
the future. As a result, actual future gains or losses could materially differ from those that
have been estimated.

We do not have any obligation to, and do not intend to, update or otherwise revise any
statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not fruition.



CHAPTER 2
RISK FACTORS
Introduction

This is only a summary. Investors should read the following summary with the Risk Factors
mentioned and the more detailed information about us and our financial statements
included elsewhere in this Information Memorandum. Unless specified or quantified in the
relevant risk factors below, we are not in a position to quantify the financial or other
implication of any of the risks described in this section. The numbering of the risk factors has
been done to facilitate ease of reading and reference and does not in any manner indicate
the importance of one risk over another.

An investment in equity shares involves a high degree of risk. You should consider carefully
all of the following information in this Information Memorandum, including the risks and
uncertainties described below. If any of the following risks actually occur, our business,
financial condition and results of operations could suffer, the trading price of our Equity
Shares could decline, and you may loose all or part of your investment.

INTERNAL RISK FACTORS
1. Risk associated with negative covenants in our Agreement with our Lenders
We are subject to usual and customary restrictive covenants in the Loan Agreements

we have entered into with our Banks / Financial Institutions, restrictive covenants
require us to seek prior permission of the Lenders.

X Effect of any change in the capital structure

X Setting up of any new project, diversification, modernization or substantial
expansion.

X Issue of Debentures, raising any loans, acceptance of deposits from public,

issue of Equity or Preference Capital, change in capital structure or create any
charge on the assets or give any guarantees.

X Prepayment of any loan availed by company from any third party, pay any
commission to Promoters, Directors, Managers.

X Declare or pay any Dividend to Shareholders unless it has paid all the dues to
the financial institutions.

X Create any subsidiary or permit the company to become subsidiary, merger,
consolidation, etc.

X Invest by way of deposit, loan, share capital in any concern.

X Revaluation of the assets.

We have obtained No Objection Certificate for merger / demerger from financial
institution IREDA on 17th June 2010 and lenders of power projects of Weizmann
Limited from whom the power undertaking was demerged into us have not objected
to the composite scheme of arrangement duly intimated to them.



Sale of Power to Maharashtra State Electricity Distribution Company Limited
(MSEDCL) or to Third Parties.

Substantial income out of power generation is from a 18 MW wind farm of the
company in Maharashtra wherein hitherto power was sold to MSEB / MSEDCL and
later to BEST and now proposes to sell to private corporates and / or MSEDCL. In the
event of sale to MSEDCL, realizing the proceeds is generally an issue on account of
delays from them.

Delay in completion of the project.

The company has invested substantial amounts in subsidiaries which are SPV’s
developing wind power project and hydel projects. The delays in completing /
implementing the projects by these subsidiaries can have adverse impact on the
returns on investment from these investee companies.

The company continuously monitors the progress of projects in its subsidiary SPV’s
so that the risks are mitigated to a large extent.

Financing of the projects.

The ability to obtain financing for renewable energy projects also depend on
willingness of banks and other financial institutions to provide the loans. Many a
times the lenders decide to reduce their exposure to specific industries like
renewable energy projects or stipulate tough conditions including insisting on
multiple security causing delay in financial closures and completion of the project.

The ability to attract and retain manpower with adequate skill.

Our continued growth squarely depends on qualified and skilled human resources.
In the event of experienced existing personnel retiring / leaving the organization or
our inability to retain the talents, this can have temporary adverse impact on the
progress of our company.

The management however, follows a consistent policy of rewarding merit and
providing freedom to the personnel to discharge their duties and in the process
develop themselves in their chosen area. We have been able to retain highly
qualified and experienced personnel in our power sector for more than a decade
and the attrition rate is very low and hence are confident that the company would
successfully handle Human Resources for its sustained growth.
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EXTERNAL RISK FACTORS

6.

Potential sites, both for Wind Power projects and Hydel projects

Potential wind farm sites and water availability with good discharge respectively as
time progresses is a constraint. Though India has substantial potential for setting up
wind power projects and small hydel projects, identifying potential wind farm sites
is getting more difficult over a period. Many a potential sites fall within the
boundaries of forests and wild life authorities wherein obtaining permission is a
process of 3-4 years and thus resulting in delay in execution of the projects.
Obtaining permission from Forest Authorities also involves additional payment of
taxes or duties in the form of net present value for the land as may be determined
by the authorities. This is an additional cost when compared to acquiring private
land.

Wind Pattern

Apart from potential wind farm sites, the generation from wind power projects also
depends on the pattern of the wind. Wind is not constant and vary over time.
Change in wind patterns and such changes being cyclic can have marginal effect on
the quantum of generation and the bottom line of the company. However the
company thoroughly studies the wind pattern over 2-3 seasons and arranges for
micrositing in a scientific manner using modern equipment and thereafter only
decides the location where the wind mills are installed. Consequently the adverse
impact of wind pattern is substantially brought under control.

Dependency on the Grid of the State Utility.

The electricity grids are predominantly owned by the state utilities where the
present / proposed wind farms / small hydel projects are installed / under
installation. Such utilities include TNEB, MSEDCL, AP Transco, HPSEB etc., Hence the
company is dependent on these utilities to ensure that the grid is available when
needed to harness power potential. As the utilities own the grid invariably they
delay in granting various approvals like open excess, NOC for power supply to third
parties and to this extent create adverse impact in project implementation and also
during post commissioning period.

With respect to hydel projects which are site specific and is generally developed in
remote and mountainous areas, say like Himachal Pradesh, availability of evacuation
system is many a times an issue and the company themselves are required to
arrange for transmission lines stretching over a long distance of many kilometers
and hence the project cost shoots up.

11



10.

11.

12.

13.

Plant Load Factor of the Projects.

The achievement of plant load factors is key to the success of the projects and
sustained performance. One of the critical parameters involved in achieving
optimum PLF is control of grid failure and minimizing the break down of plant and
machinery. The company has experienced O & M Team for some of the projects and
for the rest it has tied up with the manufacturers who carry out the operation and
maintenance of the wind farm. This only reduces the downtime with respect to
breakdown of plant and machinery. However, control of grid is not in the hands of
the company.

Government Incentives.

Both Central Government and State Governments provide incentives for investment
in Renewable Energy sector. The incentives include depreciation and tax holiday
under Income Tax Act. For hydel projects, the Ministry of New and Renewable
Energy (MNRE) grants capital subsidy, thus facilitating meeting of part of the project
cost. In the event of any reduction or withdrawal of such incentives, it can have an
adverse impact to the bottom line of the company.

Plethora of Licenses and Approvals.

The number of approvals from different authorities are many, both under wind farm
projects and small hydel projects. Small hydel projects by itself in nature has high
gestation periods necessitating continuous renewal of the approvals granted.
Obtaining such approvals is a process by itself calling for investment in terms of
both time and costs.

