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Sir/ AgIEH,

In continuation to our earlier letter of even number dated 03.01.2025 and in compliance to Regulation 30
of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, please find enclosed herewith copy of
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To

?

W M/s Lanco Teesta Hydro Power Limited,
1-7-37/1, NMDC Quarters, Quarters No. Type IV-1,
Opp. Ramanthapur Church,
Street No.8 Ramanthapur Hyderabad — 500 013.

\Q/M /s NHPC Limited,
NHPC Office Complex Sector -33

Faridabad Haryana — 121 003.

Subject:  Application received u/s 230-232 of the Companies Act, 2013
for approving Scheme of Amalgamation between M/s Lanco
Teesta Hydro Power Limited (Transferor Company) and M/s
NHPC Limited (Transferee Company).

Heled,

I am directed to forward herewith a copy of this Ministry’s Order dated

02.01.2025 on the above subject for information and necessary action.
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24/6/2022-CL-lll
ORDER

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

In the matter of Sections 230-232 of the Companies Act, 2013
AND
In the matter of Scheme of Amalgamation between

M/s Lanco Teesta Hydro Power Limited
And
M/s NHPC Limited

M/s Lanco Teesta Hydro Power Limited having its registered office at3™ Floor,
H.No. 6-3-248/B/1, Dhruv Arcade, Road No.1, Naveen Nagar, Banjara Hills,
Hyderabad, Banjara Hills, Hyderabad, Khairatabad, Telangana, India, 500 034

< Applicant/Transferor Company

M/s NHPC Limited having its registered office atNHPC Office Complex Sector -33
Faridabad Haryana — 121 003.
Applicant/Transferee Company

Present:-

i. Mr. Amit Gupta, General Manager (SBD&C), NHPC Limited
ii. Mr. Tarun Ahuja, Company Secretary (LTHPL)
iii. Mr. Bharat Singh, Senior Manager (SBD&C), NHPC Limited
iv. Mr. Gaurav Jain, Advocate Authorized Representative of LTHPL and NHPC

U

v. Mr. Ishan Khanna, Practicing Company Secretary A

............... for Transferor and Transferee Company

ORDER
{Hearing held on 30/05/2024)

Joint confirmation petition was filed before the Central Government on
09.10.2023 by the petitioner companies with respect to the proposed Scheme of
Amalgamation between M/s Lanco Teesta Hydro Power Limited (Transferor
Company) and M/s NHPC Limited (Transferee Company) u/s 230-232 of the
Companies Act, 2013 read with Government of India, Notification NO.GSR.582 (E)



dated 13.06.2017.

2. The Transferor Company i.e. Lanco Teesta Hydro Power Limited bearing
Corporate Identity Number (CIN) U40109TG2000G0OI1034758 was incorporated on
26.06.2000 under the provisions of the Companies Act, 1956 having its Registered

Office at 3™ Floor, H.No. 6-3-248/B/1, Dhruv Arcade, Road No.1, Naveen Nagar,
Banjara Hills, Hyderabad, Banjara Hills, Hyderabad, Khairatabad, Telangana,
India, 500 034. The Transferor Company became a wholly owned subsidiary of the
Transferee Company with effect from 09.10.2019 pursuant to resolution plan duly
approved by Hon'ble National Company Law Tribunal (NCLT), Hyderabad vide
order dated 26.07.2019 under the provisions of the Insolvency & bankruptcy Code
(IBC), 2016. Thus, the transferor company became a wholly owned subsidiary of
the Transferee Company i.e. Government Company and treated as a Government
Company as per Section 2(45) of the Companies Act, 2013.

3. The Transferee Company i.e. NHPC Limited bearing Corporate Identity
Number (CIN) L40101HR1975G0I1032564 was incorporated under the provisions
of the Companies Act, 1956 on 07.11.1975 as Private Limited Company with the
Registrar of Companies, New Delhi under the name and style of “National Hydro
Electric Power Corporation Private Limited”. The word private was subsequently
deleted from the name of the company on 18.09.1976. The Company was
converted to a public limited company w.e.f 02.04.1986. Pursuant to Shareholders’
Resolution dated 13.03.2008, the name of the company was changed to its present
name “NHPC Limited” and a fresh certificate of incorporation consequent upon
change of name was issued by the Registrar of Companies, National Capital
Territory of Delhi and Haryana on 28.03.2008. The Registered office of the
Transferee Company was changed from the state of Delhi to Haryana vide
Shareholders’ approval dated 17.06.1994. The Equity Shares and Other Securities
of the Transferee Company are listed on National Stock Exchange of India Limited
(NSE) & BSE Limited (BSE). The President of India through Ministry of Power,
Government of India holds 70.95% of equity shares of the Transferee Company

and thus, the Transferee Company becomes Government Company as defined -

under Section 2(45) of the Companies Act, 2013. Presently, the registered office is
situated at NHPC Office Complex Sector 33 Faridabad Haryana — 121 003. '

4, As per Government of India, Notification NO.GSR.582 (E) dated 13.06.2017,

the powers under section 230-232 of the Companies Act, 2013 have been
conferred upon the Central Government i.e. Ministry of Corporate Affairs in respect
of Government Companies. Accordingly, Ministry of Corporate Affairs has the
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jurisdiction to hear and decide the present petition.

B Further, as per clause 13.1 of the Scheme, the entire issued, subscribed and
paid-up share capital of the Transferor Company is directly held by the Transferee
Company along with its nominee. Upon the Scheme becoming effective, no shares
of the Transferee Company shall be allotted in lieu or exchange of its holding in the
Transferor Company and the Transferee Company's Investment in the entire share
capital of the Transferor Company shall stand cancelled in the books of the
Transferee Company.

6. The petitioner companies through their joint confirmation petition prayed
before the Central Government to sanction the Scheme of Amalgamation of M/s
Lanco Teesta Hydro Power Limited (Transferor Company) with M/s NHPC Limited
(Transferee Company) so as to be binding on the petitioner companies and all their
shareholders and all other concerned with effect from appointed date.

7. The Ministry of Power, Government of India being the administrative ministry
of the petitioner companies vide letter no.2/12/2018NHPC dated 20.05.2022
conveyed its approval for the amalgamation of Lanco Teesta Hydro Power Limited
with NHPC Limited. '

8. The application is supported by the Affidavit of Shri Satyendra Nath
Upadhyay, Director and authorized signatory of the Transferor Company, who is
duly authorized to file the same on behalf of the Transferor Company, in terms of
the Board of Directors resolution dated 02.09.2021 & 29.06.2022.

Q. The application is supported by the Affidavit of Shri Suresh Kumar, General
Manager, Electrical (E), authorized signatory of the Transferee Company, who is
duly authorized to file the same on behalf of the Transferee Company, in terms of
the Board of Directors resolution dated 07.12.2021 & 02.07.2022.

10.  Pursuant to the hearing held on 08.12.2022 and order dated 23.02.2023 the
requirement of convening the meeting of equity shareholders of Transferor .-

Company was dispensed with since the Transferor Company furnished the consent, N

affidavit(s) of all the equity shareholders of the company.

11.  Further, the Transferor Company has furnished a certificate from Chartered '
Accountant dated 29.07.2022 certifying that the Transferor Company does not



have any secured creditors as on 15.07.2022. Hence, there is no requirement to
convene the meeting of secured creditors of the Transferor Company.

12.  During the hearing held on 08.12.2022, the representative of the Transferor
Company undertook to furnish the consent affidavit from their unsecured creditor
having outstanding debt value of more than 90% in terms of value as on
15.07.2022. The petitioner Transferor Company vide letter dated 07.02.2023
furnished the consent affidavit from four unsecured creditors (i.e. M/s Jaiprakash
Associates Limited, M/s PES Engineers Pvt. Limited, M/s Patel Engineering Limited
and M/s G E Power India Limited), constituting more than 90% of the total
outstanding debt in terms of value as on 15.07.2022. Hence, the meeting of the
unsecured creditors of the Transferor Company was dispensed with vide order
dated 23.02.2023.

13. Pursuant to the order dated 23.02.2023, it was directed to convene the
meeting of Equity Shareholders of Transferee Company, secured and unsecured
creditors of the Transferee Company as on 15.07.2022 having outstanding debt
value of more than Rs.1 Crore (Rupees one crore). Shri Mohammad Afzal, Joint
Secretary (Hydro) in the Ministry of Power, Government of India being the
administrative in-charge of the applicant companies was the Chairperson of the
creditors meeting for fixing the date, venue and time of the meeting. Individual
notices of the said meeting were given to all equity shareholders, secured and
unsecured creditors whose outstanding debt as on 15.07.2022 is of a value more
than rupees one crore (Rs.1 Crore). The notice and other documents shall also be
placed on the website of the Transferee Company. Further, the Transferor and
Transferee Company were directed to publish notice of meeting(s) in two
prominent newspaper one in English and other in vernacular language of the state
in which registered office of the Transferor and Transferee Company are situated
and also to send individual notice along with Scheme of Amalgamation, Proxy
Form & Explanatory Statement to the equity shareholders of the Transferee
Company and secured and unsecured creditors of the Transferee Company whose
debt value is more than Rs.1 Crore as on 15.07.2022, at least one month before
the day appointed for the said meeting by Registered post/Speed Post/e-mail. The ,
said notices to be published and dispatched shall be duly approved by the-’)'-’
Chairperson appointed for the meetings. Further, it was also directed that notice
and other documents shall also be sent to the Securities and Exchange Board of
India and Stock Exchange(s) where the securities of the Transferee Company are
listed, for placing on their website(s). Further, petitioner companies were also
directed to send notices to concerned Regional Director, Registrar of Companies,
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Official Liquidator, Income Tax Authorities, SEBI, BSE & NSE and other statutory
authorities to send their representation as required under section 230(5) of the
Companies Act, 2013. Further, Central Government allowed to conduct the
meeting of equity shareholders in respect of Transferee Company and secured &
unsecured creditors of the Transferee Company through Video Conferencing (VC)
and to adopt e-voting system and appoint Scrutinizer for the purpose of conducting
poll during the equity shareholders and secured and unsecured creditor's meeting
conducted through Video Conferencing (VC).

14. Further, vide order dated 23.02.2023, the Chairperson for the equity
shareholders’ meeting and secured & unsecured creditors’ meetings were directed
to report to the Central Government the result of the said meetings or adjourned
meeting, as the case may be, within 7 days after the conclusion of the meeting duly
verified by his affidavit.

