INVITATION FOR EXPRESSION OF INTEREST FOR SUBMISSION
OFRESOLUTION PLAN FOR
REGEN POWERTECH PRIVATE LIMITED

[CIN:U40109T N2006PT C085606]
Registered Office: Sivanandam, 1% Floor, New No 1, Pulla Avenue, Shenoy Nagar,

Chennai — 600 030

BRIEF DETAILSOF THE CORPORATE DEBTOR

ReGen Powertech Private Limited (hereinafter “ReGen”/*“*Company”) is a company

incorporated under the Companies Act, 1956 and a private limited company having its

registered office at Sivanandam, 1% Floor, New No 1, Pulla Avenue, Shenoy Nagar,

Chennai — 600 030.

SNAPSHOT OF RELEVANT INFORMATION ABOUT THE COMPANY

I ncor poration

Name ReGen Powertech Private Limited
ROC Code Registrar of Chennai

CIN U40109TN2006PTC085606
Date of

December 27, 2006

Class of Company Private Limited
Whether Listed or Unlisted

not

Industry Commercia & Industrial

Register ed Office

Sivanandam, 1% Floor, New No 1, Pulla Avenue, Shenoy
Nagar, Chennai — 600 030

Corporate Office

Sivanandam, 1% Floor, New No 1, Pulla Avenue, Shenoy
Nagar, Chennai — 600 030

Authorized Capital | INR 255,30,00,000
Paid-up Capital INR 248,75,94,600
Regen Powertech Private Limited is engaged in manufacture
of Vensys Energy AG, Germany licensed wind electric
Activities generators of 1.5 MW and 2 MW capacity, and in house

developed 2.8MW by its subsidiary company Wind-direct
GmbH, Germany.
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The Company has two manufacturing units one in Udaipur,
Raasthan and other one in Tada, Andhra Pradesh. At
present the Udaipur factory is closed and Tada factory is
running with minimum capacity for repair of generators. For

more detail s visit www.regenpowertech.com

The Company is currently undergoing Corporate
Insolvency Resolution Process (“CIRP”) as per the
provisions of the Insolvency and Bankruptcy Code, 2016
(“IBC” or “Code”), pursuant to an order of Hon’ble NCLT,
Chennai dated December 13, 2019 (“NCLT Order”). A
copy of the NCLT Order can be found at
www.regenpowertech.com

Mr. Ebenezar Inbarg (IP Registration No.: IBBI/PA-
001/I P-P00754/2017-2018/11286) (“RP”/“Resolution
Professional”) was appointed as the Interim Resolution
Professional (“IRP”) of the Company vide the NCLT Order
dated December 13, 2019 and confirmed as the Resolution
Professona on March 11,2020 by the Committee of
Creditors (‘CoC’) under theCode.
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Pursuant to Section 25(2)(h) of the Code, read with Regulation 36A of the Insolvency
and Bankruptcy Board of India (Insolvency Resolution Process for Corporate
Persons) Regulations, 2016 (“CIRP Regulations”), the RP hereby invites Expression
of Interest (“EOI”) from interested and eligible prospective resolution applicants
(“Potential Resolution Applicant” or “PRA”) for the purpose of submissionof

Resolution Plan in respect of theCompany.

Thisisthe detailed invitation for expression of interest referred in Regulation 36 A (3)
and (4) of the CIRP Regulations.

ELIGIBILITY CRITERIA UNDER SECTION 25 (2) (h)

To be eligible to submit EOI, the PRAs must satisfy the following eligibility criteria,
as approved by the COC in accordance with Section 25 (2)(h) of the Code.

A. For PRAsthat are Corporates- Private/ Public Limited Company, LLP, body
cor por ate whether incorporated in India or outsidel ndia:

Minimum Tangible Net Worth (“TNW”) INR 50 Crore at the Group
Level/standalone in the immediately preceding completed financial year. The
metrics to be relied upon will be from the last available audited financials of
the standalone entity.Or;
Tangible Net Worth shall be computed as aggregate value of paid-up share
capital and all reserves created out of the profits and securities premium
account, after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, and does
not include capital reserves including reserves created out of revaluation of
assets, write back of depreciation andamalgamation.
For fulfilling the Group criteria, the entities shown as part of Group either
must have controlling interest or controlled by or under common control with
the PRA. Control means at least 26% ownership. The entities must have been
part of the Group for at least 3years.

B. ForPRAsthatareFinanciall nvestor s-Foreignl nvestmentl nstitutions(F1 1)
/ Mutual Funds/ Private Equity/ Venture Capital Funds, Domestic/ Foreign
Investment institutions, Non-Banking Finance Companies (NBFC), Asset

Reconstruction Companies, Banks and similar entities
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Minimum Asset Under Management (“AUM”) or funds deployed of INR 500
Crore in theimmediately preceding completed financial year;or

Committed funds available for investment/ deployment in Indian companies or
Indian assets of INR 500 Crore in the immediately preceding completed
financialyear

C. For Consortium

PRA may be a “Consortium”. “Consortium” shall mean any person acting together
with another person as a consortium/joint bidder or joint venture (whether
incorporated or not) for the purpose of submission of the EOI and Resolution Plan for
theCompany.

Lead Member of Consortium Potential Resolution Applicant must satisfy eligibility
criteria mentioned in Point “A” or “B” above, as applicable. In addition, Consortium

should satisfy requirements set out in paragraph 5 below.

DISQUALIFICATION UNDER SECTION 29A OF THECODE

Please note that a PRA will not be eligible to submit the EOI if it or any person acting
jointly or in concert with it is disqualified under Section 29A of the Code (as amended
from time to time, including extant law/ regulations prevailing at the time of
evaluation of eligibility criteria).

In case of a Consortium, each member of the Consortium should be €ligible under
Section 29A of the Code.