Environmental laws and Regulations.

Though the company’s objective is power generation from renewable energy sector
and such sector being given all the encouragement by the central government /
state governments, the nodal agencies incharge of developing renewable energy
sources in the respective states, and such renewable energy projects being
environmental friendly, many a times the implementing agencies closely related to
protection of environment like Forests, Wild Life, Pollution Control etc., target the
renewable energy developments by either staking claim on the land belonging to
the developer or stalling / delaying grant of approvals and such delays result in plans
of the company going awry.

Government Policies and that of the Regulatory Commissions.

Frequent change in the policies or much belated announcement / change in policies
results in long term adverse effect on the operations of the company.
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14.

15.

16.

17.

Implementation of the Policies of the Government and Regulatory
Commissions.

Even after the policies have been issued by the government or laid down / issued by
Regulatory Commissions, utilities do not implement the same promptly
necessitating repeated petitions / appeals to the adjudicating authorities and many
a times even after the adjudicating authorities have unambiguously stated the
position, the utilities take much longer time to implement the orders passed
resulting in adverse impact on the operations of the company.

Slow down in Economic Growth of the Country.

Like any other business, the performance and growth of the company is dependent
on general progress of the country’s economy. A slow down would affect across all
business sectors including the renewable energy sector wherein the company is
involved. The adverse effects could be in the form of general rise in interest rates,
cost of equipment, high input costs. This can have an impact on the project cost and
further growth and progress of the company.

Government action / inaction on policies.

Both at the centre and in many states it is seen that the trend is to form coalition
governments which to a large extent has retarding effect in stability and
implementing of the policies. Though from 1991 India has opened its gates through
economic liberalization relaxing all the restrictions, providing total freedom for
investment in various sectors, certain political instability is seen in states and
impasse in the functioning of the parliamentary at centre for variety of reasons
causing concern to the market and have adverse effect on the listed equity shares.
There has been protests against development of wind and hydel projects,
environmentalists making a hue and cry, certain agencies becoming hyper active in
stalling the projects for one reason or the other. The market volatility and slowdown
at global level causes reverberation in Indian economy in general and industry in
particular, volatility in exchange rates, increase in interest costs and all such
parameters may have adverse effect on the business and of course the price of the
shares.

Price of the equity shares that would be listed.

The price of the equity shares that would be listed may fluctuate on account of
number of factors including volatility in global and Indian securities market, impact
of adverse pronouncement of government policies or that of regulatory authorities.
Hyper activeness by the environmentalists in stalling the project, our own net
performance taking into consideration all the internal and external parameters.
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Risks relating to the investment in our Equity Shares

18.

19

Equity Shares may experience price and volume fluctuations or non development of
an active trading market for the Equity Shares

The price of Equity Shares may fluctuate as a result of several factors, including volatility
in the Indian and Global Securities market, the results of our operation, the
performance of our competitors, developments in our specific industry, changing
perceptions in the market about investments in our specific industry, media reports
being adverse generally on our specific industry or particularly on our company,
changes in the estimates of our performance vis-a-vis recommendations of analysts /
expectations of the market, significant development in Indian economy and changes in
fiscal regulations.

Prior to the listing of our Equity Shares, there has not been active trading market for our
shares and such trading market may not develop robe sustained after the listing of the
Equity Shares. Further the price at which equity shares are initially traded may not be
representative price at which the shares would be traded in the market subsequent to
the listing.

Dilution of prospective investors shareholding on account of further issuance of
equity shares or sale of equity shares by major shareholders

Any further issue of any equity shares by the company may lead to dilution of investors
shareholding in our company. The share price would be adversely affected in the event
of sale of equity shares by any major shareholders or any further issuance of equity
shares by the company. The trading price of the equity shares may also be affected on
account of perception of the investors on such issuance or sale of the equity shares of
the company as the case may be.

Conditions in Indian Securities market affecting the price and liquidity of the Equity Shares

20.

Indian Securities market is relatively small as compared to global securities market.
Consequently the Indian stock exchanges have felt the reverberation in the prices.
Considerable adverse effect has taken in the past on the market price and liquidity of
the securities of Indian companies resulting temporary closure of exchange, settlement
delays, broker defaults, etc. There has been intervention by the governing bodies of the
stock exchanges from time to time restricting the securities being traded, the
movement of prices limited to specific price band. There has also been dispute
between listed companies and the stock exchanges and the regulatory bodies all
affecting the market.
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Restrictions on daily movements in the price of Equity Shares

21.

After the Equity Shares have been listed and trading commenced, the same could be
subject to daily circuit breaker imposed by the stock exchanges and this may not
allow transactions beyond certain volatility price band of the equity shares. Such
circuit breaker operates independent of index based market vide circuit breakers at
times imposed by SEBI on the Stock exchanges. Such changes or restrictions by the
stock exchanges would be even without the knowledge of the company. As a result
of circuit breaker there cannot be any guarantee on the ability of the shareholders
to sell the equity shares or the price at which the shareholders may be able to sell
their equity shares.
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CHAPTER 3
GENERAL INFORMATION

KARMA ENERGY LIMITED

(A Public Company Incorporated as KARMA WIND POWER PRIVATE LIMITED on 15" March,
2007 under the Companies Act, 1956)

Registered Office:
Empire House, 214, Dr. D. N. Road, Fort, Mumbai — 400 001
Tel: 22071501; Fax: 22071514

The Company was incorporated as KARMA WIND POWER PRIVATE LIMITED on 15 March,
2007 under the Companies Act, 1956 under CIN No. U31101MH2007PTC168823. The
Company was converted from Karma Wind Power Private Limited to Karma Wind Power
Limited upon fresh certificate of incorporation consequent upon change of name on
conversion to Public Limited Company issued by the Registrar of Companies on 12 day of
March, 2010 with new CIN No. U31101MH2007PLC168823. The name of the company was
changed from KARMA WIND POWER LIMITED to KARMA ENERGY LIMITED vide fresh
certificate of incorporation consequent on change in name of the company on 29"
December, 2010.

Authority for Listing

The Hon’ble High Court of Bombay vide its order dated October 29, 2010 has approved the
composite Scheme of Arrangement between Karma Energy Limited (‘KEL’ or ‘the First
Transferor Company’) and Weizmann Forex Limited (‘WFL’ or ‘the Second Transferor
Company’) and Weizmann Limited (‘WL or ‘the Transferee Company’ or ‘the Demerged
Company’) and Karma Wind Power Limited (‘KWPL’ or ‘the Resulting Company No.1’) and
Chanakya Holdings Limited (‘CHL" or ‘the Resulting Company No.2’) and their respective
shareholders under Sections 391 to 394 and other applicable provisions of the Companies
Act, 1956 and other conditions as set out in the Section titled "Salient Features Of The
Scheme Pertaining To Demerger".