8 In pursuance of the order dated 23.02.2023, Shri Mohammad Afzal, Joint
Secretary (Hydro), Ministry of Power, Government of India, Chairperson of the
meeting, furnished Affidavit of Service dated 15.09.2023 to this ministry and
informed that in compliance of the order dated 23.02.2023, meeting of the equity
shareholders of Transferee Company, meeting of secured and unsecured creditors
of Transferee Company were scheduled to be held on 29.09.2023 at 12:30 PM
(through Video Conferencing), 02:30 PM and 04:00 PM respectively. Further, it was
also informed that the notice of the meeting of the equity shareholders of the
Transferee Company were sent to all the equity shareholders along with
Explanatory Statements as required under Rule 6 of the Companies (compromises,
Arrangements and Amalgamations) Rules, 2016 on 26.08.2023 by way of email.
Further, Individual Notices has been sent to the Secured and Unsecured Creditors
of Transferee Company on 26.08.2023 by way of an email, who have outstanding
more than Rs.1 Crore along with Explanatory Statements as required under Rule 6
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.
A copy of the Email proving the service of notice to equity shareholders and

secured & unsecured creditors was also furnished to this ministry. In compliance of «
the Order dated 23.02.2023, public advertisement of Notices of the meetings have‘z{;
been made in Business Standard (English-all editions and Hindi-Delhi NCR edmon),__ 2\

——

A \)YUO/'\
A

and Vaartha (Telugu — Hyderabad Edition) dated 28.08.2023 as per Rule 6 of the -

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.
Further, the said notices for the aforesaid meetings have been uploaded on the
website of Transferee Company. Further the petitioner companies served the
notice to the (i) Regional Director, Northern Region, (ii) Registrar of Companies,
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Delhi & Haryana (iii) Official Liquidator, Hyderabad (iv) Regional Director (South
East Region) (v) Registrar of Companies, Hyderabad (vi) Securities and
Exchanges Board of India (vii) Stock Exchanges (BSE & NSE) and (viii)
Jurisdictional Income Tax Authorities on 12.09.2023 through speed post. The
copies of the speed post receipts and letters are also furnished to this Ministry.

16. In pursuance of Order dated 23.02.2023, Shri Mohammad Afzal, Joint
Secretary (Hydro), Ministry of Power, Government of India & Chairperson of the
meeting(s) furnished report dated 30.09.2023 duly verified by affidavit along with
the report of the Scrutinizer. It is stated in the report of the Chairperson that the
meeting of equity shareholders of the Transferee Company, was held on
29.09.2023 at 12:30 PM through video conferencing mode. Chairperson has
reported that majority of equity shareholders representing 99.99% of the total value
of equity shares of the Company (who validly voted through remote e-voting prior
to the meeting and e-voting during the meeting) have voted in favour of the
scheme.

17.  Further, with regard to the meeting of the secured and unsecured creditors
of the Transferee Company whose debt value is more than Rs.1 Crore respectively
as on 15.07.2022, it is reported by the Chairperson, that meeting of secured and
unsecured creditors of the Transferee Company was held on 29.09.2023 at 02:30
PM & 04:00 PM respectively through video conferencing. The Chairperson has
reported that all secured and unsecured creditors of the Transferor & Transferee
Company, present at the meeting, have unanimously voted in favour of the
Scheme. Thereafter, petitioner companies submitted their joint confirmation petition
before the Central Government on 09.10.2023 and prayed before this ministry to
sanction the Scheme of Amalgamation between the petitioner companies.

18.  The Regional Director (Northern Region) furnished its representation dated
06.12.2023 along with the report of the Registrar of Companies, NCT of Delhi &
Haryana dated 30.11.2023. The Regional Director (South East Region) furnished
its representation dated 01.02.2024 along with report of the Registrar of
Companies, Hyderabad dated 07.12.2023. Further, The Official Liquidator,
Hyderabad also furnished its representation dated 05.12.2023. The Regionalﬁ" ‘
Director (South East Region), The Regional Director (Northern Region) and the,
Official Liquidator have raised some observations in their representation regarding, \7
retrenchment of employees of the Transferor Company, to follow the accounting
standard as prescribed by both the companies, payment of applicable fee on the
merged authorized capital, preservation of books and accounts of Transferor &
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Transferee Company. The Regional Directors and the Official Ligquidator also
suggested the Central Government to obtain an undertaking regarding the
aforesaid issues. Further, the Regional Director (South East Region) in its
representation dated 01.02.2024 stated that a proceeding by Serious Fraud
Investigation Office (SFIO) is underway against the previous management of the
Transferor Company and the current management enjoys protection under Section
32A of Insolvency and Bankruptcy Code, 2016 read with order dated 26.07.2019 of
Hon'ble NCLT, Hyderabad. The Regional Director (SER) is not aware of the
outcome of such an investigation by SFIO.

19.  This ministry vide letter dated 02.02.2024 asked the petitioner companies to
furnish para wise reply on the representation filed by the Regional Directors and
The Official Liquidator. Further, this ministry vide letter dated 04.03.2024 sought
comments from SFIO on the representation filed by Regional Director (South East
Region). The SFIO vide letter dated 24.06.2024 informed to this ministry that they
have no objection with regard to proposed scheme of amalgamation, however, they
have suggested to obtain an undertaking from the petitioner companies stating that
the new management of NHPC is bound to assist SFIO in ongoing investigation.

20. The Petitioner Companies vide letter dated 14.02.2024 furnished the para
wise reply on the representation filed by the Regional Directors and Official
Liquidator. Further, the petitioner companies vide letter dated 01.05.2024 furnished
the undertaking in the form of affidavit from their authorized representative and
undertake to comply to the following:-

a. That there would be no retrenchment of any employee who were in service
as on Appointed Date (i.e. 01.04.2022) as well pursuant to the sanctioning of
the scheme of amalgamation.

b. That the Transferor and Transferee Companies will not deviate from the
provisions of Indian Accounting Standard (Ind AS) 103 (Accounting for
Amalgamations).

c. That the transferee Company shall pay the applicable fees and duties on the | g
merged Authorized Capital of the Company. :

d. That the Transferee Company shall preserve its books of accounts and >
papers and records of the Transferor undertaking and shall not dispose off
without prior permission of the Central Government.

e. That all assistance shall be provided to SFIO (Serious Fraud Investigation
Office) for all the matters in relation to the investigation proceedings of Lanco
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Teesta Hydro Power Limited's previous management.

Hence, the petitioner companies replied satisfactorily to this ministry on the
representation filed by the Regional Directors and Official Liquidator.

oy Final Hearing in the matter was fixed on 30.05.2024 and the Central
Government vide letter dated 08.05.2024 directed the petitioner companies to
advertise the notice of the hearing in the newspaper in terms of Rule 16 of the
Companies (Compromises, Arrangement and Amalgamation) Rules, 2016.

22.  In compliance of the Rule 16 Companies (Compromises, Arrangement and
Amalgamation) Rule, 2016, the petitioner companies furnished an affidavit dated
28.05.2024 informing to Central Government that they have published the notice of
the hearing in (i) “The Financial Express” English - All editiong’, (ii) “Jansatta”
(Hindi) - Delhi NCR, (iii) “Business Standard” (English) — All Editions, (iv) “Business
Standard” (Hindi) — Delhi NCR, (v) “Varta” (Telugu) — Hyderabad as per Rule 16 of
the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 on
16.05.2024. Copies of the said newspaper publications are also submitted to this
Ministry.

23. That, a final hearing in the matter was held on 30.05.2024. During the
course of the hearing, the authorized representative of the petitioner companies
attended the hearing and informed that they have not received any representation
after the publication of notice of hearing in the newspaper and submitted an
affidavit in this regard.

24, With reference to Clause 12 (Section Il) of the Scheme, wherein the
Transferee Company intends to alter the Memorandum of Association (MoA) and
Articles of Association (AoA) and also intends to increase their authorized share

capital, it is directed that Transferee Company shall follow the relevant provisions oo,

of the Companies Act, 2013.

23, For considering the proposal of amalgamation, the procedure as required
under the provisions of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 was followed and
transparency was maintained during the proceedings. Sufficient opportunity was
provided to all concerned by way of giving direction to the Applicant Companies for
publishing the notice of Scheme and supplying copies of the Scheme to anyone
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who required so with a view to eliciting views of all concerned to the proposed
Scheme of Amalgamation.

26. Upon the scheme becoming effective, all employees of the Transferor
Company, if any, shall be deemed to have become employees of the Transferee
Company without any interruption of service and on the basis of continuity of
service and on the same terms and conditions as those applicable to them with
reference to the Transferor Company. The services of such employees with the
Transferor Company up to the effective date shall be taken into account for the
purposes of all benefits to which the employees may be eligible, including for the
purposes of payment of any retrenchment compensation, gratuity and other
terminal benefits.

27. Inthe aforesaid facts and circumstances and having regard to the averments
made in the petitions and during the course of the hearing, submission made by
the Applicant Companies and further considering the reports of the concerned
Regional Directors, Registrar of Companies, Official Liquidator and the O/o of
Serious Fraud Investigation Office (SFIO), the Scheme of Amalgamation of the
Transferor Company with the Transferee Company is found to be in order and
hence the prayer for sanction of the Scheme of Amalgamation deserves to be
allowed.

28.  Now, therefore, the sanction of the Central Government is hereby accorded
to the Scheme of Amalgamation between M/s Lanco Teesta Hydro Power Limited
(Transferor Company) and M/s NHPC Limited (Transferee Company) under section
230-232 of the Companies Act, 2013. The Scheme shall be binding on the
shareholders and creditors of the Transferor Company and Transferee Company
and all concerned with effect from 01.04.2022, being the appointed date for coming
into force of the said Scheme.

29. Consequent to the amalgamation of the companies, and the Scherﬁé [ €

becoming effective:-

i. All the property, rights and powers of Transferor Company shall be
transferred without further act or deed to the Transferee Company in
accordance with the Scheme, and accordingly the same shall, pursuant to
section 232(3) of the Companies Act, 2013 be transferred to and vested in
the Transferee Company for all the estate and interest of Transferor
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Company therein;

ii. All the liabilities and duties of Transferor Company shall be transferred
without further act or deed to Transferee Company in accordance with the
Scheme and accordingly the same shall, pursuant to section 232(3) of the
Companies Act, 2013 be, transferred to and become the liabilities and duties
of Transferee Company;

iii. All Court cases/proceedings, now pending by or against the Transferor
Company shall be continued by or against Transferee Company; and,

iv. The Applicant Companies shall apply the Accounting Standards as laid down
under Section 133 of the Companies Act, 2013.

v. The Transferor Company shall stand dissolved without the process of
winding up;

30. It is further ordered that Transferor and Transferee Company shall file with
the concerned Registrar of Companies, a certified copy of this order within 30 days
of the receipt of the same, in Form No.INC 28. A copy of the order be made
available to the parties concerned.

SCHEDULE:-
Copy of the Scheme of Amalgamation is annexed. \

(/

(InderDeep Singh Dhariwal)
Joint Secretary to the Government of India

Dated: ©O2-0(.2025
Place: New Delhi
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SCHEME OF AMALGAMATION

‘OF
LANCO TEESTA HYDRO POWER LIMITED
wisnrie APPLICANT TRANSFEROR COMPANY
WITH
‘NHPC LIMITED
<isicss APPLICANT TRANSFEREE COMPANY
| “THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 230:232 OF THE COMPANIES ACT, 2013
AND OTHER AP?LX;CABLE PROVISIONS AND RULES.