Each PRA, along with EOI, is required to furnish an undertaking as per Regulation
36A (7) of the CIRP Regulations in the form as set out in Annexure ‘A’ hereof
confirming that it is not disqualified under Section 29A of the Code.
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2. REFUNDABLE DEPOSIT/ BANKGUARANTEE
Along with the EOI, al PRAs shall be required to provide a non-interest bearing
refundable deposit/bank guarantee or through such other instrument acceptable to
the CoC of INR 1,00,00,000/- (Rupees One Crore) (“Refundable Deposit/BG™).
The Refundable Deposit shall be paid through Demand draft/RTGS/NEFT in
favour of “Regen Powertech Private Limited” payable at Chennai. The details of
the Bank Account are asfollows:

Name of the Bank: State Bank of India
Name of Account Holder:

Regen Powertech Private Limited
Account Number: 39027836672
IFSC Code: SBIN0009930

In case of BG, an unconditional and irrevocable BG from a bank should be issued
in favour of “State Bank of India, Industrial Finance Branch, KRM Plaza,
Ground Floor, #2 Harrington Road, Chetpet, Chennai — 31” with validity till
June 5, 2020, which will be extended for such additional time period as the CoC/RP
may decide. There will also be a 30 day claim period subsequent to last date of BG,
allowed for invocation of the BG. The BG must be from a Scheduled Commercial
Bank or afinancia institution in India The format of bank guarantee is attached as

Annexure-‘B’.

Note: In case of entities with no domestic presence in India, i.e. overseas entities,
mode of deposit shall only be through Bank Guarantee as stated above.

Subject to Clause (f) of Regulation 36A (7) of the CIRP Regulations (“an
undertaking by the prospective resolution applicant that every information and records
provided in expression of interest istrue and correct and discovery of any false information
or record at any time will render the applicant ineligible to submit resolution plan, forfeit
any refundable deposit, and attract penal action under the Code™), the Refundable
Deposit shall be refunded (without interest)/ the BG shall be returned within 30
days of thefollowing:

(@ Reection of EOI of such PRA and/or non-inclusion of the PRA inthefina list
of eligiblePRAS;
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)

©

@

©

Withdrawal of the PRA from the resolution plan process (where such
withdrawal is notified to the Resolution Professional in writing) before
submission of resolutionplan;

PRA failing to submit the resolution plan by the due date as specified by the RP
for submission of resolutionplan;

Submission of resolution plan by the PRA, provided the Refundable Deposit/
BG is not adjusted against any deposit/ guarantee provided/ to be provided at
the time of submission of the resolutionplan;

The impact of any gaing losses on account of foreign exchange fluctuation, if
any shall be borne by PRA without any recourse toRP/REGEN/CoC.

. LAST DATE OF SUBMISSION OFEOI

The last date for submission of EOI is March 28, 2020. (“Last Date”).

Note: Any EOI submitted after the Last Date shall be rejected.

Provided that the Resolution Professional may extend the Last Date, with approval of
the CoC (at its sole discretion).

. SUBMISSION OFEOI

The EQOI should be unconditional and should be submitted in the format attached as

Annexure ‘C’. It should be accompanied with the following documents/ information:

a

For all PRAs - Profile of PRA including subsidiaries (wholly-owned
subsidiary and partly-owned subsidiary if any), promoter and promoter group,

parent company and ultimate parent company and key managerial personnel.

For all PRAs - Copies of Certificate of Incorporation/ Registration and
Constitutional Documents (MoA, AoA) or other equivalent organizational
documents. Copy of PAN card, GST number or equivalent documents as

applicable.
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For all PRAs - Audited financial statements of the PRA for Financial Year
2016-2017, Financial Year 2017-2018, Financial Year 2018-2019and/or its
promoter/promoter group or any other group company as per eligibility
criteria. In case of non-availability of the audited financial statements for the
financial year 2018-2019, the provisional financial statement duly certified by

theManagement.

For all PRAS - A notarized/apostle (as applicable) declaration from the PRA in
order to demonstrate that the promoter/promoter group or any other group
company are part of the same group, in case the interested party is using such
entities for meeting the eligibility criteria. Please note that the PRA shall
provide al relevant documents for its promoter/promoter group or any other

group company, if required to meet the eligibilitycriteria.

A Confidentiality Undertaking in the format attached as Annexure‘D’.

A list of connected persons of the PRASs (including each member of the
Consortium), as defined under Section 29A of theCode.

A statement showing how the PRA meets the conditions laid down in the
eligibility criteria along-with documents to substantiate the same including
statement of disclosure giving details if the resolution applicant or any of its
related parties has failed to implement or contributed to the failure of
implementation of any other resolution plan approved by the adjudicating
authority at any time in the past under theCode

In case of a Consortium, the relevant documents will need to be provided by

each member of theConsortium.

Any additional document/information asked by Resolution Professional or
CoC must be furnished byPRA

Proof of furnishing Refundable Deposit/BG.
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k. EQI shall be submitted in followingmanner:

a Electronically at:regenpowercirp@gmail.com
b. Hard Copy EOI along with the Refundable Deposit/ BG shall be
submitted to followingaddress:

Mr. Ebenezar Inbarg

Resolution Professional,

Regen Powertech Private Limited
397, Precision Plaza, 3" Floor,
Anna Salai, Teynampet,

Chennai — 600 018

5. CONSORTIUMS

Where the EOI is being submitted by a consortium of joint bidders (“Consortium”),
the EOI, along with all undertakings submitted pursuant to this EOI shall be signed by

each member of the Consortium. Please further note that:

a  a Person cannot be part of more than 1 (one) consortium submitting the EOI.
Further a Person shall submit only 1 (one) EOQI, either individually asaPRA or as

a constituent of aConsortium;

b. the Consortium shal submit the copy of duly notarized consortium
agreement/MOU, if any, entered into between the Consortium members, setting

out the respective obligations of the Consortiummembers,

C. Consortiumshouldnotconsistofmorethan4membersandaLeadmembermustbe
identified at the time of submission of the Eol and no member should have a

stake lower than 10% in theconsortium.

d Incase the consortium is of body corporate, TNW of consortium shall be calculated
as weighted average of individual member’'s TNW (value of negative TNW
members shall be considered as Nil). Provided that only such portion of their TNW
as is proportionate to their shareholding in the consortium will count towards the

qualification criteria of TNW under this EOI.