In accordance with the Scheme, entire Power Business undertaking of the Transferor
Company shall stand demerged / transferred to and vested with KARMA WIND POWER
Limited post which has now been rechristened as KARMA ENERGY LIMITED.

In accordance with the said scheme, the Equity shares of the Company to be issued
pursuant to the Scheme as well as its existing shares shall be listed and admitted to trading
on Bombay Stock Exchange Limited (BSE), and the National Stock Exchange of India Limited
(NSE). Such listing and admission for trading is not automatic and will be subject to
fulfillment by the Company of listing criteria of BSE and NSE for such issues and also subject
to such other terms and conditions as may be prescribed by BSE and NSE at the time of the
application by the Company seeking listing.
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The Company has received exemption from the strict enforcement of the requirement of
Rule 19(2)(b) of the Securities Contract Regulation (Rules), 1957 (SCRR) for the purpose of
listing of shares of the Company from SEBI vide letter dated May 09, 2011.

Eligibility Criterion

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapter
Il of the SEBI (ICDR) Regulations, 2009 does not become applicable. However, SEBI has vide
its circular SEBI/CFD/SCRR/01/2009/03/09 dated September 3, 2009, relaxed the
applicability of provisions of Regulation 19(2)(b) of the Securities Contract (Regulations)
Rules, 1957. The Company has submitted its Information Memorandum, containing
information about itself, making disclosure in line with the disclosure requirement for public
issues, as applicable to BSE and NSE for making the said Information Memorandum available
to public through their websites viz. www.bseindia.com and www.nseindia.com.

The Company has made the said Information Memorandum available on its website
viz.karmaenergy.co.

The Company has published an advertisement in the news papers containing its details in
line with the details required as in terms of SEBI Circular SEBI/CFD/SCRR/01/2009/03/09
dated September 3, 2009. The advertisement has been published on 10t June, 2011 and
draws specific reference to the availability of this Information Memorandum on the
Company’s website.

Prohibition by SEBI

The Company, its Directors, its promoters, other Companies promoted by the promoters
and companies with which the Company’s directors are associated as directors have not
been prohibited from accessing the capital markets under any order or direction passed by
SEBI.

General Disclaimer from the Company

The Company accepts no responsibility for statement made otherwise than in the
Information Memorandum or in the advertisements to be published in terms of SEBI
Circular SEBI/CFD/SCRR/01/2009/03/09 dated September 3, 2009 or any other material
issued by or at the instance of the Company and anyone placing reliance on any other
source of information would be doing so at his or her own risk. All information shall be
made available by the Company to the public and investors at large and no selective or
additional information would be available for a section of the investors in any manner.

Disclaimer — BSE

As required, a copy of this Information Memorandum has been submitted to BSE. The BSE
has vide its letter dated April 30, 2010 approved the Composite Scheme of Arrangement
under clause 24(f) of the Listing Agreement and by virtue of that approval the BSE’s name in
this Information Memorandum as one of the Stock Exchanges on which the Company’s
securities are proposed to be listed.
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The BSE does not in any manner:

1. Warrant, certify or endorse the correctness or completeness of any of the contents of
this Information Memorandum; or

2. Warrant that this Company’s securities will be listed or will continue to be listed on the

BSE; or

Take any responsibility for the financial or other soundness of this Company; and

4. 1t should not for any reason be deemed or construed to mean that this Information
Memorandum has been cleared or approved by the BSE.

w

Every person who desires to apply for or otherwise acquires any securities of this
Company may do so pursuant to independent inquiry, investigation and analysis and
shall not have any claim against the BSE whatsoever by reason of any loss which may be
suffered by such person consequent to or in connection with such
subscription/acquisition whether by reason of anything stated or omitted to be stated
herein or for any other reason whatsoever.

Disclaimer — NSE

As required, a copy of this Information Memorandum has been submitted to NSE. NSE has
vide its letter dated May 10, 2010, approved the Composite Scheme of Arrangement under
clause 24(f) of the Listing Agreement and by virtue of the said approval NSE’s name in this
information memorandum as one of the stock exchanges on which this Company’s
securities are proposed to be listed. It is to be distinctly understood that the aforesaid
permission given by NSE should not in any way be deemed or construed that this
Information Memorandum has been cleared or approved by NSE; nor does NSE in any
manner

1. warrant, certify or endorse the correctness or completeness of any of the
contents of this Information Memorandum; or

2. warrant that the Company’s securities will be listed or continue to be listed on
the NSE; or

3. take any responsibility for the financial or other soundness of this Company, its
promoters, its management or any scheme or project of the Company and

4. It should not for any reason be deemed or construed to mean that this

Information Memorandum has been cleared or approved by the NSE.

Every person who desires to apply for or otherwise acquire any securities of the Company
may do so pursuant to independent inquiry, investigation and analysis and shall not have
any claim against NSE whatsoever by reason of any loss which maybe suffered by such
person consequent to or in connection with such subscription or acquisition whether by
reason of any thing stated or omitted to be stated herein or any other reason whatsoever.
Filing

This Information Memorandum has been filed with BSE and the NSE.
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Listing

Applications will be made to BSE and NSE for permission to deal in and for an official
quotation of the Equity Shares of the Company. The Company has nominated BSE as the
Designated Stock Exchange for the aforesaid listing of the shares. The Company has taken
steps for completion of necessary formalities for listing and commencement of trading at all
the Stock Exchanges mentioned above.

Demat Credit

The Company has executed Tripartite Agreements with the Registrar and the Depositories
i.e. NSDL and CDSL for admitting its securities in demat form and have allotted ISIN
INE725L01011.

Statutory Auditors:

U. B. Sura & CO

Chartered Accountants

14, Krishna Kunj, 144/45, M. G. Road
Ghatkopar (East), Mumbai — 400 077
Tel : 25138735, 25158095
Membership No. 32026

Firm Regn. No. : 110629W

Shyam C. Agarwal & CO
Chartered Accountants
3/910-L, Navjivan Society
Lamington Road,
Mumbai — 400 008
Membership No. 31774
Firm Regn. No. 110243 W

Registrars and Share Transfer Agent

Shri Ashok Shetty / Shri Babu Rafael C
Bigshare Services Private Ltd

E-2/3, Ansa Industrial Estate,
Sakivihar Road,

Saki Naka,

Andheri — East,

Mumbai — 400 072.