THEREUNDER

“This: scheme {defined herein.after) of ~,-ffméf1‘:gamaﬁim envisages:
‘Amalgamation:.of Lanco Teesta Hydrd Power Limited: {“the
“Transferor: {53 pany") avith NITPC' Limited: (“the Transferee:
:Compaufffj ayZ :Qtﬁar ,‘matmrs’1‘:cﬂnsaquenl;§ﬂ1‘, supplemental,
mr:td&ntal and/m' othervise ';in;tggit;-éylly' ronnected iilfii:ﬂé*.;f’ifh’;

pursusnt 1 the provisions of Seetion 230-232 ofithe Companies

E
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"~ MEETINGNOTICE OF

" THE EQUITY SHAREHOLDERS OF NHPC LIMITED

2013 and rules made thereundet; s notified, amentied ot 16+

o

¢hatted from iime to'time, as miaybe applicable:

The Transferor” Company is: wholly owned ‘subsidisry if

~ Transferee

Company

Company, hence; in consideration Transferce

will not isstie any $Bares indér the Scheme of

Arrangement; The existing:sharehiolding of transférce Compeny

in Transeror Company fill get ‘cancelléd ‘purstiant ‘to; thie

Schieme: of Arrangements Iny addition Transferor-and  Transferee

any are Governmeht Compaty 48 definéd under Sestion'2"

{45)of Compunics:Act; 3012,

TABLE OF CONTENTS

A [BACKGROUND AND . DESCRIPHON OF THE|
| compaiiEs:

IPART B,

"OBJECTS AND RATIONALE FOR THE SCHEMB,

[PARTC |

“CONTENTSOF THE SCHEME

PART A

BACKGROUND AND DESCRIPTION OF THE COMPANIES:
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1 Lanico Teestu Hydro Power Limited: bearing Corporate

identity. Number (cmt U4B100TGR000GOI034758 and:

Permangnt  Account  Number: (PAN) “AARCLT122M

tér reforred (o 8% “he Transleror Company™) was

thcorporated under the provisions of the Cofipanies Act,
1956

26 Jun; 200045 a Private

with: the [Reglstrar ‘of ‘Compariies, Hydérabisd, /Aridhira

Pradesh ;{nex*.***.‘ﬁkmganaﬁ},'«undi'm the name and.swyle of

“Lanico mc%ﬂnm‘tmhnnted" Thereafter; the Qémpany-

hag changed its 'rame 1o “Latico” Tessta. Hydto' Power
Priviite: Limited” on 29% Jude; 2010 Fumther, the

Company, vide shisrcholder's resolution dated 17w

‘December, 2016 was convérted into Public

.agcordingly, the: name. of the Company Was chapged: to)

T"‘fbaﬁqﬁﬁ‘ﬁz’usta:ﬁydﬁm?omr::xfé‘iﬁimix{éd,i“?. The registered office

it the; Transfercr Company was-changed from the state of
Afdliea ‘Pradesh 1o Telangana porenant to The Andhra

Pradest Redfgarigatfon Ak, 2013 Présemtly, the

11 NMDC Quarters, Quarters Noi Type V-1, Oppi

Ramanithapur Church; Street NoB. Ramanthapur

Hydorabad-- SGU@ 130 The email address: of the Transferor:

‘Companly and,
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‘2, The Transferdr Company’ became o wholly  dwned

sisbsidiary” Comipany of the: Trarisferee. Company - with:
effect from'09 Octaber; 2019 pursuant toresalution plan’
dualy approved by Hen'ble Natiorial Cofhpany Law Tribusial
 {NCL) Fyderabd vide order date 26% Julf 2018 un

‘the Frovisions of The Insplvency & Banfruptey Code(ificy
3016, This; become & wholly owned subsidiary andya

“Government Company - ag per Sectioh’ 2 {45) of it

‘Comipanies Aoty 2013 therealter,

‘Number [PAN] AAACNDL49C (hereinafter ‘feférred to) as

*theTransferée  Comipany™)iwas ingorparated lupder the
“provisibhs of the Gompaniés Aet, 1956 o 077 Novemiser,

1975 as Private. Lilmited Company. with. the. Registrar of

“Companies, /New Delhi under thie ‘name’ and' Style of

“Natignal Hydro lectric Pawer Corporation Private

Limfiited”. The word private Whs subséduently deleted fiom

the name of the company on September 18, 1976 The

Company was converted mfmmﬁiii:?iimiferi ‘cotnpany Wl

April'2, 1986 Puisiiant {o"SHareholders" Rbdolution dated

134 March, 2008; the name oftthe company was changed

to!its' present name "NHPC Limited" and"a/fresh: certilicate:

JU




of incorporation’ consequent upon change 'of name way
issued’ by the Registrar iof Companies; National Capital

Territofy o Delhi gt

CHERVAnA oi March 28,2008, THe

Registered. office of the Transféree Company was

from: the :state. of Delli to ‘Haryana: vide Sharehiolders”
;agpwuaj}edkaie& 178 Jine, 1994 Tthqmly Bhares ‘and:
Qthier Sec:urmes,uftﬁe Transferée ‘Company ‘are m,wdm

Nadengl ‘Stock’ Exchange of Indis Litited (NSE) & BSE

Limited (BSE). The President ol lndia thiotgh Minjstry of

 Poviés] Gavecnmént of lidia liolds 70195 pér Skt of cauity
shares. of the Trarisleree Company: and thus; the
“ransferse Company becomes: Government .aéérqgamyi ‘as
defined under Section 2 [45) of the:Companies Act, 2013,

‘Présently, e régistered office Situated at NHPC OFFICE

‘Comiplen Sector- 33 Paridabad/ Waryaria: 121008. The

gmail, @ddress  of  the

PARTB

280-23% of the Companies Aot 2013 and wother relevant

‘provisions-of eﬂwi@empaﬁiésf‘hﬂ, 2018, as ity beapplicable;




CMEETINGNOTICEOF ™~ ot 0 077
HAREHOLDERS OF NHPC LIMITED

T THE EQUITY S

wonld benelit the respective coripanies s

drict of e gﬁiﬁ?ﬁ‘imﬁnﬁéncﬂ? Companies: In order;to.

facilitaté focussed ‘management and icfficient utilisation: of

surplissi assets and reShuréesiof thie Transliror Company, and,
torbring anst and admiiistra
by the Board'of Birectors:of the Transferdr Company and'the

Transferee épmpﬁn}f"ﬂum;‘ij‘; w;)uiﬁ “be'in the interest of each of

the Cofiipaniés ‘4nd their Ircspective ' stakeholders: to; lake

appropriate slegs to oMtk Amialgamation ‘of the Transietor

o and it the Transfefee Corpiny. T Seficte

i shiareibliers

andereditors on:aceount of the following reasans:

:él,lséﬁfgﬁﬁfﬁm iﬁqmpagy‘fvfs aswholly owned! subsidiasy of the.

Transferéd  Comipany.. ﬂgp;ﬁﬁﬁﬁﬁﬁiﬁr@,:af? the: ﬁ*l?fméf&rar

Cormpany: and’ ithe Te

sferée Company by way el

Amalgamatitn: would resilt in moie effcient LGN of
capital and create-a:consolidated bask for futire arowth of
‘the Transferee Company:

1.2Withd vm s ‘%,‘t_ga‘"éi'acﬂ:itaxéi fé&mscﬁ:'rﬁanagemant and efficient

wilizatioh, of iassets @hd Fesoutecs, of (he Transleror
Company, it s considéred Qesirable o aielgamas the

Transferor Campanyﬁ'iﬂ‘l the TmnsfethampﬂhW

1.3 Consolidation. of entities. will cnable most opHimum

refléctivy of the combinud resources: Thiswitl also resuitin

38




greater” transparency and ‘greater’ aeeountability o the

sharchelders;

- LACopsotidation of entities will-resultin sighificant vedugiion.

in ithe “multiplicity  of 1eghl and -regilatory; compliances
reqiired at present fo-be carried out by the both the
Cnmpamesand also-avoid ;ﬂi‘tﬁﬁé&ﬁfﬁp n!‘ administrative’

furictiotis arid eliminate wultiple récord-keeping:

e v BlGFESaid FASORS, It 7S, conside

expedient to sindlgamate. Transferor ‘Company. with
“Fransféree ‘Company: in sccordance with this Scheme,
pursuant to- Seclion 230-232 and other relevant provision

of ‘i'cbmpaﬁiés Act 21313, and the Camﬁrpmyf(@émpmmisc‘

and Artngement) Rilss 2016 ade theterider,
PARTC
GONTENTS OF THE SCHEME' -

Part Cis ~ﬁi!‘.’;iélhﬂ:ﬁiﬁmf‘fciiioxﬁhg,?&‘twtibnme'»

[Bection1 | Dedls with the Definitions, Tterpretations and |

‘Share Capital

[ Section 11 | Deats. with the amalgamataon: of the Transferor |

| Company. with «the Transferee Gompany in

, ?atzz:z;r@iam:ie;wﬁh’ Seciion 2(1B) of the Income Tax:
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Act, 1961 and Section 200:232 of ie|

|(Compariies ' Act;, 2013 and ‘other’ rejevanti|
'}

gpmw' siots of the Lompames Mt, 20 13;.as iy

' he* apphczahle

iﬁ#@ﬁﬁ,ném ',3;136“!13 wai'h the consiciemtian farzfama!gamamm

af ht‘:Tranﬁfermﬁampanymmthg’[‘ransferea

Bentiﬂnw ‘Deals with the aceounting treatment in the

 books of the Transferee Company

[BectionV | Deals with general terms: and conditions:|

applicable to.the:Scheme:

SECTION T

(DEFINTTIONS, INTERPRETATIONS AND SHARE CAPITAL)

1. For th¢ purposes o thi§ Schere, pnléss repugnant fo-the

skiing oF context. thereof, the following expressions: shall

have the meaning e mentiotied hefeiri below: -

“A¢t™ or “The Act” means. the Companies Act, 2013

‘ineluding any. rulesand fegy

helndes any Staritory, fé-ehuétment or ‘amendmenitls)

ithereto, from time to'times




1.30

appeinted and suioriied to ke iy

such-other date as the Central Government (C6) or any

ather:competent authority may direct.

“Board of Diréctors™ in' wefarion to the Transferor

imay be, shallmean their réspiestive Board of Directors,

a‘anﬁ‘*-uplcss@ﬁf 4s repugnant to: the context or otherwise,

titited-ar

implementation of this Scheme on behalf ¢

+wof Birectors.

“BSE” shall meanBSE Limited:

“Cential Government™ Mcand the Ministty of Corporate

Amalgamation in. its present form: isssubmilted for

gangtioning of the-Schemie unter Section 230-232 and

Aet, 2013 8§

may be-applicable..