e In case the consortium is of Fls/Funds/PE Investors/NBFCs/Any other applicants,
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the minimum AUM of consortium shall be calculated as weighted average of
individual member's AUM OR Committed funds available for
investment/deployment in Indian companies shall be calculated as weighted
average of individual member’'s committed fund to investment/deployment in

Indian companies.

each member of the Consortium shall nominate and authorize a Lead member to
represent and act on behalf of the members of the Consortium. Such Lead
member shall be the single point of contact on behalf of the Consortium with the
Resolution Professional and the CoC, their representative and advisors in

connection with all matters pertaining to theConsortium;

the members of the Consortium shall be jointly and severally liable in respect of
obligations under the EOI/ undertakings given to the ResolutionProfessional;

if any 1 (one) member of the Consortium is disqualified under Section 29A of the
Code, then the entire Consortium; i.e., al the members of such Consortium shall
stand disqualified;

The EOI must detail the members of the Consortium, the Lead Member and the

proposed percentage holding of eachmember;

No change of Lead Member or any member whose financials have been
considered towards the €eligibility criteria shall be permitted post submission of
EOQI (except with approval of theCoC).

6. IMPORTANTNOTICES

1)

2

CoC has the right to cancel or modify or withdraw the process of invitation of
EOI or Resolution Plans without assigning any reason and without any

liability. Thisis not an offer document and is issued with nocommitment.

CoC has the right to amend this Invitation for Expression of Interest
(hereinafter “IEOI™) or issue further supplements to the EOI or right to
require additional documents from the PRAs without assigning any reason and

without any liability. PRAs should regularly visit the Company’s web site at
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3

4

www.regenpowertech.comto keep themselves updated regarding clarifications/

amendments/ time-extensions, ifany.

It may be noted that the eligibility criteria for PRAs has been evolved in
accordance with the provisions of the Code and CIRP Regulations. EQOIs of
only those interested parties who meet the €ligibility and other criteria
specified herein shall be considered. Resolution Professional/ CoC reserve
their right to rgject the EOl of any PRA and not include them in the

provisional or final list of eligible PRAs incase:

(@ The PRA does not meet the eligibility criteria set outherein;

() If the EOI submitted by the PRA isincomplete or the PRA does not submit
the documents as required under this IEOI or does not submit such further
documents or information as requested by the Resolution Professional for

conducting due diligence on thePRA;

(© If any information/record provided is false, incorrect, inaccurate or
misleading;

(@ If in the opinion of the COC, the PRA is undesirable or not credible or if
the PRA fails to provide information, if requested, to establish its
credibility, eligibility or ability to implement a resolutionplan.

No oral conversations or agreements with the Resolution Professional or any
official, agent or employee of the Resolution Professional, or any member of
the COC, or any official, agent or employee of the Company shall affect or
modify any terms of thisOl.

Neither the PRA nor any of representatives of the PRA shall have any claims
whatsoever against the Resolution Professional or its advisors or any member
of the COC or any of their directors, officials, agents or employees arising out
of or relating to thiseOl.
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6

9

9

By submitting its EOI, each PRA shall be deemed to acknowledge that it has
carefully read the entire IEOI” and has fully informed itself as to all existing
conditions and limitations. Ignorance of law/s will not be treated as any

EXCuse.

The PRA acknowledges that the investment in the Company shall be made by
the PRA on an “as is, where is” basis and the RP or the COC will not be

providing any representations or warranties for theCompany.

All the EOIs received will be reviewed by RP in consultation with its advisors
and CoC and a provisional list of eligible PRAs shall be shared in accordance
with the Code and CIRPRegulations.

For any clarifications on the process of submission of EOI, please contact on

regenpowercirp@agmail.com

Issued by:

Mr. Ebenezar Inbar g
(IP Registration No.: IBBI/IPA-001/1P-P00754/2017-18/11286)
Address for Correspondence in this regard:

397, Precision Plaza, 3 Floor,

Anna Salai, Teynampet,

Chennai — 600 018

Email 1D: regenpowercirp@gmail.com

Registered email 1D with I1BBI:ebiadvocate@gmail.com
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ANNEXURE ‘A’
ELIGIBILITY ASPER SECTION 29A

Execution instructions:

[ To be on non-judicial stamp paper of Rs. 100 for Chennai /Rs 200 for Delhi. The stamp duty
will depend on the state of execution of the eligibility as per Section 29A. Foreign companies
submitting expression of interest / resolution plan are required to follow the applicable law in
their country and ensure that the documents submitted as part of the expression of interest /
resolution plan are appropriately apostilled, and stamp duty paid in India before submission

to the resolution professional.]

The execution of this undertaking must be authorized by a duly passed resolution of the board
of directors of the prospective resolution applicant or any sub-committee of the board (if so
authorized by the board).

Each page of the undertaking is required to be signed by the prospective resol ution applicant
at the bottom of the page and on the execution page, the deponent must affix his’her full

signature and additionally affix the rubber stamp seal of the prospective resolution applicant.

Where the resolution applicant is a consortium, said undertaking shall be furnished by each
member of the consortium.

Kindly fill in the requisite details in each of the items where information is left blank or has

been sought.]

UNDERTAKING

[, [name of the chairman/managing director/director/authorized person of resolution
applicant, authorized by the Board of the resolution applicant for giving such undertaking],
sonof|[ ], agedabout| | years, currently residing at [ Address to be inserted)]
and having Aadhaar / Passportnumber| ], on behalf of [name of the resolution

applicant] having registered officeat[ ] (““Resolution Applicant”, a term whichalso
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includes any person acting jointly with the Resolution Applicant), do solemnly affirm and
state to the committee of creditors (“CoC”) of Regen Powertech Private Limited

(“Company”) and the resolution professional of the Company (“RP”) as follows:

1 That | am duly authorized and competent to make and affirm the instant undertaking for
and on behalf of the Resolution Applicant in terms of the [resolution of its board of
directors/ power of attorney- to provide other necessary details of such authorization].
The said document is true, valid and genuine to the best of my knowledge, information
andbelief.