Tel : 28470652 / 404300

Fax : 284775207

Email : info@bigshareonline.com
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Banker to the Company

1. | State Bank of India 2 | Axis Bank
Killick House Universal Insurance Building
D N Road Branch Ground Floor
Fort, Sir P. M. Road,
Mumbai — 400 001 Fort

Mumbai — 400 001

3 | Vijaya Bank 4 | Uco Bank
Industrial Finance Branch Mid Corporate Branch
New Excelsior Building Uco Bank Bldg
Fort, D. N. Road
Mumbai — 400 001 Fort

Mumbai — 400 001

Company Secretary & Compliance Officer

Shri T V Subramanian

Empire House,

214, Dr. D. N. Road

Ent. A. K. Nayak Marg,

Fort, Mumbai —400 001.

Te; : 22071501, Fax : 22071514
Email : tvs@weizmann.co.in

Investors can contact the Compliance Officer in case of any share transfer related problem.
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CHAPTER 4

CAPITAL STRUCTURE
Share Capital

Share Capital of Karma Energy Ltd Pre- Scheme of Demerger:

PARTICULARS RUPEES
AUTHORISED CAPITAL
50,000 Equity Shares of Rs. 10/- 5,00,000.00

ISSUED AND SUBSCRIBED CAPITAL

50,000 Equity Shares of Rs. 10/- 5,00,000.00

PAID-UP CAPITAL

50,000 Equity Shares of Rs. 10/- 5,00,000.00

Share Capital of Karma Wind Power Ltd Post- Scheme of Demerger:

PARTICULARS RUPEES
AUTHORISED CAPITAL
1,50,00,000 Equity Shares of Rs. 10/- 15,00,00,000.00

ISSUED AND SUBSCRIBED CAPITAL

1,15,64,357 Equity Shares of Rs. 10/- 11,56,43,570.00

PAID-UP CAPITAL

1,15,64,357 Equity Shares of Rs. 10/- 11,56,43,570.00
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Notes to Capital Structure :

1. The authorized share capital of the Company at the time of Incorporation was Rs.
1,00,000/- divided into 10,000 equity shares of Rs. 10/- each.

2. The authorized share capital of the Company immediately prior to the effectiveness
of the Scheme was Rs. 5,00,000/-divided into 50,000 equity shares of Rs. 10/- each.

3. The authorized share capital of the Company has subsequent to the effectiveness of

the Scheme have been increased to Rs. 15,00,00,000 divided into 1,50,00,000 Equity
Shares of Rs. 10/- each in terms of Clause 15.5 of the Scheme.

4, As per the Scheme, KARMA ENERGY LIMITED has issued 1,15,14,357 equity shares of
Rs.10/- each to the shareholder of Weizmann Ltd in the ratio of 2 equity shares of
Rs.10/- for every 3 equity shares of Rs.10/- each held by the shareholders in
Weizmann Ltd as on the record date viz. 10th December, 2010 according to the
Scheme of Arrangement & Demerger as approved by Court Order No. CSP
50510291010 dated October 29, 2010.

Share Capital History :

Sr. Date of | Number Face Nature of | Cumulative
No. | Issue / | of Shares | Value / | Allotment Capital
allotment Issue
Price
15-03-2007 10,000 Rs.10/- Allotment 1,00,000
09-02-2010 40,000 Rs.10/- Rights 4,00,000
16-12-2010 | 11514357 Rs.10/- Pursuant to 11514357
scheme of
Arrangement
Total | 11564357 11564357
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SHAREHOLDING PATTERN
Shareholding Pattern of the Company prior to allotment of shares pursuant to Order of

Hon’ble High Court of Mumbai.

As per Clause 35

Pre Merger Shareholding Pattern of KARMA ENERGY LTD

Categ
ory
Code

Category of
Shareholder

No. of
Shares

Total
No. of
Shares

No. of shares
in demat
form

Total shareholding as a % of
total no. of shares

Shares pledged or
otherwise encumbered

As a % of
(A+B)

As a % of
(A+B+C)

No. of
Shares

Asa %
(1X)=(vim)/(1
V)*100

U]

()

(m)

(v)

V)

(V1)

(vin)

(vin)

(1X)

(A)

Shareholding of
promoter and
promoter group

(1)

Indian

(a)

Individuals /
Hindu
Undivided
Family

30

30

0.06

0.06

(b)

Central
Government/Sta
te Government

Bodies
Corporate

49970

49970

99.94

99.94

(d)

Financial
Institutions /
Banks

(e)

Any Other
(specify)

Sub-Total (A)(1)

50000

50000

10.00

100.00

Foreign

Individuals
(Non-Resident
Individuals /
Foreign
Individuals)

Bodies
Corporate

Institutions

Any other
(specify)

Sub-Total (A)(2)

Total
Shareholding of
promoter and
promoter group

(A)(1)+(A)(2)

50000

50000

10.00

100.00
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Categ
ory
Code

Category of
Shareholder

No. of
Shares

Total No. of
Shares

No. of
shares in
demat
form

Total no. of
shares
asa%
no. of

reholding
of total
shares

Shares
or other
encumb

Pledged
Wise
ered

As a % of
(A+B)

As a % of
(A+B+C)

No. of
Shares

Asa%
(1x)=(vin)/(
1IV)*100

(U]

()

(1)

(1v)

V)

(Vi)

(Vi)

(vi)

(1X)

(B)

Public
Shareholding

(1)

Institutions

(a)

Mutual Funds /
UTI

(b)

Financial
institutions /
Banks

(c)

Central
Government/Sta
te Government

(d)

Venture Capital
Funds

(e)

Insurance
Companies

(f)

Foreign
Institutional
Investors

(8)

Foreign Venture
Capital Investors

(h)

Any other
(specify)

Sub-Total (B)(1)

(2)

Non-Institutions

(a)

Bodies
Corporate

(b)

Individuals -

i Individual
shareholders
holding
nominal
share capital
upto Rs.1
Lakh

ii. Individual
shareholders
holding
nominal
share capital
in excess of
Rs.1 Lakh
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Categ Category of No. of Total No. of No. of Total no. of reholding Shares Pledged
ory Shareholder Shares Shares shares in shares of total or other Wise
Code demat asa% shares encumb ered
form no. of
As a % of As a % of No. of Asa%
(A+B) (A+B+C) Shares (1X)=(vin)/(
1IV)*100
) () () (1v) (V) (v1) (vi) (vi) (1X)
(c) Any other - - - - - -
(specify)
(a) Clearing
member
(b) Non - - - - - -
Resident Indians
Sub-total (B)(2) - - - - - -
Total Public - - - - - -
Shareholding
(B)=(B)(1)+(B)(2
)
Total(A)+(B) 7 50000 50000 100.00 100.00 -
(C) Shares held by - - - - - -
custodians and
against  which
depository
receipts  have
been issued
Grand Total 7 50000 50000 100.00 100.00 -
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Shareholding Pattern of the Company post allotment of shares pursuant to Order of Hon’ble
High Court of Mumbai.