1.6

“Eifective Date™ means the date on which the certified
‘dipy of the Ceatral Governrnientls) arder under Section
230232 of the Aot are filled With. the' Registrar .of

Companies;: NCT of Delhi andHaryana, in teems of

dion for e

[“such. Bourd:

U - "”,..";;‘* o
ed KA
Subs’ ite

- /”/)\- p

4L
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ini this Sehéirie to the date of “coming

info effect of this Scheme™ of “cffectiveness of this
Scheme” ‘or “Sﬂh&me taking effect” or other similar

expredsions shallmear the Bifective Date.

7. “pauity  SHarels)™ nieans: tHe equity shiares of the
Transferor.or Transferec:Gompany ‘as the case may be,
1’-8’ “Gmemment Cnmpany’! m;::ans vaemmggt Qg mpany

&8 defined under Scction 2145 of Compariigs Act, 2018,

1:9: ‘T Act™ancans the'Ini
sstatutory: modifications, ‘amendinents, restatements. ar:
‘fesenactments' thereof; ‘Fom, time to time and'to. the
esteRtin forde,

1.40. “LQW" or “Applicable Law" includes all. applicabile

stamtcs: enactiments, acts of legzeiamrc .or . Parliament,.
Izms'_m :qrdim;nms; ~rules, bye.-ﬁl‘aws_;‘ el:egula;tmns;

nétificatians, guideliies; policies,  directions; directives

ol any gove

Tribunal, Board] Court:of thdia of any other cotntry or

jurisdiction as spplicable

111, “Listing Regulation™ micans ‘SEBT (Listing Obligations

and Distlosure Reguiréments) Regulations, 2018 =nd
ineludes. any amendment Y modification:  ‘made

thereunder,,




112, “MCA ‘Notification™ /means: Mitistry: of Corporase

Affaies Notifitiori dated 13 Jure; 2017 in which the.
word *Tribunal" was substittited by the word “Central
‘Government”.
1.13, “NSE? shall fican National Stock Exchange of India:
Limitéd. |

1,74, “Officlal Liquidater” of “OL" rmehns Oficial
Liguidator having jurisdictionover the Transferor-and
‘ "I“mns&;rcc Company:

115, “Regional Diréetor” - fiivans. the Regional Dirvotor

having jurisdiction over the Transferor and Trarsfered
Company.

Registedt  of Coiipanies, the NCT of Delhi: and

ansferce 'Company and the Regisiar

of Compenics, Hyderabad' for Transferor Company.

1:17. “Rules” ‘meane tHe Companies ‘{Compromises

Arfangements and Aralganian

oris) Riilés, 2016
- 1.18. “Scheme” or. “this Scheme” or “the Scheme™ medns:

lh’e present Scﬁfcm‘a:&fsﬁmalgqmaﬁun framed under the,

‘provisions of Section230-232 of the Companies Act,,

2013, and othér. apslicable: provisions, it any, where

ainder the Transféror Company. is. proposed o e
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‘iﬁbmpaniés‘ {ROC}[ ;

amalgamated with - the: Transferee ‘Cornpany /in ' the
present farm or wiili any modificatin(s) approvedor
vimposed. or idirected. by (Members/Creditors (of the.

respective Corpanies. andfor by Registrar of

‘February) 2017 whichiprovides'rio

Holding ar

“SEBI' Notification™ .means’ Notification No.
/SEBI/LAD/NRO/GN/2016:17/029  dated 15

F‘n

SEBIJ Stock Escharige in. case: of merdet betwesn:

‘Whilly Gwned Subsidiary;

1:21“Transferor” Company” means Lanco Teesta Hydro

Power Lirited, a5 defined in. Clausé 1l Part A of this

“Sehme.

1.22. “Transferce Company” means NHPC Limited, as

‘defined: iniClause 3 of Part/A of this Scheme.

1123, “Transferor Company's Biisiness” shall’ medn tHe

entire business of thie Transferor Compdny; including.

all its: assets, rights; Yicenses and powers, leaschdid

rights* and all its’ dobits; ‘outstandingls); labilities;

duties; obligitions dand eriployces 25 on the Appainted

Date:

ifigial hquidawr (@L} g Cemtml

Sprioval fro

4h



‘Al terims anid words:which are used: in.this Se‘i&em&nar(d‘: not.:
defined inthis Scheme shall, ‘unless repugnant or Soritrary to

e context! oF mieaning theréof, have  the ‘same ‘meaning

preserited to'themander the Act and ‘othér. Applidable Laws (as:
“defined above); rules; regulations; bye-laws, as'the case: may.be:
‘orany statutory modificationor:re:cnaictmént thereof from time.

i e,

2. INTERPRETATIONS
In.this:Scheme, unless the context otherwise retuires:

2.4 Réferences to the singulas incllide-a

and Vige-versa and Teféronce t6 any.gender inchide all’
“other genders;
222 References: to persons: shall include. individuals; firms;.

By, ‘corporates  [whether ncorporated - or  un-

norporated) dssodiaticins and patrie

2:3 The-headinigs are:inserted'for ease of reférerice only and:
ahallmt arfc:ctmeuonstrumm or interpretation of tHis
schiemne; ) |

24 Refefonces: to a clavise or paFagraph or Schedule, a¥
:Aapgiieafﬁl‘gt:f shall besdeemed: to he:reference to.auclause or

‘paragrapliior Scheduls of i Seheitie;

s
YD,
x’ \'95“‘%._,_“._.,_

N
PSR
PR
e
£
I

&9
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2.5 Any phrdse fintroduced by the terms: “incliding’ -or:
“inchiade™ ar-*inter alia® or7any similar expression: shall be:

jconstriacted as illustrative ‘and shall'not lifif the mieaning;

’ «of the words pitceding those lerms;
%6 References to dates and times shall be construed to,be
‘references to Tndian:dates and times;

2.7 RefeTences 16 & documient include an® amendm

supplement, fo, of Teplaceinent or movation of; that
document;, '

»2;§:ﬁ¢;f¢;cnpcqiztg ithe swmds:%?Iien:w‘ﬁ,sfmmiqf*gn?;‘:‘i hamhy'md
‘derivitives or similar wiords refer to this entire Schemg;
SHWoHAE) and exprevsionEs), cliewlisre defined Yin e

Scheme will have the mesningls) respectively ascnbcd 16

e,

8.4 The share capitall of the Transferor Company,-as:on.

March, 2022 was as under:

“Authorized capital
| 250,00,00,000 Equity Shares of Rs. 10/:2500,00,00,000"




i

orntal _ e zsgo'on,m’gm

1ssued, Subscribed & Paid up capital

i

| 14,40;50,000 Equiiy’Stiares ‘of RS: 10| 1,44/05,00,000

dach

gt

: Tctzﬂ — st 1’%’05’00&00

‘3.27There has bren. 1o change proposed i the’ authorised

{capital’ of the Translror ‘Company after ‘the appointed.
date, However the issued,. subscribed or:paid up oapitalof
the” TMwnsferor  Company has Increased o

RS 2500100,00,000(TWenty Five Hufidred: Crores)) alr

-appointed date.

- %:3The share capital ofithe Transferee Company, as on 31#

' ;'Mﬂ.’mii ’2929 wasias u,ncigr*

Tssued, Subscribed -and Paid-up
| capitat.

| 1004,50,34,805 Equity: Shares of Rs.
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(1@ eEn

[10045,03,88,080  |10045,03,48,050 |

3.4 THere ha

been no chisnge in the issurd, subseribed;or-

phid up, capital of the Transferee Company afiér appoiated
date: |
SECTION 1T
4,TRANSFER AND. 'VESTING. OF ‘THE TRANSFEROR

COMPANY'S BUSINESS

‘Bifectivie Date, the Transferor 'Céiitpany's Business: shall

-stand transferréd to'and bt vested'in-and/or be dedmedian
‘have been wansfeired to and vested inoand managed by
the Transferee Company; in accordance :x_{éith the

provisions of Sections 230:232 of the Aot and all ‘other

applicable provisions.df thie Kot and ather Applicable Laws

and in compliance: wiﬂ‘uapmvi sions aﬁé’&cﬁbnﬁﬁﬁ‘ﬁ) o the:
IT Aot dnd witheut ‘any furtier act, deed; instrument,
mitter ‘o thing, So &8 to BecoHiE as avd Fom ihe
Appdinted Date; i, the manner provided Hereunder, the

‘assets; tprqperﬁ-::s_,; rights, privileges-andidebts, labilities;

48




duddes’ gnd. obligations; as. the cése may be, of the

“Transferce Company, and’ farther that it shall” fiot be

ncessary’ to obtain ‘@1@:’1{:3;;3&1}'&,:of'fg;ny"tlﬁifda.jpatty:":qxf:other'«

| gement by

perstin, fehB s a Party (6 Any Contract o aih

st of whi

dehts; liabilities, duties and: obligations; as the case may

be; have:arisen, irvorder to give effect ta the provisions of

4.2'Withour ‘prejudice to the ‘generality of the abeve, in’

partictlar, the Transferor Company’s Business:shall: stand:
:"vgsteéi i the- Transferee” cqmpany iin. the “manner

deseribediin Clauses 12,116 42,19 below:

wéffect from the A‘\ppamted Daté, the Transks
‘Company’s- activities - and/ operations shall: stand
vested it (het Tranislerse. Company without any

Farcher decd or act, togethicr  with (all thelr

institutions, a8 the case may.be on = going coneerm -

Basis and the Transferee Company shall-continie .

the “sctivities: and busifiess  operations of ‘the

ich ‘such. Ausets, properties; rights, privileaes;

487
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“Trangferor Gompany post the! amalgamation.
{“Aectivities and Operations”)

. fpon this'Scheme: becoming: affective, the: past

traick 1ecGFd of the ‘TFanger i inéliding

B

imitation, .the: cxperxence, tredentialsiang
market share shall ‘be:.deemed’ to: he thx traek

récord. of the "Transferee Comipatiy for all

nd egulatory purposes

the purpdses of eligibility, standing, evaliation and

‘participation. «of the' Transferee. Company. in: all

existing and future bids; tendets and contrac

" Regord"),

tipon cccurrence of the Effective’ Date and with:

effect ‘from: the Appointed Date; ‘all the ‘asssts,

tamipible oF Intangible of Uie Transferos Company 5§

Jare. mpvable’ or iincorporeal in natire or et

otherwise ‘capable ‘of ‘transfer, by manual or

‘consteitive delivery nd/or by ‘endorsement and

'schemie; -shall -stand; wested in the “Transferee

Company and’ shall become'the: property and’an




Have ovcurred by mamial delivery, or ‘endbrserent:

and delivery, as appropriate to Lhepmpcnytmng

“vested “and the ‘title to. sich ‘property shall be

degmed: to thave’ wanslurred accordingly: All othier

U

miovablc . properties: of the “Transferor: Company,
including sundry - debtors, deferred tax assets,
seriice twx nput. eredits, CENVAT icredits,
VAT/salés tax. credits, Goads and’ Sévice  Tax

Credits, outstanding loans and ‘advances, if asy;

secoverable in wcashor ki

wodeived; bak: balatices aiid déposies; if any, with,

tHe government,quasi-govérnment, local and other
authorities ~and. bodies, clustomers and other
ipersons, ‘shall-witheut any further act,/instrument;
or ‘decd, become he property of the Transferce:
Cimpany, and the same shall dlse bé déemied fol
‘have- been transferred by way -of :assignment or:

deli

ery-0f possession of the respective documents;
asimiy be appropriste iH this tegatdl, No'stamp

movable properlies being vested in the Transferes

f::eqmmny;“fi“i&nvﬁﬂié;&sses%é”]f

nd ‘or for value 1o be-
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424 Uponodcurience "ol the ‘Bilective Daté dnd with:

effect. fiom the Appeinted Date;

‘all immovable

properties, if any, innludmg Hand! together with the
buildings ‘and structures standing' thercon:of the

Trarisferar Comping, Whittier freehold or leasehald

and)all doctirients of title, Fight

relation: thereto sHall’stand: ‘transferred 10:-and be.

vested 4 andfor ‘be. deemed 1o have been:

wansferréd to add  veSted, i He Transforee
‘Gompeny, without any furiher act or deed donelor
being. required’ ta: 'be done. By ‘the Transiéror

Cotnpany, and/or the Transferce: Company. ‘The.