2 That neither the Resolution Applicant, nor any other person acting jointly or in concert
with the Resolution Applicant, nor any ‘connected person’ (as defined under Section
29A of the Insolvency and Bankruptcy Code, 2016, as amended from time to time

(“Code”™)) and nor any other person covered under Section 29A of theCode:

@ isan undischargedinsolvent;

() is a willful defaulter in accordance with the guidelines of the Reserve Bank of
Indiaissued under the Banking Regulation Act, 1949 [10 of1949];

(© isat thetime of submission of the expression of interest and / or resolution plan a
person who,(i) has an account which has been classified as non-performing asset
in accordance with the guidelines of the Reserve Bank of India issued under the
Banking Regulation Act, 1949 or the guidelines of a financial sector regulator
issued under any other law for the time being in force, or (ii) controls or manages
or isthe promoter of a corporate debtor whose account has been, classified as non-
performing asset in accordance with the guidelines of the Reserve Bank of India
issued under the Banking Regulation Act, 1949 or the guidelines of a financia
sector regulator issued under any other law for the time being in force; and such
classification has continued for a period of one year or more from the date of such
classification till the date of commencement of the corporate insolvency resolution

processof theCompanyandal | suchoverdueamountsal ongwithinterest,costs

Page 130f 32



and charges thereon have not been fully repaid at the time of submission of

expression of interest and / or resolution plan;!

(@ has been convicted for any offence punishable with imprisonment —

(i) for two years or more under any statute specified under the Twelfth Schedule
of the Code and two years have not passed from the date of release from such

imprisonment; or

(i) for seven years or more under any law for the time being in force and two

years have not passed from the date of release from suchimprisonment;

(© isdisgualified to act as adirector under the Companies Act, 2013 [18 0f2013];

(f) is prohibited by the Securities and Exchange Board of India from trading in

securities or accessing the securitiesmarkets,

(@ has been a promoter or in the management of or control of a corporate debtor in
which any preferential transaction or undervalued transaction or extortionate
credit transaction or fraudulent transaction has taken place and in respect of which
an order has been made by the Adjudicating Authority viz. Hon’ble National
Company Law Tribunal (or its appellate tribunal / court) under the Code (other
than a preferential transaction, undervalued transaction, extortionate credit
transaction or fraudulent transaction which has taken place without any
contribution by the Resolution Applicant in an entity acquired by the Resolution
Applicant, prior to such acquisition by way of a resolution plan approved under
the Code or pursuant to a scheme or plan approved by a financial sector regulator

orcourt);

(h has executed a guarantee in favour of a creditor, in respect of a corporate debtor

agai nstwhi chanappli cationf orinsol vencyresol utionmadebysuchcreditorhas

L1f the resolution applicant is afinancial entity and is not arelated party of the corporate debtor, taking into
consideration the Explanation | to Section 29A(c) of the Code, such person may delete this provision.
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0)

0

been admitted under the Code and such guarantee has been invoked by the

creditor and remains unpaid in full or inpart;

is subject to any disability, corresponding to the aforesaid conditions under any

law in ajurisdiction outsidel ndig;

Has a connected person not eligible under clause () to (i) hereinabove.

3 That the Resolution Applicant unconditionally and irrevocably agrees and undertakes

that it shall make full disclosure in respect of itself and all its connected persons as

required under Regulation 38(3) of the Insolvency and Bankruptcy Board of India

(Insolvency Resolution Process for Corporate Persons) Regulations, 2016, as applicable

to the corporate insolvency resolution process of the CorporateDebtor.

4. That neither the Resolution Applicant, nor any other person acting jointly or in concert

with the Resolution Applicant, nor any ‘connected person’ (as defined under Section
29A of the Code)has:

@

®

©

withdrawn or sought any deviation to its resolution plan in any corporate
insolvency resolution process, or avoided or delayed or defaulted in the
implementation of the resolution plan approved by the committee of creditors /
Adjudicating Authority; or delayed or failed to implement any conditions as
contained in the process document / note issued under any corporate insolvency
resolution process (including the submission of any guarantee / security
documents as envisaged under the process document / note of any corporate

insolvency resolutionprocess);
had any resolution plan filed by it withdrawn / rejected or applied to be
withdrawn / rejected from the Adjudicating Authority / committee of creditors

owing to any non-compliance / default byit;

failed to implement its resolution plan approved by committee of creditors /

Adjudicating Authority in accordance with its terms;or
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(O in order to avoid the obligations under its resolution plan approved by committee
of creditors / Adjudicating Authority, chalenged the process document / note or
process thereunder issued by a resolution professional / committee of creditors
with respect to a corporate insolvency resolution process, in any court of law or
sought any deviation from the resolution plan submitted by it which is not

acceptable to the committee of creditors of the relevantmatter.

5 That Resolution Applicant unconditionally and irrevocably agrees and undertakes that it
meets the criteria specified by the committee under clause (h) of sub-section (2) of
section 25 and that it shall intimate the resolution professiona forthwith if it becomes
ineligible at any time during the CIRP of theRegen.

6. That Resolution Applicant unconditionally and irrevocably agrees and undertakes that it
that every information and records provided in expression of interest is true and correct
and discovery of any false information or record at any time will render the applicant
ineligible to submit resolution plan, forfeit/invoked any refundable deposit/BG, and
attract penal action under the Code as per Regulation 36A (7) (f) of the CIRP
Regulations,2016.

7. Any amounts accrued on account of forfeiture / invocation above shall not form part of
assets of Company, and shall be available to Creditors for appropriation in accordance
with waterfall set out in the successful resolution plan or in accordance with Section 53

IB Code, as the case may be, at the end of moratorium.

8 That the Resolution Applicant unconditionally and irrevocably represents, warrants and
confirms that it is eligible under the terms and provisions of the Code (read with the
relevant regulations framed there under) to submit an expression of interest and a
resolution plan and it shall provide all documents, representations and information as
may be required by the RP or the CoC to substantiate that the Resolution Applicant is
eligible under the applicable provisions of the Code and the rules and regulations
thereunder to submit aresolution plan in respect of theCompany.
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14.