As per Clause 35

Categ
ory
Code

Category of
Shareholder

No. of
Shares

Total No. of
Shares

No. of
shares in
demat
form

Total shareholding as a %
of total no. of shares

Shares pledged or
otherwise encumbered

As a % of
(A+B)

As a % of
(A+B+C)

No. of
Shares

Asa%
(1x)=(vin)/(
1IV)*100

(U]

(m)

(1)

(Iv)

V)

(Vi)

(Vi)

(vi)

(1X)

(A)

Shareholding of
promoter and
promoter group

(1)

Indian

(a)

Individuals /
Hindu
Undivided
Family

3421670

3177307

29.59

29.59

(b)

Central
Government/Sta
te Government

(0)

Bodies
Corporate

11

5205771

1096489

45.02

45.02

(d)

Financial
Institutions /
Banks

(e)

Any Other
(specify)

Sub-Total (A)(1)

20

8627441

4273796

74.60

74.60

Foreign

Individuals
(Non-Resident
Individuals /
Foreign
Individuals)

Bodies
Corporate

Institutions

Any other
(specify)

Sub-Total (A)(2)

Total
Shareholding of
promoter and
promoter group

(A)(1)+(A)(2)

20

8627441

4273796

74.60

74.60
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Categ Category of No. of Total No. of No. of Total no. of | Shareholding Shares | Pledged
ory Shareholder Shares Shares shares in shares of total or other | Wise
Code demat asa% shares encumb | ered
form no. of
As a % of As a % of No. of Asa %
(A+B) (A+B+C) Shares (1X)=(viny/(
IV)*100
) (n () (Iv) (v) (V1) (Vi) (vin) (1X)
(B) Public
Shareholding
(1) Institutions - - - - - - -
(a) Mutual Funds / 2 13803 13803 0.119 0.119 - -
uTl
(b) Financial 1 133 - - 0.001 - -
institutions /
Banks
(c) Central - - - - - - -
Government/Sta
te Government
(d) Venture Capital - - - - - - -
Funds
(e) Insurance - - - - - - -
Companies
(f) Foreign - - - - - - -
Institutional
Investors
(8) Foreign Venture - - - - - - -
Capital Investors
(h) Any other - - - - - - -
(specify)
Sub-Total (B)(1) 3 13936 13803 0.121 0.121 - -
(2) Non-Institutions
(a) Bodies 145 201869 197147 1.75 1.75 - -
Corporate
(b) Individuals -
i. Individual 8568 1317722 784846 11.39 11.39 - -
shareholders
holding
nominal
share capital
upto Rs.1
Lakh
ii. Individual 25 1241071 689348 10.73 10.73 - -
shareholders
holding
nominal

share capital
in excess of
Rs.1 Lakh
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Categ Category of No. of Total No. of No. of Total no. of reholding Shares Pledged
ory Shareholder Shares Shares shares in shares of total or other Wise
Code demat asa% shares encumb ered
form no. of
As a % of As a % of No. of Asa %
(A+B) (A+B+C) Shares (1X)=(viny/(
IV)*100
(1) (11) (1) (IV) (V) (V1) (vin) (Vi) (1X)
(c) Any other 23 58396 58396 0.50 0.50 -
(specify)
(a) Clearing
member
(b) Non 220 103922 23903 0.90 0.90 -
Resident Indians
Sub-total (B)(2) 8981 2922980 1753640 25.28 25.28 -
Total Public 8984 2936916 1767443 25.40 25.40 -
Shareholding
(B)=(B)(1)+(B)(2
)
Total(A)+(B) 9004 11564357 6041239 100.00 100.00 -
(C) Shares held by - - - - - -
custodians and
against  which
depository
receipts  have
been issued
Grand Total 9004 11564357 6041239 100.00 100.00 -
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CHAPTER 5
STATEMENT OF TAX BENEFITS

The current position of income tax benefits available to the company and to its
Shareholders is being provided for general information purposes only.

In view of the individual nature of tax benefits that may be different, each shareholder is
advised to consult his/her/its own tax consultant with respect to the specific tax
implications that would arise.

The reference to sections and provisions are per Income Tax Act and is as per the
current provisions post amendment by Finance Act, 2010

Tax benefits to the Company

K/
%

®
%

Section 31(1)(i) read with Appendix 1 under Rule 5 Part A(l11)(8)(xiii) of Income Tax Rules
provide for accelerated depreciation @ 80% on the written down value of the block of
assets. In the event the plant and machinery is put to use for less than 180 days in the
year of acquisition, the depreciation shall be 50% of the normal rate.

In case of new plant and machinery that will be acquired and installed by the company
engaged in the business of manufacture or production of any article or thing, the
company will be entitled for additional depreciation of 20% of the actual cost of such
machinery or plant subject to conditions specified in section 32 of the Act.

The company being in the business of generation of power in India, the company is
entitled to deduction U/s.80IA(4)(iv) of the Income Tax Act, 1961. The deduction
allowable is equal to 100% of the profits and gains derived from such specific business
undertaking for 10 consecutive assessment years. The choice of 10 consecutive
assessment years would be out of 15 years beginning from the year in which the
undertaking commences generation of power. Presently the said benefits are available
only if the new project is commissioned on or before 31.03.2011. For the purpose of
deduction, the new unit would be considered as an independent unit and profits derived
from the said unit is required to be computed after setting off of brought forward
unabsorbed depreciation / loss, if any.

As per Section 35 of the Income Tax Act, the company is eligible for deduction in respect
of any expenditure (not being capital expenditure) on scientific research relating to the
business subject to the conditions specified therein.

As per Section 35(2AA) the deduction of 175% shall be allowed as deduction of the sum
paid by the company to specific institutions / university with a specific condition that the
sum shall be used for scientific research undertaken under the programme approved in
this behalf by this specified authority subject to conditions specified therein.
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Section 35D of the Income Tax Act provide for deduction of specific preliminary
expenses incurred by the company in connection with extension of its undertaking or
setting up of new unit for an amount equal to 1/5th of such expenses for each of 5
successive previous years beginning with the previous year in which such extension of
undertaking is completed or new unit commences production or operation subject to
conditions and limits specified in the said section.

Section 35DDA of the Income Tax Act states that the company is eligible for deduction in
respect of payments made to employees in connection with voluntarily retirement for
an amount equal to 1/5th of the amount so paid in that previous year and the balance
deduction is available in 4 equal installments for each of the succeeding previous year
subject to the conditions detailed in the section.