“Pransferes Comipaniy shall be'entitled to'ekercise il

rights and. privileges attached fo fhe immpvable

properties. & shall ‘be liable 16 phy-the. ground rént

and taxes and fulfit-all obligations: in refation. to:or

applicable 1o such immavable properties: ‘The

mutation or ;substittition '6f the Aitle &0 ke

1mmovab1& -,j};umpeﬁ.iés; Shﬂfi,,; upcm this scheme

hecoiing effective, bevmade ‘duly recorded i ithe

mafne of fhé Transferés Company by the

‘appropiiate authorities plirsiiant (o;fhe seaction of

this - Scheme: b:,«* “the Centfal Govemment in

52
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Ayt aft

‘agiordancs with The terms. hercol; (“Timovable

Assets"),

Upon cccurrence of the  Effective Datesonéd with

éfféet fromi (e Appoinited Date; all ‘cheques -and

after the Eliective Date. shiall be accepted by the.

Bainkeis'of thie Transferee Company and credited to:

the decotint of-the Transferee Coripary! Similarly,,

the Banker of the Transfeite Company shall hionour:

chﬁques issued hy the Transferor Corpiatiy for:

‘othéF negotiable tnstruments”)

(inclusding ‘the-tax ‘under MAT & lax dedueted at

Solafcs (“IDSY); Paid by the' Transleror  Company

@fﬁngfﬁegﬁﬁ@mpmyzsan& the “Transferee, Company

shall. he mﬁﬂed 40 eldim ‘eredit fl‘bjn such

ftaxesfduties, paidagainst its tax/’ duty liabilites,

motwithstanding that ‘the ceriificates) challang or:

‘other documents for:payment of such taxes/dities:

e Eﬂ'm:m-e 'Dfﬁm ,i(ﬁdhgqncs and:

33
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ot ingtimenit o deéd edoms thie:

“effevt friom the Appeinted Date,

are in-the name:of ’Ti‘aﬁﬁéfmr?éampany;}sﬁss‘Itﬁms‘aasc.;

may be!(“Paxes & Duties”}

Bpen jocel

‘other authorities:and bodies, castomers and other

‘persons: of Transferor Company f#hél],r~ﬁéiiuuﬁ"any

operty ol thie
Teéindfetce Compasy (“Sunidey Dibis, Oubstanding
Loans and Advances, Investments and MAT
Credit™)

Uitk eccufrense of the Effcotive Date and with

contingent Yiabilities: (ncluding any: guararties,

sacuntv gure‘rg g’iifem ot cm,;eméz;;ij, duties,

‘whether or ﬁé‘b j:,o«ftir?iﬂ&df i‘f‘tﬁn‘n ini the books of

accounts: or disclosed” in: the '‘balance sheet of

le‘Emﬂwa Ciczmpauy s’hall bcc‘mm- and bc deemed

ie ‘of the Effeciive Date s with

‘all debts, tiabilities; .




{inchiding any goaranties; security; siirety given. or”
extended], duties, obligations and guarariteesof the

Traisferes Compary and

diseliarge and S4(isfy the same.

1135, hereby clarified thatiit shallfriot beé necessary-

to obtain consent ¢f any:third party. or other person

AVl s A pEELY toTany cntEEacL o Tarfangoment by

- wistue of which' sieh debis, Nabilities' duties and:

obligations have-arisen. invordei to give effect to the
‘provision sof this peragraph: Where any- of the

lisbilities @ngd: obligations. - utibuted to  the

Trahsfersr Company-as onithic Appéintéd Date have
‘been :&ishnﬁ;ggélf by the Transferor ‘Company after
mt‘. ..#ﬁﬁpbint?:ﬂ,l;ﬁﬁfczcand‘:.pﬁbr:f to 11;h§:fﬁﬁé&:ﬁvéﬁﬁaté}.,
‘Suieh-diséhargs shall be deemed to- have been for

‘anid on'belialf 61 56 Transfercé Conpany; (“Debts,

‘Liahilities: and Contingént Liabilities”),

22010 Ise far a5 the mssetsof the Transferor Company:

%

uritis, mortgages,

e egriceriie

thic existing see

Chrges, edcuimbrances ‘o liend (hcieifiaftcr

referred to asithe *Encumbrances®) over the asséts
or any part thereof, if ‘any, transferred’ to. the

“Travisferes Compariy in 168 of this-Scherme and

23
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selatig to the Liabilities of ‘the. Transféror

. Company, shall, after the Bffective Date; without

‘ainiy Tusther act or decd, Sotitintie o velats oF atiack

the asséts and F‘mﬂmﬁﬁ ﬂf the Tfansfcree
Gloriany o Ay Hrk HissaTior to%ssy f i Sllics
a5Ets of the T
Transféree Company pursuant: tothis Scheme; save

‘tortherextent warranted by the terms of any existing

and consistent with' the joint.obligations assumed
by -them. aunder: sush: armngemems{“
|Bficumbyances”}.

AZN1 Upien Geevirrence of the Bffetive Dite and With

effectfrorm: the Appaifited Date, iall Bontracts, Tetters
of inteat; deeds; ‘bonds;. agreements; insurance

policies, "~ schemes, ‘arrangemicnts ‘and Cothef

instnrerits o whatsoéver natuire inirelation. i the

Transferor Company o which: the Transferor

Company is & party or to:he benefit 'of which:the

Trafisfetor Company may be eligible; KAl be inifall




forge. and effect against: or jin. favowr of the

Transferee Company and my""¥:e~>enforc¢&; as fuly

and elfectually s if, instead. ol th Tesnsferor

Company, the Transleréd Company, had been o

party o beneficianyor obligée thereto. [“Contracts,

‘Lietter:of Intent; Deeds, Bonds cdtb.%}

42,12 Upon oecurretice of the Effective Date-and with

‘effegt from the Appéinted Date, all permit, grarits,
allotment, ‘recommendations, rights; entitlements;

‘Hzenses,” registrations: and; Intellectus! Property

Rights inclitding trademarks; tenancies; privileges,

pavvers, fagilities of ciery Wit

Whatsoever netire i refation 8 th

/€Company to which the Transferor Company is a
patty: to or to, the ‘Beniefit of which the Transferor

Coripany ey be eligibe, shall be enforceable as

1stead ol the Transieror
Company, The Transferce Company ‘had been a

party

Grants,  Allotment Redonmimendations,  and’

4.2.13 Upon-ocourrence of the Bffective: Date and'-with.

effect fromi tife Appointed Date, all! Statutory

jior benefieiary. or obligee’ thereto. (“Permits,

o

>

o

Clig 30
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ticenses; no-objéction certificates, permissions;,

TS
entitlements, or’ rights ‘required; to carry, on' the.
«aperations:of the: Trarisferor, Company orgranted to;

Transferor Companyincluding excise/ tustom/sales

Aaxf VAT, ("Valug Added Tax"}'{Godds and Seiviee

Tax: excmptioneoncessional'zate benefits, it any,

without furthier 'get lor deed “and shall ‘be

appropristely transferred of assigned by the

‘staturory’ authorities conceined heréwith! in favoli
of the Transfétee Compary’ Gpon' vesting of the
‘Transferor Company's Business pursuant to: this

statutory and regulatory

permmiissitiits; environmentdl approvalsand o

inchiding the, statutory licenses; permissions ior

approvals or consents tequired: to: carry’ on sthe

apératisis of the Tiansferar Company shall ves

and/become avaitable to the ‘Transferee: Company
pursuant ito this Scheme. [“Statutory - Licenses,:

No-Objection: Certificates, Permissions and

Registrations éte.”).




,,,,, =3

with the provisions thereof, if.so requiied/underany

Jaw: or otherwise, execute deeds: of -confirmation:or.

othér writings or arrangements with any party .

Tranaferor’ /Company to! WHich the ¥

‘Company Is &party; in-order to give-formal effect to;
{the: abiove provisions. THe Transféree: Company
‘Shall mnder thie -provigions, of ihe Sehicine, be
deemed 1o be autharizéd 1o éxecute: any sich
writing.onibehalf of the Transferer ééxﬁﬁéﬁjﬁﬁﬁﬁfm
carry out or perform all such. formalities or

complisnees’ Teferred to! above ‘on part "ol the

srer  Gompany. (MOther Writings and

- Arrangemenis l

4.2:15/Uon "the @orning; into. efféct of the Scheme; the

resoliations, f ‘any; ‘of ‘the: TrARSIERSH Company

which are validiand subsistirig on the Effect

& Dite

shall ‘continue to. be valid ‘and subsisting and be-

cotisidered -as resolutions of ~the “Transferee

Coinipany ‘and if any $ilch Fosclusions have upper

monetary or other limits béing imposed: vindér the

time aftér-
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_provisions of the ‘Act; tor any sather applicable
provisions, then said limits shall'be  added and
“shiall sonstituite the agarepate of the sald lifits in

‘the Transfetee Corfipany. [“Resolutions”)

5.TAFF, WORKMEN AND - EMPLOYEES OF THE

5 Uponthe Sehieme Besoring elfective, All sriplayees of the

“any intepnaption of service and on the basis of continuity

“Tranéféron Company, if ‘atiy, shaltibic deemed to

Have

lbecome: :employees:-of ‘the Transferee Campany without

6F servicend oh HHié §ante terris and conditions as those

5.2 '

applicable: ta them with: reférence to the’ Transferor
'Comi?aﬂ:{ .on the Effective: Date. The services of such:
‘employees ‘with' the: ‘Transferor: Company up to the

‘Effettive Date ‘shall ‘be taken /fite aecount for ‘the.

virposes of al

cligible, inclading, for the purpose-of payment of dny-

retrenchinient compensation, gratviity and other terminal
briefits,

‘Upon the Schieme hecoming effective, all-contribations: to,
funds and géhemes iivrespect of provident fund; employee