That the Resolution Applicant unconditionally and irrevocably undertakes that it shall
provide all data, documents and information as may be required to verify the statements

made under thisundertaking.

That the Resolution Applicant understands that the RP and the CoC may evaluate the
expression of interest and / or resolution plan to be submitted by the Resolution
Applicant or any other person acting jointly with it and such evaluation shall be on the
basis of the confirmations, representations and warranties provided by the Resolution

Applicant under thisundertaking.

That the Resolution Applicant agrees that each member of the CoC and the RP are
entitled to rely on the statements and affirmations made in this undertaking for the
purposes of determining the eligibility and assessing, agreeing and approving the

resolution plan submitted by the ResolutionApplicant.

That in the event any of the statements contained herein are found to be untrue or
incorrect, then the Resolution Applicant unconditionally agrees to indemnify and hold
harmless the RP and each member of the CoC against any losses, claims or damages
incurred by the RP and / or the members of the CoC on account of such ineligibility of

the ResolutionApplicant.

That the Resolution Applicant agrees and undertakes to disclose/inform forthwith, to the
RP and the members of the CoC, if the Resolution Applicant becomes aware of any
change in factual information in relation to it or its connected person (as defined under
the Code) which would make it ineligible under any of the provisions of Section 29A of
the Code at any stage of the corporate insolvency resolution process of the Company,

after the submission of thisundertaking.

That if, at any time after the submission of this undertaking and before the approval of
the Resolution Applicant’s resolution plan by the Adjudicating Authority i.e. Hon’ble
National Company Law Tribunal under the Code, the Resolution Applicant becomes
ineligible to be a Resolution Applicant as per the provisions of the Code (and in
particular Section 29A of the Code), the fact of such ineligibility shall be forthwith
brought to the attention of the RP and theCoC.
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15. That this undertaking shall be governed in accordance with the laws of India and the
National Company Law Tribunal, New Delhi /Nationa Company Law Appellate
Tribunal/ Courts of New Delhi shall have the exclusive jurisdiction over any dispute

arising under thisundertaking.

SOLEMNLY AFFIRMEDAT

ON THISTHE[ ] DAYOF[__ ]2020

DEPONENT

Before me,
Notary/ Oath

Commissioner
VERIFICATION:

I, [name of the chairman/managing director/director/authorized person of resolution
applicant, authorized by the Board of the resolution applicant company (in case of a
company) for giving such affidavit], the deponent above named, on behalf of [name of the
resolution applicant], having registered office at[ ], do
hereby verify and state that the contents of the above affidavit are true to the best of my
knowledge and nothing material has been concealed therein.

Verifiedat] ], onthisthe] ] day of []2020.

DEPONENT
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ANNEXURE ‘B’
BANK GUARANTEE

(To be on non-judicial stamp paper of appropriate stamp duty value relevant to place of

execution)

To

State Bank of India,
Industrial Finance Branch,
KRM Plaza, Ground Floor,
#2 Harrington Road,
Chetpet, Chennai — 31

WHEREAS

A.

[Insert name of the Potential Resolution Applicant/PRA]? incorporated in [India]/
[insert name of country where guarantor is incorporated]® under the [Companies Act,
[1956/2013]]/ [insert name of legislation under which the entity is incorporated] with
corporate identity number [e], whose registered office is at [insert address]
(“Potential Resolution Applicant”) is required to provide a non-interest bearing,
unconditional and irrevocable bank guarantee for an amount equal to INR
1,00,00,000(Indian Rupees One Crore) in accordance with the terms of the invitation
for expression of interest dated March 11, 2020 (“Invitation for Expression of
Interest”/ “IEOI”) issued by the Resolution Professional seeking submission of
expression of interest (“EOI”) from interested and eligible PRA’s for submission of
resolution plan for Regen Powertech Private Limited.

This bank guarantee is required to be issued in favor of the State Bank of India,
Industrial Finance Branch, KRM Plaza, Ground Floor, #2 Harrington Road,
Chetpet, Chennai — 31 (hereinafter, “Beneficiary” for an on behalf of the Committee
of Creditors of Regen Powertech Private Limited), pursuant to the terms of thel EOI.

2In case of consortium, Bank guarantee to be issued by Lead partner as authorized by the members of the
consortium.
3In case of PRA being a foreign entity

Page 190f 32



C. We, [insert name of the bank]* having our registered office at [insert address]
(“Bank”) at the request of the Potential Resolution Applicant do hereby undertake to
pay to the Beneficiary at [e] an amount not exceeding INR 1,00,00,000(Indian
Rupees One Crore) to secure the obligations of the Potentia Resolution Applicant
under the IEOI on demand from the Beneficiary on terms and conditions herein
contained.

1 Now therefore, the Bank hereby issues in favour of the Beneficiary this
irrevocable and unconditional payment bank guarantee (“Guarantee”) on
behalf of the [Insert name of the Potential Resolution Applicant] for an
amount not exceeding INR 1,00,00,000(Indian Rupees One Crore).

2. The Bank for the purpose hereof unconditionally and irrevocably undertakes
to pay to the Beneficiary without any demur, reservation, caveat, protest or
recourse, immediately upon receipt of first written demand made by the
Beneficiary, a sum not exceeding the aggregate amount of INR
1,00,00,000(Indian Rupees One Crore).

This Guarantee shall be valid and binding on the Bank up to and including
June 5,2020 and shall in no event be terminable by notice or any change in the
congtitution of the Bank or the Beneficiary, by any other reasons whatsoever
and our liability hereunder shall not be impaired or discharged by any
extension of time or variations or aternations made, given, or agreed with or
without our knowledge or consent, by or between the Resolution Applicant
and the Beneficiary or the Resolution Professional for Regen Powertech
Private Limited. Provided however that the Beneficiary will be entitled to
invoke this Guarantee at any time until June 05, 2020 and also within 30 days
of itsexpiry

i.e. by July 06, 2020 and also in case wherein the PRA provided any false
information or record in the EOI in accordance with the provisions of
Regulation 36A (7)(f) of the Insolvency and Bankruptcy Board of India
(Insolvency Resolution Process for Corporate Persons) Regulations, 2016. .