In accordance with section 10(34) any dividend income referred in section 1150
received by company is exempt from tax. However as per Section 14A expenses in
relation to such exempted dividend income would be disallowed.

Section 10(38) exempts long term capital gains arising from sale of long term capital
assets in the form of Equity Shares of another company if the sale transaction is subject
to Securities Transaction Tax (STT).

Section 112 provides concessional rate of tax @ 20% + applicable surcharge + education
cess of the capital gains compiled after the indexation of the costs or 10% + applicable
surcharge + education cess of the capital gains as computed without indexation
provided long term capital gains arising from transfer of listed shares have not been
subject to STT.

Section 111A of the Act prescribes a lower rate of 15% + applicable surcharge +
education cess on short term capital gains in respect of transfer of short term capital
assets being Equity Shares in a company and such transactions being subject to STT.

Section 1150 stipulates a tax rate of 15% + surcharge + education cess on dividend
declared, distributed or paid by a domestic company. Further the Section permits set
off of dividend received from subsidiary company if the said subsidiary company has
paid dividend distribution tax on the said dividend distributed and the domestic
company is not a subsidiary of any other company. However such reduction cannot be
taken more than once. As per Section 115JB read with Section 115JAA of the Income Tax
Act, the company will be eligible for credit for 10 years succeeding the assessment year
in which MAT credit becomes allowable with respect to tax on book profits paid.

Section 71 permits loss under the head “profits and gains from business” to be set off
with other income and the excess loss, if any, to be carried forward and set off against
future business income for next 8 assessment years U/s.72 of the Act.

Unabsorbed depreciation, if any, can be adjusted against any other income and the said

unadjusted depreciation can be carried forward indefinitely for set off against the
income in future years.
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Tax benefits to the Shareholders of the company

7
%

Section 10(34) read with section 1150 exempts dividend income received by the
residents from the ambit of tax provided the shares are held for more than 12 months
preceding the date of transfer. Further on such transfer of long term assets, STT ought to
have been paid.

Section 74 provides that the short term capital loss can be set off against both short
term and long term capital gains but long term capital gains cannot be set off against
short term capital loss. The unabsorbed short term and long term capital loss can be
carried forward for 8 assessment years and can be set off against the respective capital
gains in the subsequent assessment years.

Section 112 of the Act provides concessional levy of tax @ 20% + education cess on the
long term capital gains compiled after indexation of the costs and 10% + education cess
on long term capital gains computed without indexation provided the transaction has
not been subject to STT.

Section 111A of the Act stipulate the tax rate of 15% + education cess on short term
capital gains arising from transfer of short term capital assets being Equity Shares in a
company and such transaction being subject to payments of STT.

In terms of Section 54EC long term capital gains arising on transfer of shares of the
company on which STT is not payable, the tax payable on the capital gains shall be
exempt from tax if such gains are invested within six months from the date of transfer in
the purchase of long term specified assets. However investment in these specified
assets cannot exceed Rs.50 lacs during any financial year.

Section 54F exempts long term capital gains arising from transfer of shares of the
company on which STT is not payable if the net consideration is utilized within a period
of one year before or two years after the date of transfer for the purchase of new
residential house or construction of a residential house within three years subject to
conditions detailed in the section.

Non Resident

Section 10(34) read with section 1150 exempts dividend income, declared, distributed
or paid by the company from income tax.

Section 10(38) exempts any income arising from transfer of long term capital assets
being Equity Shares in a company if STT has been paid on sale of the securities.

As per Section 48 capital gains arising out of transfer of capital assets being shares in the
company acquired in foreign currency shall be computed by converting cost of
acquisition, expenses in connection with such transfer and full value of consideration
received as a result of the transfer into the same foreign currency as so initially utilized
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in the purchase of shares and on capital gains compiled in such foreign currency shall be
recomputed into Indian currency.

Section 54F exempts long term capital gains arising from transfer of shares of the
company on which STT is not payable if the net consideration is utilized within a period
of one year before or two years after the date of transfer for the purchase of new
residential house or construction of a residential house within three years subject to
conditions detailed in the section.

As per Section 74 of the Act short term capital loss can be set off against both short term
and long term capital gains but long term capital loss can be set off only against long
term capital gains. However the unabsorbed short term and long term capital gains can
be carried forward for next 8 assessment years and set off against respective capital
gains in subsequent years.

Section 90 of the Act provides an option to the Non Residents to be governed by Double
Taxation Treaty if the same is more beneficial than the domestic law and thus avoid the
taxation of income twice.

Section 111A of the Act prescribes a lower rate of 15% + applicable surcharge +
education cess on short term capital gains in respect of transfer of short term capital
assets being Equity Shares in a company and such transactions being subject to STT.

Non Resident Indian

®
%

Section 10(34) read with section 1150 exempts dividend income, declared, distributed
or paid by the company from income tax.

Section 10(38) exempts any income arising from transfer of long term capital assets
being Equity Shares in a company if STT has been paid on sale of the securities.

Section 111A of the Act prescribes a lower rate of 15% + applicable surcharge +
education cess on short term capital gains in respect of transfer of short term capital
assets being Equity Shares in a company and such transactions being subject to STT.

Section 115D read with Section 115E income from investment or income from long term
capital gains on transfer of assets other than specific assets shall be taxable @ 20% +
education cess.

Income by way of long term capital gains in respect of specific assets as defined in
section 115C(f), the tax shall be chargeable @ 10% + education cess.

Section 115F provides that subject to the conditions therein long term capital gains
arising from transfer of shares of the company acquired out of convertible foreign
exchange and on which STT is not payable shall be exempt from capital gains, if the net
consideration is invested within six months from the date of transfer in any specified
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assets. If only a part of net consideration is so invested, exemption from capital gains
shall be proportionate.

In terms of Section 54EC long term capital gains arising on transfer of shares of the
company on which STT is not payable, the tax payable on the capital gains shall be
exempt from tax if such gains are invested within six months from the date of transfer in
the purchase of long term specified assets. However investment in these specified
assets cannot exceed Rs.50 lacs during any financial year.

Section 54F exempts long term capital gains arising from transfer of shares of the
company on which STT is not payable if the net consideration is utilized within a period
of one year before or two years after the date of transfer for the purchase of new
residential house or construction of a residential house within three years subject to
conditions detailed in the section.

Section 90 of the Act provides an option to the Non Residents to be governed by Double
Taxation Treaty if the same is more beneficial than the domestic law and thus avoid the
taxation of income twice.

Foreign Institutional Investor

.
%

®
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Section 10(34) read with section 1150 exempts dividend income, declared, distributed
or paid by the company from income tax.

Section 10(38) exempts any income arising from transfer of long term capital assets
being Equity Shares in a company if STT has been paid on sale of the securities.