State  insurange  -contribution, gratuity’  fund,

superannuation fund, stafl welfare $chemp or any other

benefits 1o whidh the emiployees may be

60
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special schemes:or ‘henefits created or existing for ‘the-

‘benefiv of 'such employees of the Transferor Gompany

‘with e providions. of duch, shemes or fiinds: and’

‘Subjgot: o Applicatle Laws, thie existing provident fund,

employeié state indUrance -contribution, gratuity - fund,

siperannuation fund, the. stafl welfare ‘sehieme

other schemes: or ‘benefits créated: By the Transferor

Gormpany for tHie smployecs stiall be-continued ion the

existing  provident, ‘and,, employee SEEE  imsursnce

contribution,, gxfa;i}t:i’i{g' fund;; superannuation fund; staff

Transferor Company for all purposes whatsoever in

relationto the adninistration or operation:of all such

fnds; schemes and. biénefits,. dange with the

terms, provided in the respective dégiments pertaining to

ssueh funds; schemes and. benefitse Ttds tfie aim and
dntent thait all the rights, Suties; powers and obligations of

‘tHE Transferar Comipany in Felation (b Suéh finds;,
it isferiar ¢ y _

ﬂiﬁdaﬂy

o,

bl
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‘schémés dnd ‘beneéfits shall ‘hecomc these: wof the

Transferee Z:Campanx” Where :a,pgﬁqaﬁlég triistees

lincliding the- Board! of Diféctors. of tBé Traneferdr

6. LEGAL PROCEEDINGS '
6.1 Upon: the: coming into: effect of this Scheme; all ‘suits;

actions; -and ‘ottier progeedings includivg légal -and

taxdtion procesdings; (incluiding ftﬂ&fﬁrexmywsmmfﬁiz«r-, P

quas%—_;u dicial authoriw or mbnnal] Ty crxagamst ithe
“"Transferor icbmfgpames;: peﬁdinjgi»qg,} :!‘;hi‘c;' ‘Elffccuve L’gaw-’

shall be continued-and j or chforced by Of agaist the

“Transféiée "Company a5/ efféctially and in the Same.

nd to.fhe §ame extent as if the.same had been
instituted by or against the Transferee Company.

6:2'The Tranisierse Coinpany/shall have all légal, \axation

sther: progeedings initiatéd by or,against the Transferor
Gompanies: referted to in sub:Clause 6:1 above
transferred to.its nameas SOQ"L‘,QS”;;;\S' mnwnablvpgs,gsbm

after the Effective Date and 6 have the sameé: continied,

R R T,
KM%




proseey

i reliation fos

‘and erforced by or:apainst ‘the: Transferce

Company.

63 On and from the Biféctive Date; the Transfetes Compaity’

‘shiall wid may, il FEQUiHEd, initlate’ any Tegal ipiobetdings

‘the Buisiness of the Transferor Caimpany.

7, CONDUCT, OF BUSINESS UNTIL THE EFFECTIVE DATE-
721 With efféct frdm the Appointed’ Date and: v 19 and
smehuding the Bifective Date:

‘dipmed ‘to Have Beer carrying on all its ativities
“and operations, for and on behalfof snd in' triise

“for the Transferee Company.

7:1.8 Al profits aceruing: or m‘ﬁéiﬁ_gj tb'f"-‘fh&f{"ﬁfansfe‘m

 (Companyand all taxes:thereof including but nox

Mimited 'to Bdvancs tax, TDS, MAT credit, .

, taxes withiheldfpaid in 4 foreign
‘couinitry, valiic, added taxes; sales tax; service: tax,

‘GﬁﬂdsanﬂScwmc Tax gte.) or 1oss

8 arisiig or
itiousted by it stiall, for all Burposés, be theated o

‘the profits; taxes or [psses; as:the case may be; of

‘the 'Transferee; ffﬁompang;‘ﬂ ’I‘he '"m",‘} ‘payments

fincluding, without Nmitition income: 4%, service
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tax paid

wiade and daly

and buisiness

b

tax, EXCist duty, ceritral sdles tax; applicavie stite

valug added tax, Goods and Service' Tax o)
‘whet

“tax or otherwise howsoever, by thei Transferor:

: .éampértg from tfl,e:ﬁppﬁinteds Date tothe Effective

Dat, shial) b deéiiod (6 be paid by the Transleres:

edings; be dealt

with. mcoordingly. Any tak dediacted: at sovirce: by

the Transferor Company/ Transferce Company on'
tansqctions with the' Transferdr Company
Trangferee Qompany, if any {from Appointed Date:

1o Efféctive Date) shall be deemed: to 'be :advanice:

by the “fransferee Company and: shall} in.

all proceedings, be dealt with dccordingly.

of taxat

payment made iy or'to be made by the Transferor,

:'Cbmpm:q;,nfshéﬁ be made-or ‘deemed to have heen.

‘eomplied with. by the Transferee

‘Company;
“The “Transferor Company shall’ carry on its

‘activities and operations with reasonable diligence




wrm

e

frideminities, - léttérs of eomifort or sconimitment
cither for themselves or anbehalf of any third
party, ‘o sell,transfer; alienate, charge, morigage
oy enamiberor deal i iy of ifs resHRetive ASs0s,
iexeept-
4 When' the same:is in l‘;hmordi'nm;g::camsmazf&’ﬁ'

busihess; s " carried ‘on ‘by tHe ‘Trangferor

Company] 6c-
Scherie; or
c: When written’ consent of the Transferes
Cormpiiny ha teen'obtainied in this regard.
72 With effect. from the Effeéive. Date, e “Tramsfiree

Company whconditionatly and irrevocably agrees. and

‘undertakes to pay; discharge:and satisfy al

/and obligations’ of, the Trénsforor Company’s Blisinéss,

to *ﬁléﬁ'émgpingpmﬁs‘ians. ‘
73 The: Transferse Compary shall be sntitled, pending the:

safiction ol ‘the' Scheme, {6 ‘apply 14 the Coibral

ointed Date, inorderito give effect

b2
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Goverrimen: and -all other dgendies, departments and.

aﬁthariﬁéaf:v‘cancernﬁéi asiare necessary under any Law,

goniract or are othirwise considered neéssary; for such

consents; ‘Approvals and sarictions which Hie Tensfetes
@Gmpanyf may require to effectually-own :-nncﬁa:agerﬂie ‘the:

ﬁggﬁiﬁgssgﬁr@?ﬂ;.fsr@srémr Company:

8. CONTRACTS,; DEEDS AND OTHER INSTRUMENTS:

8.1 Subject to the wthér provisions:infl the ‘Scheme; and!

pursuant-to the wrder of the ‘Central Governifwent
| sanctishing: the Sehems, umnmﬂs‘mcmbmmmamw

effect, -all comusacts;. $ehe

insurance  policies; gmmnmcs, ‘c’i‘eezxis,; 'ismasj,‘

agreemoerits; arrang;:me‘ﬁtsr cand other ih:st’rumem’ta

ﬁnﬁlﬁéfngs "zﬂfﬁiwnam;%ie ,flk:zas;ca; ﬁﬁaiﬁmmr@:ﬁumﬁ

¥

amhk)ﬁfmszjgifdﬁt‘hﬂs‘ﬁﬁ,ﬂim td;i}fi‘{);‘f‘tSE'«Wﬁatésdevérma'tﬁw o

which:the Transferor Cothpany is & party, orilie benefit

to which the “Transferor Campany imay be eligitle,

subsisting or operative immedidtely on or before the

ffective:Date; shail ‘hfcﬁéinv,i‘i;illzii‘érﬁé.:téhﬂ:eﬁéét.hgﬁiﬁ&i%ﬂr~

in favour of the ;"i"mpsffcm.ea Cnmpanv and’ may: Be:

‘enforeed a8 fully-and cffcttively s if instéad

L of dhie

66
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Trangferor Company, the Transferee Company Had been’

a party or:beneficiary thereto: The Transferee: Company

shall enter Into and/or issue and/or execute deeds; in

writings of Gorifirmation or eriter it aay: tripartite
agreemént, confirmiations | of novaliond: fo: whiith  thie

“Transieror @.ongpany’ willy if necessary, also Be a party in:

order to give formal effect, to: the provisions ‘of this
the “Transfecée Company shall ‘e déedied 1o te

authorised to cxecute -any such: deeds; writings. or

confirmations -::mbtzhal[’mftlw'l‘mﬂsfﬂmrCampany and

part of the Transfefor Company, 1o give: ¢ffect o thie
provisions of this:Schene.

1t 1sh¢rebyc!ﬂﬁﬁad ﬁhaﬁib}t;\giﬁixe‘:dffithfpmﬁis‘ibnsszbf‘

the' Schieme andjpursuant o' the ‘order- of the Central!

Governmnt sanctioning the Schetme; fipon theSéheme:

coming iinto -effect; -all rights, 'setvices, obligations; .

es; responsibilities unidertaken by or if favour of

he Transfersr ‘Comipany uhder -afiy comtrattual

mrrangements shall attormatically: stand. transterr

and msted?iﬁran&ié or shall be .deemned ito have: Been:

tfﬂhsfé::tt:d’ toranid vested in'the Tean s§f¢ ree Company and:

61
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83

all bénefits (- which the Transferor Company iscentitled
to: shall Be available to-and vested mmd[ ﬂr\’:s‘ﬁ‘iaii be

deemed to lave- been) available: to-and vested i (e

Teansleiee Company, a8 & Suceessar

entitled todeal with The

Transferée: Compariy. $hall b

sdme in place and instead of the Transferor: éorrgp&ny-,{as

if the same were originally petformed o conferred pbn

o given o issucd’ fo)or exeditted i favoiir of e

Transleree: Company, and’the rights and benefits under.

the same will be available to the Transferee Company,

without * any farther ' set ‘or désdi The Transferee

Company, *‘-‘ha“dlsfhm’gt ﬁh :‘l?hligémﬁ%'ii't“;:i%éﬁ“cﬁté i."l?éﬂ?'ﬁ

?pasrmcm ol service -z-@hﬂ:g«::s;: under: any contractual
arrangemgn}:{s’fimtmd iof Lhc Transfamrcompany

“Withiout prejudice 1o thé aBove, the Trarisieree Company

shally. if S0 desitable or required o ‘bécome necessary,

Aipon the coming: into effect of this Scheme a.nd.’i'mﬁx%

effect from e Appointed. ‘Date, entérinto and/or issie.

‘and/6r excouts decds, wifings GF confirmiativns of entet

‘into ny, tripartite arrangements; to which the Transferor

f.,omp'mv willy if riecessary; also ‘be: pm‘l}* A arder 153 glve

“formial effect to the provisions of tﬁ‘ia Sehen

68
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extent that thie Transferee Compariy, is requited priof 1o/

thie: Bifective Date te join in such.deeds; writings or

‘¢onfirmiations, the Transfores Company shall b entitled:

d.of; behalf“of and: in: the: name of the.