3. If any further extension of this guarantee is required by the Beneficiary and/or
the Resolution Professional of Regen Powertech Private Limited, the same
shall be extended to such required period on receiving instructions from

[Insert name of the Potential Resolution Applicant] unconditionally.

4The BG shall be from a scheduled bank in India or a financial institution acceptable to CoC.
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The Bank hereby expressly agrees that the demand made on it under this
Guarantee shall be conclusive evidence that such payment is due and the Bank
shall not require any proof in addition to the written demand from Beneficiary,
made in any format, raised at the above-mentioned address of the Bank, in
order to make the said payment to theBeneficiary.

The Bank shall make payment hereunder notwithstanding any objection by
[Insert name of the Potential Resolution Applicant] and / or any other person
or any dispute (s) raised by the [insert name of the Potential Resolution
Applicant] in any suit or proceeding pending before any court or tribunal
relating thereto and the Bank’s liability under this present is absolute and
unequivocal. The Bank shall not require the Beneficiary to justify the
invocation of this Guarantee, nor shall the Bank have any recourse against
Beneficiary or the Resolution Professional for Regen Powertech Private
Limited.

This Guarantee shall be interpreted in accordance with the laws of India and
the courts and tribunals at Chennai shall have exclusive jurisdiction. The Bank
represents that this Guarantee has been established in such form and with such
content that it is fully enforceable in accordance with its terms as against the
Bank in the manner providedherein.

This Guarantee shall be continuing guarantee and shall not be affected in any
manner by reason of merger, amagamation, restructuring, liquidation,
winding up, dissolution or any other change in the constitution of theBank.
This Guarantee shall be a primary obligation of the Bank and accordingly the
Beneficiary shall not be obliged before enforcing this Guarantee to take any
action in any court or arbitral proceedings against the Potential Resolution
Applicant, to make any claim against or any demand on the Potentia
Resolution Applicant or to give any notice to the Potential Resolution
Applicant or to exercise, levy or enforce any distress, diligence or other
process against the Potential Resolution Applicant. The Bank unequivocally
waives any such right or defence in thisregard.

The Bank further unconditionally agrees with the Beneficiary that the
Beneficiary shall be at liberty to undertake the following, without Bank’s
consent and without affecting in any manner the Bank’s obligations under this

Guarantee, from time totime;
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10.

11

@) V aryand/ormodifyand/orcancel anyofthetermsofthel EOl or
terms of request for resolution plan (hereinafter, “RFRP”) issued to

the Potential ResolutionA pplicant;
(i) Extend and/or postpone the time of performance of the obligations of
the Potential Resolution Applicant under the IEOI or the RFRP;or
(iii)  Forbear or enforce any rights exercisable by the Beneficiary against the
Potential Resolution Applicant under the terms of the IEOI or the
RFRP.
and the Bank shall not be relieved from its liability by reason of any such act
or omission on the part of the Beneficiary or any indulgence by the
Beneficiary to the Potential Resolution Applicant or other thing whatsoever
which under the law relating to sureties would, but for this provision, have the
effect of relieving the Bank of its obligations under theGuarantee.
The Guarantor agrees that the Beneficiary at its option shall be entitled to
enforce this Guarantee against the Guarantor, as a principal debtor in the first
instance without proceeding at the first instance against the Potential
Resolution Applicant.The Beneficiary shall be entitled to assign this
Guarantee to any person subject to receipt of prior written consent from the
Guarantor. This Guarantee shall not be assigned or transferred by the
Guarantor.
Our liability under this Guarantee is restricted to INR 1,00,00,000(Indian
Rupees One Crore) and it shall remain in force until June 5, 2020. The
Beneficiary on its own or for avoidance of doubt through the Resolution
Professional for Regen Powertech Private Limited shall be entitled to invoke
this Guarantee up to 30 (thirty) days from its’ expiry as defined above in
Point2.
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12. No action, event or condition which by any applicable law should operate to
discharge the Guarantor from liability during the currency of this Guarantee,
shall have any effect and the Guarantor hereby waives any right it may have to
apply such law, so that in all respects its liability hereunder shall be

irrevocable and, except as stated herein, unconditional in allrespects.

In witness whereof the Bank, through its authorized officer, has set its hand and stamp on this

day of ...oooviiiiiis at o,
Witness
L Signature
Nameand Address. Name:
2 Designation with Bank
Stamp Name andAddress

Attorney as per power of attorney NO .....................
For:

.................................................... [Insert Name
of the Bank]

Banker’s Stamp and Full Address:

Dated this ..........c.cceunnes dayof ............... 20......
Notes:

The Stamp paper should be in the name of the Bank who isissuing the BankGuarantee.
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ANNEXURE “C’

FORMAT OF EXPRESSION OF INTEREST
[On the Letterhead of the Lead M ember/Prospective Resolution Applicant Submitting the EOI]
Date: [e]

To,
Mr. Ebenezar Inbargj
(IP Registration No.: 1BBI/IPA-001/IP-P00754/2017-18/11286)
Address for Correspondence in this regard:
397, Precision Plaza, 3" Floor,
Anna Salai, Teynampet,
Chennai — 600 018
Email ID: regenpowercirp@gmail.com

Subject:Expression of Interest (“EOI”) for submitting Resolution Plan for Regen

Powertech Private L imited

(“Regen’’or*Company”’)undergoingCorporatelnsolvencyResolution Process
(“CIRP™).