Section 115AD taxes Flls @ 10% + applicable surcharge + education cess on long term
capital gains if STT is not payable on transfer of shares and @ 15% + surcharge on long
term capital gains arising from sale of shares of the company which is subject to STT.

Under section 196D(2) of the Act, no deduction of tax at source be made in respect of
income from capital gains arising from transfer of securities referred to in section 115AD
of the Act.

In terms of Section 54EC long term capital gains arising on transfer of shares of the
company on which STT is not payable, the tax payable on the capital gains shall be
exempt from tax if such gains are invested within six months from the date of transfer in
the purchase of long term specified assets. However investment in these specified
assets cannot exceed Rs.50 lacs during any financial year.

Section 111A of the Act prescribes a lower rate of 15% + applicable surcharge +

education cess on short term capital gains in respect of transfer of short term capital
assets being Equity Shares in a company and such transactions being subject to STT.
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¢ Section 90 of the Act provides an option to the Non Residents to be governed by Double
Taxation Treaty if the same is more beneficial than the domestic law and thus avoid the
taxation of income twice.

Persons carrying on business or profession in shares and securities

«» STT paid in respect of taxable securities for which transactions entered during the
course of business will be allowed as deduction U/s.36(1)(xv) in computing the taxable
business income.

Mutual Funds

¢+ Section 10(23)D exempts any income from income tax, of a mutual fund registered with
SEBI.

Venture Capital Companies / Funds
+»+ Section 10(23FB) exempts from income tax, any income of venture capital company or

venture capital fund registered with SEBI and subject to regulations made thereunder in
this behalf.

34



CHAPTER 6

OBIJECTS AND RATIONALE OF THE SCHEME

The Objects of the Composite Scheme of Arrangement and Demerger between Karma
Energy Limited (‘KEL’ or ‘the First Transferor Company’) and Weizmann Forex Limited (“WFL’
or ‘the Second Transferor Company’) and Weizmann Limited (‘WL or ‘the Transferee
Company’ or ‘the Demerged Company’) and Karma Wind Power Limited (‘KWPL' or ‘the
Resulting Company No.1’) and Chanakya Holdings Limited (‘CHL’ or ‘the Resulting Company
No.2’) and their respective shareholders under Sections 391 to 394 and other applicable
provisions of the Companies Act, 1956 (‘the Scheme’) are given below :

The proposed arrangement between KEL, WL and KWPL now rechristened as KEL would,
interalia, have the following benefits:

(a)

(b)

(c)

(d)

(e)

Creation of separate legal entities of the primary business segments of Weizmann
group companies, being part of the Composite Scheme, viz., Textile/ Export and other
Business in the Applicant Company and Forex Business, Power Business in Resulting
Companies.

Unlocking the values of the demerged undertakings by issuing Equity Shares to the
Equity Shareholders of the Applicant Company by the two unlisted resultant companies
and through listing the said unlisted companies provide the shareholders of the
Applicant Company, to participate directly in focused entities engaged in separate
specific business verticals.

It is believed that the proposed segregation will create enhanced value for shareholders
and allow a focussed strategy in operations, which would be in the best interest of
shareholders, creditors and all stakeholders.

The demerger will also provide scope for independent collaboration and expansion

without committing the existing organization in its entirety.

The Scheme is aimed at protecting and maximizing value for the shareholders of the
companies.
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CHAPTER 7
HISTORY, BUSINESS AND MANAGEMENT — ABOUT KARMA ENERGY LIMITED
HISTORY

The Company was incorporated as Karma Wind Power Private Limited on March 15, 2007
under the Act under CIN No.U31101MH2007PTC168823 Incorporated as a private limited
company having its registered office at Empire House, 214, Dr. D. N. Road, Fort, Mumbai —
400 001 and was converted to a Public Limited company vide fresh certificate of
incorporation issued consequent on change of name on Conversion to Public Limited
Company on 12" March, 2010 with new CIN No. U31101MH2007PLC168823 under the
Companies Act, 1956, then pursuant to Clause 17.1 of the Composite Scheme of
Arrangement approved by the Hon’ble High Court of Bombay on October 29, 2010, the
name of the company has been changed from KARMA WIND POWER LIMITED to KARMA
ENERGY LIMITED vide fresh certificate of incorporation consequent on change in name of
the company on 29" December, 2010.

The Registered Office of the Company is at Empire House, 214, Dr. D. N. Road, Ent. A. K.
Nayak Marg, Fort, Mumbai — 400 001.

A. MAIN Object of The Company

1. To Generate, develop, accumulate, distribute, buy, sell, transmit or
otherwise deal in all forms of Energy including Electricity, Power, any type of
conventional and non-conventional energy like Hydel, Power, Wind power,
Gas, Coal, Light and to take over existing generation plants and companies
and distribution and transmission systems and to renovate the generating
plant and distribution and transmission systems, and to acquire, take over
any license, concessions for energy generation, distribution, transmission.

B. The Objects Incidental or Ancillary to the attainment of the Main Object of the
Company
2. To acquire, purchase, buy, take on lease, sub-lease, take on hire, take on right

to use, sell, exchange, dispose, transfer, trade, lease, sub-lease, give on hire
or otherwise deal with any properties including land, buildings, structures,
infrastructure projects, licenses, easements, options, permits, approvals,
certificates and any other rights for development of alternative energy
through any source of power which may be known at present or which may
come into existence in future and specifically through Wind, Hydel, Solar, Bio-
Thermal and Geo-Thermal or otherwise at such consideration as may be
thought fit.

3. To undertake all forms of construction activity for these purposes including

dams, power houses, roads, and to undertake all types of water works and
related activity for these purposes.
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To produce, buy sell, treat, exchange, renovate, alter, install or otherwise
deal in any type of machine or equipment for generating, distributing,
transmitting energy including electricity.

To deal with all persons including Companies, Government and Semi-
government bodies for these purposes and to deal with all persons including
cities, towns, villages, talukas, districts, docks, markets theatres, buildings,
industries, offices.

To establish new plants and distribution, transmission and to carry on the
business of an Electric, Power, Light and Supply Company and in particular to
construct lay down, establish, fix and carry out all necessary power stations,
cables, wires, lines, accumulators lamps and works, water rights, canals, gas
works, electric works, reservoirs, water course, furnaces, stamping works,
smelting works, factories, warehouses and other works and conveniences.

To institute, prosecute, defend, oppose, appear or appeal in any suit,
arbitration, arrangement, compromise composition or other proceedings; to
refer to arbitration, abandon or submit to judgment, decision, award, to
become non-suit in any proceedings and demands to the recovery of any
debt, claim, sum of money, or for exercise of any right, privilege, demand,
settlement of any claim whatsoever, due or payable or in anywise belonging
to the Company, or others in respect of whom Company is an agent.