Transferor Company,-as: the case may be. Fiirthér, the

‘Transferee Company shall be:deemed:to be authorized to:

exeoute sy slch/deeds; writinigs ‘of confitimations ony

Behalf o]

nplement or
carry:out all formalities: requited on. the part of the
Transferor Company to: give: effect. o the: provisions f

this Sheine,

Q.1 _ﬁpani;;acmmnm:adfﬂ.th&:ﬁﬁﬁt:eﬂbe Date and 'with ieffect

From:thie Apipoiiited Date; 3l taxes and-duties payableby

th “Tranisléror: Company (inctiding o

ok Act, 1961, Customs Act; 1962y Ceritral

1944, State Sales tax laws{ Cenitral Sales Tax-Act, 1956,

VAT, ‘Sérvice tak, Gogl ard Service Taxand all other

Applicable Laws ¢ Transfiror:

- Company from: the Appointed Date onwaids,. incliaditg

: aﬂ sir:lwnce ek payments, tax {Jﬁdﬂdﬁéd@g at: source;y

aiifiniumm alferitate tax, any Yelund and claifs shall, for




S8l purppses, be (réatéd ne taxes, advante tax paymenits;

tax deducted at source or refunds and:claims; ‘as the
:s.ca.sezmagg‘:bez;;.nf"ﬂmﬁﬂ’bangfému:cgmgsny; :

9:2 ‘With éffect from.thie Appointed Date, all the dediictions
otherwise admissible 1o the “fransfeior Company

mehiding payment. -admissible on actual payment ‘or ion

deduction: of ‘appropriate: taxes:or ‘on>paymient ‘ol TDS,

et) Will 5 eligibleas dedction &

upon:fulfiiment of required conditions under the/IT Ack:

9:3 (Upon: the Schm‘zwx ‘Becoming, ielective; all unsavail

eredits andexeriptions, dnd othier Statitory Bengfits,
incliding. in respect “of income. tax Hlincdluding: taix
dedueted aﬁ;‘:éﬁﬁfcﬁéj;Ji‘a’iéé:ﬁdili}ﬁéﬁf’fﬁﬁisﬁm@;zatf%r,anw tasx,
etc:), CENVAT, customs; walue addcd taxy sales: tax;
service tax, Goods:and; Service Tax (GST); il dny, clg. as

a the Appointed Date o

ihe Traisfetor Company

is entiled: to shall’ be availdble ‘to and vest in 'the

Transferes Company, withiout any furthur act of:deed.

‘procegdings/ appealsof whatsosver nature by or'against
‘the Transferor Company: shall Be coritinued: andf or

?enfbrtzga ‘by: the Transferce Company. Further; the

70




‘aldrerhentioiied  proceedings aball for abate ot be:

diseontinited nor'Be i any way prefudicially

reason;of the éonsolidation. of the Tran

sferm

i Gorpany

‘with the Transferer ‘Company: or anything. contained in

thié Séheimie.

9;5 ‘Upon: ithe 'Schiemie: brocoiring efféctive, e T

Company is. permittel] o révise.and Gle jtsinconie ik

return; witbholding tax retimm, including tax deducted at

drtifigatey, sules taxfvalue added’

seryice tax returns, goods; and gervide fax returns and:
other tax retirns for the périod commencing onand from
the ‘Appointed Date; “and to: claim :réfﬁﬂdgfzéﬁeéitg,
plirsiEnt to the provisions of this Scheme:

96 Upbn,the Seheme Betotiing dflective; any TDS deposited,
TS ceriificates issued o TOS réturhs fled by the

“Transferor %Eébmp'amy,si?cﬁting torthe Transferor Company -

Péitainitg to theperiod after the Appointed Date shalli

«cpntitivie o hold gogd’as if such TDS ‘amounts were'

dﬂpemtcdpm‘&mrhﬁaams were issued and THS returns.

’v;q_e@*gfﬁ]éaihysggﬁ ?i?ﬁméférmf@bmpmy;,A
97 AlL'thé exgenses incurred by the Transferor Company’

and  the Transferee Company in: reldtivn to the

-amalgamation. off the ‘Transferor Company with -the'

11
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‘Compatly shall be allowes

‘Transferee ' Company, including stamp duty expenses, 'if
-any,shall be allowed as. dediicfion to the Transiéiee:

‘Company-in sccordance with the Section 35DD:of the:

Ieorhé Tak Aét, 1961 bvei'a peridd of 5years beginning

‘with: thel previous year iy which. the Sclieme becores:

effective.

98 Any refund mnder (e tax laws -due. to “Transferor

erit rothe assuSshenits made on the

iy shall Betlong 1o and Be received by

the Transferce: Company: The relevant authorities shall
e Hound to transfer:to the account of and give credit for

the game o' the: Translofce, Company upor dhe

wdocuments being provided:te the said atthariting

g? Sub_xcctthc provisiorof Income Tax Act, The: Transféree:

o, carry forward ! business

‘lg8Ses  ‘or ‘Unabsorbed depréciation of Transléror

:,éompany_, asat vthclﬁppoiﬁte’df Diite;é'

10; COMPLIANCE WITH LAWS

the provisiens / requirements of Section 230-232 of the

At for the ‘purpose of amalgamation of ‘the :entire

12




2y

- pusiness and the whele.df 1 ndertaiﬁhg(s;bé;pz:qpcrﬁésfapfﬁff

f:".(li'&ﬁﬂii:ibsﬁf it:i'sjg'iﬁfé}nsfﬁfru’r Gampanywnﬂm the

Company..

102 Upor 1He ‘Sehetne - betoming ¢ffective the Transferor

Compaiy and the Transferce Company are expressly.

returs, If required:

10:3 Filing of the certified’ copy of the orderof the Central

Go\‘mm:lcntsanaﬁanmgthisSchemewnth'm R

bedacmt,ﬁ to bevsufficient for cr&gﬁuﬁngarzzgmﬁaﬁginfg‘. the

chirges in favour of the seeuted eréditors, if dhy. of the
Tratisfersr Compitiy, as fequifed & pér the provistons of

this: Scheme.

A0:4-Pursuant. to SEBY Notfication’ dated 115% Pebrimy,

2017; the Trangferés Conipdny which hag its . cquity
stiares listed 'on NSE & BSE' is exemipted: (fom ihe

application’ of Regulation 37 of Listing Regulations and

o~

theréfore, No NOC:orObservation letter s required from

gither SEBIor NSE.& BSE;

5 Sinde {he Scherme fnvolved Transferor Company, aiwholly
owned v:s'ttﬁfs'fidfary{ of Transferse Compzmy, e

requirement for valuation for determing shaire swapis

13
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not applicable “and there fairness “opifion: from: &

or 8 ot applical

11. COMPLIANCE WITH PROVISIONS OF IT. ACT

«Gopditions: 12

sting 16 *Amalgamation” as spesified vider
‘Section 2B} df the IT-Ack: If-any, téris or provisionsiol the:
‘Scheme: isfare inconsistent with the provisions of Section

Zflﬁ}ntthcl'l‘ﬂct, thepmmsmns of Section 218} of the IT'

fo comply with Sectitn 2(1B) of thie ITAGL
such ‘modification toinot affect.other terms, or ‘provisions of

thie Scheme.

12, INCREASH TN AUTHORISED SHARE CAPITAL

320 The entire anthorized: share capitad of ¢

Cormpany amounting to Rs:2500,00,00000 siiall stand:

ransfétied 16 and cottitined with: thu amh orfred"share:

eapital of the Transierce Company without an¥ urther

‘et or.deed. The filing fees-andstamp duty already paid:
by the Teansferor “Company ‘o {is" authiorifed ‘share

chpitall SHANl be-desiied 16 havé e S0’ paid| by ithe

- Trarisfére Coimpany on the combined aiithorized shafe




capital and, accordingly, -the Transferee: Company. shall’
mot ‘be required to pay any: feeqf stampduty on the

‘authorized share icapital '§oin¢roased, THe app

oning: of ithe ‘Stherme 'shall ‘be:deemerl to be the.

‘@pprovél for increasciin the authorkied share capitaliof
the. Transferee: Company: under Sectiort 61 of the
‘Companies: Act, 2013:gnd othér applicablé proyisic

122 Upon. schermé becorming dffective; thie authorized share

‘capital of the Transferes ‘Company shallaummaucalk\' :

‘o on the patt of the T§

‘payment of stamp duty and payitient of fees payableta
chistrarof Camp;mles, by ﬂ'“’ authouzcd share capxtal

of the Transferor Company.

12,3:UpoH the Scheine’ becoming: éMfedtve, Artitle V of the

‘Memioraniduim - of Asseciation and Clause: 5:of Articles of
Associationof the Transferee Gompany: relating 1o the

“authorized shate ¢apitdl shall, without any further' act,

instrument or deed, be and) stand altered, modified: and
amended pursuant to Section 13, 14 & Section: 61 of the

‘Companies Act, 2013 or any:othier applicable provisioris

15
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of thie Ack, @ thé case riay b and:

e Féplaced witli'the:

following
“The Authorized :Share: Capital of the Company is Rs:
17500,00,00,000 - (Rupees . Seventeers Thousand: Five
Hundred Croves), divided' into" 1750,00/00,000, Equrity
Sharesiof RS 10/ éach
SECTION i
13 CONSIDERATION

T8.1/Thie cnieé ssiied, subseribed an

of the: fTransferor Company -is difectly held' by the

“Transferes Company:along with; its ominee: Uon the

Scheme: bccomiﬂg,eﬁeffecﬁweg,_snaf;s'hams ofittie Transferee

Company ‘shall be allotred

holding in the Transfer

Company s investiment inthe entite. share capi

Transferor Company:shatl stand ‘cancelled. i the- bodks:

of the Transfered Comipary.