Dear Sir,
In response to the invitation for submission of expression of interest dated February 25, 2020

“IEOI”) inviting expression of interest (“EOI”) for submission of resolution plans
(“Resolution Plan”) for the Company as per the provisions of the Insolvency and
Bankruptcy Code, 2016 (“Code”), we confirm that we have understood the eligibility and
other criteria mentioned in the IEOI and meet the necessary threshold and criteria mentioned
therein and are submitting our EOI for submission of a Resolution Plan for theCompany.
We understand and confirm that
@ the EOI will be evaluated by the Resolution Professional of Regen Powertech Private
Limited along with the COC, based on the information provided by usin this EOI and
attached documents to determine whether we qualify to submit the Resolution Plan

for theCompany;

(b the RP/ COC reserve the right to determine at their sole discretion, whether or not we
qualify for the submission of the Resolution Plan for the Company and may reject the
EOI submitted by us and not include us in the provisional or final list of eligible

prospective resol utionapplicants;

(© the RP/ the COC reserve the right to conduct due-diligence on us and/or request for
additionalinformationorclarificationfromusf orthepurposesoftheEOl andwe
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shall promptly comply with such requirements. Failure to satisfy the queries of IRP/
COC may lead to rejection of our EOI,

(0 meeting the qualification criteria set out in IEOI alone does not automatically entitle
us to participate in the next stage of the bidprocess,

(© aong with our EOI, we have a so enclosed information/documents as required in the
[EQI.

For further information/ queries, please contact:

Y ours Sincerely,
On behalf of [Insert the name of the entity submitting the EOI]

Signature:

Name of Signatory:

Designation:

Company Seal/Stamp
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ANNEXURE-‘D’
CONFEDENTIALITY UNDERTAKING
[ To be on non-judicial stamp paper of Rs. 100 for Chennai/Delhi. The stamp duty will depend
on the state of execution of the confidentiality undertaking. In case the confidentiality
undertaking is executed outside India, such confidentiality undertaking is required to be
apostilled / consularized (as may be applicable) and stamped at the place of receipt of the
undertaking within India before submission to RP.

The execution of the confidentiality undertaking must be authorized by a duly passed
resolution of the board of directors of the prospective resolution applicant or any sub-

committee of the board (if so authorized by the board).

Each page of the confidentiality undertaking is required to be signed by the prospective
resolution applicant at the bottom of the page and on the execution page, the authorized
signatory must affix his/her full signature and additionally affix the rubber stamp seal of the

prospective resolution applicant.

Where the Resolution Applicant is a consortium, said undertaking shall be furnished by each

member of the consortium.]

Mr.Ebenezar Inbaraj Dated [e]
Resolution Professional

Regen Powertech Private Limited

(Under Corporate Insolvency Resolution Process)
Sivanandam, 1% Floor, New No 1, Pulla Avenue,
Shenoy Nagar, Chennai — 600 030

UNDERTAKING UNDER SECTION 29 OF THE INSOLVENCY
ANDBANKRUPTCY CODE 2016 AND REGULATION 36(4) OF THE
INSOLVENCYAND BANKRUPTCY BOARD OF INDIA (INSOLVENCY
RESOLUTION PROCESSFOR CORPORATE PERSONS) REGULATIONS, 2016 TO
MAINTAINCONFIDENTIALITY.
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On 13 December 2019, the Chennai Bench of Nationa Company Law Tribuna
(“NCLT”) has directed commencement of corporate insolvency resolution process
(“CIRP”) against Regen Powertech Private Limited (“Regen™) from 09" December
2019 under the Insolvency and Bankruptcy Code, 2016 (“IBC”). Mr. Ebenezar Inbargj, a
registered insolvency professional, was appointed as interim resolution professional of
Regen Powertech Private Limited by order dated 11 December 2018, which was
communicated on 18 December 2018. He was later appointed as resolution professional
(“Resolution Professional”) by the committee of creditors of Regen Powertech Private
Limited (“CoC™) through voting after 2™ COC held on 06.03.2020.

On passing of the order dated 13 December 2019, the powers of the board of directors of
Regen stood suspended and the powers of its board of directors now vest in Mr.
Ebenezar Inbarg.

It is the duty of the Resolution Professional under the IBC to prepare an Information
Memorandum (“IM”) of the corporate debtor and invite the resolution applicants to

submit a resol utionplan.

Pursuant to the invitation for resolution plans from potential resolution applicants by the
Resolution Professional, we are interested in submitting a resolution plan for Regen

Powertech Private Limited to the ResolutionProfessional.

We require a copy of the IM of Regen and other additional information relating to Regen
and its subsidiaries that may be necessary to prepare a resolution plan of Regen by us,
either directly or through our affiliates, for submission to the Resolution Professional.
We note, understand and acknowledge that:

() You have prepared an IM of Regen in terms of Section 29 of the IBC read with the
relevant regulations framed under the IBC. We further note and understand that the
information contained in the IM is confidential information and can be made
available to a resolution applicant only after obtaining an undertaking of
confidentiality as required under Section 29 of the IBC and Regulation 36 of the

Insolvency and Bankruptcy Board of India (Insolvency Resolution Processfor
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Corporate Persons) Regulations, 2016 (“CIRP Regulations”) only for the purpose

of submitting the resolution plan for Regen;

(i) 1M is prepared on the basis of information provided by the management of Regen
and its creditors. No representation or warranty, express or implied, is given by the
Resolution Professional or the advisors appointed by the Resolution Professional or
any of its partners, directors, officers, affiliates, employees, advisors or agents
(unless specifically mentioned under the provisions of the IBC) as to the accuracy
or completeness of the contents of this IM or any other document or information
supplied, or which may be supplied at any time or any opinions or projections

expressed herein ortherein;

(i) The IM is a dynamic document and may be updated from time to time till a

resolution plan is approved by theCoC,;

(v) Other additional information relating to Regen and its subsidiary companies, if any,

may be necessary for preparing the resolutionplan;

(V) Any additional or supplementary information or clarification besides the IM,
including those provided by way of emails or on telephone or in meetings provided
to us by the Resolution Professional or his team members, including legal advisors

are also confidential in nature and shall be construed as a part of thelM.

6. The IM, together with any other information, material, document or clarification
provided to us, whether as part of the virtual data room or otherwise, including that
provided by way of emails or on telephone or in meetings by the Resolution Professional

or his team members, including advisors is referred to as “Confidentiall nformation”.

7. We are executing this undertaking of confidentiality to maintain confidentiality in
respect of the Confidential Information as mandated by the IBC and CIRPRegulations.