To accept donations, gift, with such conditions, restrictions, obligations,
stipulations and liabilities, as are not derogative to the provisions of any law.

Subject to the Banking Regulation Act, 1949, and Section 58A of the
Companies Act, 1956 and rules there under, and to the directives of the
Reserve Bank of India and borrow or raise money from time to time in
such manner as the Company shall think fit, and in particular by the issue
of shares, debentures stock (perpetual or otherwise) and to secure the
repayment of and money borrow, raised or owing by mortgage charge or
lien upon all or any of the property or assets (both present and future) of
the Company, including its uncalled capital, and also by a similar
mortgage charge or lien to secure and guarantee the performance by
the Company or any other person, firm or company, of any obligation
undertaken by the Company or any other person or company as the case
may be, and to purchase, redeem to pay off any such securities, but the
Company shall not carry on the business of banking as defined by the
Banking Regulation Act, 1949.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

To adopt such means of making known the business of this Company as may
be considered necessary, and in particular by advertising in all forms of media
including the press, cinema, wireless, television, boarding, books, periodicals,
photography, cinematography, exhibition and show-room, and any other
means of advertising, and by granting prizes, rewards and donations, and
creating trusts for this purpose.

Subject to the provision of Companies Act, 1956 to amalgamate, enter
into partnership or enter into any arrangement for sharing profits, union
of interests, Co- operation, joint venture, reciprocal concession or for
limiting competition or otherwise, with any person, firm or company,
carrying on or engaged in or about to carry on or engaged in any business or
transaction which this Company is authorised to carry on.

To guarantee the due performance and discharge by committees, guardians,
executors, administrators, trustees, attorneys, brokers and agents, of their
respective duties and obligations.

To promote and enter into a collaboration agreement or agreements with
any company or companies in India or elsewhere, for the purpose of
acquiring all or any of the property, rights and liabilities.

To take part in the formation, supervision or control of the business or
operations of any company or undertaking and for that purpose to appoint
and remunerate any directors, administrators or accountants or other
experts or agents.

To sell, let on lease or on hire, mortgage, assign, grant licenses for or
otherwise dispose of or deal with property, assets or undertaking of the
Company or any part thereof, for such consideration as the Company may
think fit and to sell, improve, develop, lease, mortgage, enfranchise,
dispose of, turn to account or otherwise deal with all or any part of the
property and rights of the Company on such terms and conditions as the
Company may determine.

To draw, make, accept, endorse, discount, negotiable, execute and issue
cheques, promissory notes, bills of exchanges, bills of lading, and other
negotiable or transferable instruments.

To acquire and deal with any property real or personal, to erect any buildings
or other constructions necessary for the business of the Company.

To negotiate loans, underwriting, contracts, mortgages, equality
participation, cash credit, overdrafts and other financial facilities from
banks, financial institutions, Government or Semi-Government bodies and
others for the Company or for any companies, firms societies, and
associations.
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19.

20.

21.

22.

23.

24,

25.

26.

To procure the Company to be recognised in any foreign country or place,
and to establish branches, agencies, showrooms, depots, sales and other
offices or workshops in or outside India, and to discontinue and
reconstitute any such branches, agencies.

To invest and deal with the moneys of the Company not immediately
required, in such manner as may from time to time be thought fit, and to
vary the investment of the Company.

To remunerate any person, firm or company for services rendered or to be
rendered for placing or assisting to place or guaranteeing the placing of
any of the shares in the Company's capital or any debentures, debenture
stock or other securities of the Company, orin or about the organization,
formation or promotion of the Company or the conduct of the business, or
for introducing business to the Company.

To acquire, purchase, hold, sell or dispose shares or securities of Unit
Trusts, whether of a fixed or of a variable character.

To pay out of the funds of the Company, all expenses which the Company
may lawfully pay with reference to the formation or registration of the
Company, or issue of the shares of the Company, including brokerage and
commissions for obtaining application for or taking, placing or
undertaking or procuring the underwriting of the shares, debentures and
other securities of the Company.

To pay for any property or rights, acquired by the Company, either in cash
or fully or partly paid shares, or by the issues of securities, or partly in one
mode and partly in another, and generally on such terms as may be
determined.

To make donations to any person, company or association, and subscribe
or guarantee money for any national, international, charitable, benevolent,
educational, public, general or other useful objects, activity, exhibition or
trade show or for any purpose whatsoever which may be or appear to be
conducive, directly or indirectly to the furtherance of the objects of the
Company or the interests of its members or otherwise subject to the
provision of the Companies Act, 1956.

To create any depreciation fund, reserve fund, sinking fund, or any other
special fund, whether for depreciation or repairing, improving, extending or
maintaining any of the properties of the Company, or for any other purpose
conceive to the interest of the Company.
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27.

28.

29.

30.

31.

32.

33.

34.

Subject to provisions of the Companies Act, 1956, to place, to reserve, or
to distribute, as bonus shares among the members, or otherwise to apply,
as the Company may from time to time think fit, any moneys received by
way of premium on shares or debentures issued by the Company, or any
moneys received in respect of sale of forfeited shares.

To make advances of such sum or sums of money upon orin respect of or
for the business of raw materials, goods machinery, stores or any other
property, articles and things required for the purpose of the Company, upon
such terms, with or without security, as the Company deem, expedient

To apply for and become member of any company, association, society
or body corporate having any objects similar to or identical with those of
the Company, or likely, directly or indirectly, to promote the interests of
the Company.

To pay all expenses of and incidental to or connected with the carrying
on of any of the Company's objects into effect, and to make all proper
payments and allowances in relation thereto, and adopt all acts and
preliminary arrangements (including the execution of preliminary
agreements) in reference to the same.

To pay commission to any person, firm or company in consideration of his
or their subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in or debentures of the Company.

To accumulate capital for any of the business of the Company, and to
appropriate any of the Company's assets to any specific purpose either
conditionally or unconditionally, and to create any depreciation, sinking,
reserve, insurance, redemption, profit-equalisation or other special fund.

To operate a branch of a business which the Company is authorised to
carry on, by means or through the agency of any subsidiary company or
companies, and to enter into any arrangement with such subsidiary
company for any business so carried on, or for financing any such subsidiary
company or guaranteeing its liabilities, or to make any other arrangement
which may seem desirable with reference to any business or branch so
carried on including power at any time and either temporarily or
permanently to close any such branch or business.

To employ officers, clerks, agents, field officers, canvassers, branch officers,
treasurers, auditors, labourers, and other servants and brokers or
commission agents, and to pay or provide for the payment to them of such
salaries, commission, brokerage or remuneration, as may be found fit,
expedient, necessary or desirable.

40