8 In terms of Section 29 of the IBC and Regulation 36 of the CIRP Regulations we

unconditionally and irrevocably agree andundertake:
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() to maintain confidentiality of the Confidential Information and not to use such
Confidential Information to cause an undue gain or undue loss to ourselves or any

otherperson.

() intermsof Section 29(2) of the IBC,to
(@ comply with provisions of law for time being in force relating to

confidentiality and insider trading in relation to such Confidential I nformation;

(b) protect any intellectual property of Regen and its subsidiary companies which

we may have accessto;

(©) not share this information with any third party unless it is shared on a strict
need-to-know basis and clauses (a) and (b) above are compliedwith;

(i) Except as provided herein, we will not disclose the contents of Confidential
Information, as updated from time to time, to any person other than to our
affiliates, including, for avoidance of any doubt, our and their directors, officers,
employees, agents or advisors, including, without limitation, financial advisors,
attorneys, bankers, consultants and accountants, and potential financing sources
(collectively, our “Representatives”) who need to know such information for the
purpose of the Transaction, provided that such Representatives are also bound by
the same confidentiality obligations as us. We will be solely responsible for any
breach of the provisions of this undertaking of confidentiality by any of our

Representatives.

9 We accept and acknowledge that the Confidential Information has been developed or
obtained by Regen through investment of significant time, effort and expense, and that
the Confidential Information is valuable, special and unique asset of Regen, which
provides Regen with a significant competitive advantage, and needs to be protected from
improper disclosures. We further understand and accept that the information contained in
the Confidential Information, as updated from time to time, cannot be used for any
purpose other than for the Transaction. Accordingly, we unconditionally and irrevocably
agree and undertake to ensure that our Representatives agreeto:

() maintain confidentiaity of the Confidential Information, as provided from time to

time,andnottousesuchConfidential I nformati ontocauseanunduegai nto
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themselves/ us or undue loss to any other person including Regen or any of its
creditors and stakehol ders;

keep the Confidential Information safe in a secure place and protected against theft,
damage, loss and unauthorized access and undertakes to keep all documents and
other materials reproducing or incorporating confidential information separate

from its own confidentialinformation;

protect any intellectual property of Regen that they may have access to;and

use Confidential Information solely for the purpose of the Transaction and not for

any otherpurpose.

Notwithstanding anything to the contrary contained herein, the following information

shall however not be construed as Confidential |nformation:

0)

(i)

)

information is or becomes publicly available to us or our Representatives without

breach of obligations as set out herein;or

prior to its disclosure in connection with the Transaction, was already in our or our
Representatives’ possession (other than such information made available by the
Resolution Professional at any time during the CIR process of Regen, which
information shall be construed as Confidential Information and shall be bound by

the terms of this confidentiality undertaking);or

is or has been developed independently by us or our Representatives without
reference to or reliance on the Confidential Information disclosed under this

undertaking of confidentiality;or
information was or becomes available on a non-confidential basis from a source
that is not known by us or our Representatives to be prohibited from disclosing

such information by any contractual, legal, or fiduciary obligation;or

prior consent by the Resolution Professional is provided for disclosure in writing;

or
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(V) information that is required to be disclosed by us (to the extent required to be
disclosed) by any applicable law for the time being in force or by any applicable
regulatory authority or regulation or professional standard or judicial process, order
of a judicial, regulatory or administrative authority (including by deposition,
interrogatory, request for documents, subpoena, civil investigative demand, or
similar process) or the guidelines of regulatory/administrative authority or stock

exchange.

11 Thisundertaking also appliesto Confidential Information accessed through the electronic

14

data room and supersedes any “click through’ acknowledgement or agreement associated
with any such electronic dataroom.

We agree to keep the Confidential Information safe in a secure place and protected
against theft, damage, loss and unauthorized access and undertake to keep all documents
and other materials reproducing or incorporating Confidential Information separate from

our own confidentialinformation.

We understand and undertake, in the event of abandonment of the resolution plan
submission process and non-submission of the resolution plan; or not being shortlisted
for the submission of the resolution plan; or our resolution plan not qualifying for being
placed before the CoC; or the CoC rejecting our resolution plan; or the NCLT not
approving our resolution plan; or in the event the Resolution Professional calls upon us
in writing to do so, we shall immediately return or destroy the Confidential Information
including the IM and other information provided by the Resolution Professiona or its
representatives, without retaining a copy thereof, in electronic or any other form.
Notwithstanding anything stated therein, we are permitted to retain information pursuant
to our automatic archiving and back-up procedures, provided however, that the
copy/information retained by us shall not be used by us in any manner to cause an undue
gain to us or undue loss to any other person including Regenor any of its creditors and
stakeholders and shall be bound to the confidentiality obligations under thisundertaking.

This undertaking of confidentiality, except for the provisions stated in the clause 8
above, shall remain valid for a period of two (2) years after it is executed,

notwithstandi ngwhethertheresol utionplansubmittedbyusi spl acedbef oretheCoCor
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17.

not or whether it is approved by the CoC or not and even after completion of the

corporate insolvency resolution process of Regen.

We understand that if we or our Representatives disclose (or threaten to disclose)
Confidential Information in violation of this undertaking of confidentiality, the
Resolution Professional or Regen shall be entitled to pursue remedies including legal
recourse to safeguard its interest under undertaking of confidentiality. We further hereby
acknowledge and agree that in the event of breach or threatened breach of the terms of
this confidentiality undertaking, the Resolution Professional shall be entitled to all

remedies available under law orequity.

Nothing in this confidentiality undertaking shall have the effect of limiting or restricting

any liability arising as aresult of fraud or willfuldefault.

We hereby represent and warrant that we have the requisite power and authority to

execute, deliver and perform our obligations under this confidentialityundertaking.

This confidentiality undertaking and any dispute, claim or obligation arising out of or in
connection with it shall be governed by and construed in accordance with Indian laws
and the courts at Chennai shall have exclusive jurisdiction over matters arising out of or

relating to this confidentialityundertaking.

Signed for and on behalf of [insert name of entity]

Signature and official stamp

Page 320f 32