132 Uponthe coming info.effect of the Schere, the: Shar

«ertificates;. representing: the shares held by “the

| TransfercsCompany’in the Tmnsfi:mriﬁnmganys’haﬁ‘bw

dedmed. doibe cancélled: Without anyg i

Jiew or exchange ol its

‘Cotnpany and th¢ Transferee




SECTIONIV

14, ACCOUNTING TREATMENT IN THE BOOKS OF THE

TRANSFERBE COMPANY

14.1 Upon the coming Int effect/ol: this Sclietne and With

€ffect’ Fram the Appolnitéd Date) amalgamiation:
‘Comirion aﬁ!iﬁffdﬂ!ﬁﬁﬁiﬁé&&z;éﬁtﬁﬁiﬁaﬁhﬁf" asdefined ‘in
ﬁppﬁndm Cof Inmanﬁcmunﬁng Stm‘xdam QmiAS} 108
for Businiess: Combinations préseribed inder Sgstion 133

(GfiEhE Coipamiss Act, 20130 Tt Wollld iter

aindlude

“thefollowing:
34.1.1 All assets, labilities-and: reserves:of the: transferor which
were appearing o the consolidated financial Statererits

o the Grovp insingdidtely before the metger sHall become

& part of the (separate fiisncial statements: of the

travsferes;

14,12 All the assets ad liabilitiss racorded if e beoks of thie:
“Trafisféfor Company shall be récorded: by, the Trafisferes.
Company at the réspeétive book values as reflected in'the

books -of the;y‘,%'fmnéfutnr;f‘éompanyv;a@gqq theﬁPFﬂmmd ‘

Dati':_j,i

. hiercompany balanices $lich &S inveitiments in the

11
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advarices “held intersse, in- their :respective books of

accoun:ts;,}if any, will stand’ camelled

14,144 ‘The identityiof the: reserves shall 'We preséroid g shall’

! form jn" whicti Ahey appeared in the:

statements:of the transferor. Accordingly; all the réserves:

imniedlately belore the merger shall ‘becorme: the
corresponding reserves of the Transferee Companys

MLENnad_;usnnentsahai!be n:ead%i::tu:@gﬁgg*“'

rgeognize any new

asséts or - liabilities. The oaly’

adjustments shiall Be'to Har nting policies of.

the ‘Transferor Company. with: that: of the Transferce

fﬁibrt[pa;r}y.ﬂ

/GENERAL TERMS AND CONDITIONS
15. APPLICATION/TO CENTRAL GOVERNMENT

“The Transferor Company.andor the Transferes Company as

the: case sy b ‘skall, with all Yeasonable dispatch, make

rieressa safate/joint ‘application(s) ukder Secton 230-

282 of the:Act read with ‘MCA Notification. dated: 13% June,




iCentral Government forsancticnin,

2017, k

and for such:other arders:as the Central Government may.

deem it for- bringing the Scheme into efféct and all matters:

- aneillary J6i incidental  therets |
"Fransferer Company witheut winding tip!a

‘maters:

16 VALIDITY OF EXISTING RESOLUTIONS; ETC'

from’ the Appointed Date; the' resolutioils) of the Transferor

~Company as are wonsidered necessary by the Board of

any -syich; résolutibn{s) have any mofetary limils, approved

subject to’the provisions of the Act or:of any-other appliceble

statutory provisions, thesi

ireitors; of ithe Transferee

ry by the Bogid of
Company; shall be added to the: limits, if any, under the tike

:pes‘ciluti@nspaaggd‘?ﬁgyvﬁxci fﬁ;umi‘éfmg;iﬁﬁmpmy;

17, MODIFICATION.OR AMENDMENTS TO THE SCEEME.

17.1 The Transieror Compary and the Transieiee Compary

through their yespeetive Board-of Directors may make or-

19
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assent, (frofi time to time, on BeRalf «of 41l persons
roricérried, 10 any modifications or-amendiments to: this
Scheme or 1o any condiﬁp’ns;m limitatiors which the

Registrar of Companies (ROC)Qfficial Liquidat

Central. Giverhient (CO) dnd/or sy Buthoitiss tinder

the' law matg,ndeemﬁt to approve of or impose and 4o

resnt,ve -all: dovibts: ior: dﬂ“culnea ﬂlat nay; anse for

carr,ymg ‘ot this Scheme and to'doand éxecite all facts,
deéds, matters: and ihings necessfanr for carxymg the
Seheme inito: elfect; whether in pursitance of a change:in

Y.awor otherwise.:

17.21n -order to give effest o this ‘Scheme or ‘to any

‘i amendmeénts “thereol;. the ‘Board of

Diredthrs of ‘the: Transferce ‘Company or such otber

person or persons; s the respective: Buard: :Dfliﬁifzé&torg

may. authorize, including oy Cotnmiftes of Sibs

Gominiitte thergdf, Shall be authorized ta tak

steps as may be’ ncccssamdcswable or: proper o give
effect to "I:hlsscheme aud o msolva g daﬂbts,

difficulties oF ‘questions whittiier by reason ‘of ‘any

80




17370 the event thi

“schieme nndfﬁx«any ,.matfe,r gonccmgaﬁ fﬂf-i’fmnmcm;iﬁ

therawith,

£ any .conditions are imposed by any.
comptent authority or the Gontral’ Gevernment which:
, Eim:fﬁ*:fi;anéfernr:‘éﬁmpagy_;qyrghcj}tgﬁfgggfgmerf@}jmp@y;}ﬁn@

shall fie entitled to Withdraw the Scheme..
17:4:For the “purpose: &:sf&wing effect o the ves tm ” ﬂr{lﬂr
passed unidér: Secrion 280-232 ‘of “the (Act-and other

appficable pravisins o

by ‘the Central Government,; the: Mﬂsﬁ“mrc:ampmy
shall, at any time pursuant to the ardersion this:Scheme,
be entitlod toget the: tecordinig of the changs i {he logal

Hglit(e) pdn e vesting of the Translers

" Company's

Business in accordance with: the! provisions of Section
230:232 of the Actand:ather applicable provisions of the

Act. The Transferte. Corpany.

Il beduithorised (9
_exEcile any pleadings, -applicalions, forms €. as aré
regilired to remove any difficulties-and carry. dut ary

formalities: or compliance. ss e necessary for the

implementation of this'Schierm;




" MEETINGNOTICE OF
“THE EQUETY SHAREHOLDERS OF NHPC lerreo

18,1 The Scligrmie shill e conditional b and subjecy :

18.1.1 approval iy the requisite majority, i mn
ahd/or walde of the shareholdérs. andfor

creditors’ {cither bywway of &-meetirng or by no -

Gerifral. Goverhmient (Ministry. -of  Corporate

&Hmrs} in  this r:eg,{,&l,rtii‘g fm’ ihc Trgﬂsfﬁmr
Company and the Transferee Cortpany.

1802 Seléme. Heing sanctioned by the: /Central

Govémnment under Seefion 230232 of the Act
an&?'3othczrza:p;iﬁéalﬁleigmﬁiéi‘bnsidf*iha et

182 ’lhu?ran&fcrarﬂumpmiyandﬂm'rr,mg,rgmecumpany

sl il the Gortified oopy:of e Gider of e Central

‘Gavérmient. sanctioning this Scheme with the

‘Registrar of Companies; NET' of Dethi -and’ Haryana:

“and Registrar of Companies, Hyderabad,

‘any:eompetentauthority:

19. BFFECT OF NON-RECEIPT OF ‘APPROVALS.




i the event.of this Scheme failing ‘to take cffect; the: Stherme

shall become mull and woid and in that case o fights and

Liabilitles wiratsosver shall agerue to'6r b inetirred inter-ge

by the parties: or/their sharchilders of cimployees or dny

car and pay thoir-respective

costs; charges and expenses inconnddtion with the Scheme:

20, COSTS, CHARGES & EXPENSES.

?ﬂl?'m"stg,;ﬂhaxgea;&:{tam:sfvinﬁiudiﬁ;g;'zd%tti}f;ﬁﬁﬂ?f&?ﬁi’ffl;dtfa\gm er

expenses, if any (save as expressly otiervwise agreed) afising.

oult-of] of iricurred in: sarrying ol and implemunting this

Seheme and ma £to; shall'be Boine by the

N

ES

Tratisferes Company. This includes; But not limited to:legal

and professional fees. paid to; Company Sceretaries,

 Chartered: Accountants; Advoeates and other: professionsls;

fees paid on issue of shares; registration focs,. stamp paper

er, nithie évent of the Scheitie: becnting

invalid fof ‘any redson whatSoever, all costs,

expensés relatinig to the Amalgaination exeréise orincidental

theretoshall be borne: proportionality hy tthe: Transferar smﬂ

fransferee Company.

21, FILING'/ AMENDMENT OF RETURNS

Thie Trérisferee Coifpany 15 eApFSssly PErmitled 1.

s

itsincame dax (incliiding TDS), service tat; VAT, Sales tax,

¢harges did.

83
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Goods & Servide; taix. (GST); Excise, CENVAT/MODVAT und

ather statutory. m’i‘;umsi’~'¢oﬁs¢qumﬁ,ftﬁ'sffﬁe,S;gifgme ibecoiing
effective; Aotwithstanding that the period for fling/ revising.
‘sichi réturns may have lapsed. The Transferee Companyiis.
m;pr;esﬁiiwwmniﬁec{ tosamend *ms;'maandnthcr statitory

‘certificates ‘and ishall have the

o cladin. NS,

dits, set ‘offs.and adjustments/relating.to.

their respective lincomes: transactions from: the Appointed

Date; It lo-specifioally declared 1tk

taxes

ipaid: under MAT). . fdutics -

¥

shiafl‘after the Appoinfed Date be deemidito:be the-

taxes (ineluding taxes paid under MAT]/duties paid by the

Transfeses Company and:the TransfereeCompary shil e

efititled ‘to Claim credit for ‘stich,

és. ‘déducted (inichiding
ke’ paid inder, MAT] /: paid against its tax/. duty labilities

ol such taxes fincluding ¢

unider MAT)/dutics. are inihe name of the Transferor
iCompany.
22 DISSOLUTION OF TRANSFEROR COMPANY
"23.1 Updn the Scheme becoming:éffective; thie Transferor
Z@Bmpan:zv:sﬁdﬂ‘;ﬁéﬁmsﬁaany,.’-Iiﬁtriiiiar.’aclﬁ:qpf@:ﬁ:ﬁe;ﬂ;:"s;antl"

dissolved without being wound up,




22,2 ‘Ofvaid With EHSY Fom the Eifective

‘the name of

thie Tansferor Coinpany shallibe suvik off from the

records of the R’Ggl strar of Companies, Hyderalad: The
Transferor . éompmnx‘ and | theTmn&férﬁ*} ﬁcmpan}g
sthall make niecessary Alingsin his regard!

23. SAVING OF CONCLUDED TRANSACTIONS

The wansfer and vesting of the assets, labilities and

obligations: of ithe Transferor :ﬁbmpa:w ‘ms per: this:Seheme:

- thie Transferee: Conipany shall gt affect any trarisactions of
procesdings:dleady completed byithe Transferor Company ofi
of before The ﬁﬁp&imﬁeﬂ"ﬁ Date; and! after the Appointed Date
1ill the ‘Bffective: Date; to the end and intent that the

Transferce Gompant sccepts all sots, deeds and tiltigs dotie

wof the Transferee Company:

‘24, DIRECTORS OF THE TRANSFEROR COMPANY -

That theDirectors'af the Trafisferar Cofipe

" Rold offide as Direstors therdof with: effect from the Efiective
date and consequently the Board s6f Directors of the
“Transferor Company shallstanddissmived

‘25, OPERATIVE/EFFECTIVE DATE OF THE SCHEME




k THE EQUITY SHAREHOLDERS OF NHPC LIMITED

The'Schicine thotigh operative'fromithe Appointed Date shall

be effective from the last of 'the dates:on which: certified copy

2804597 of the Act-are filed wilth thic office ofithe Registrar of

iés; Fiydieratiad,

261 IT any: provisioh oF part 6f this Scheime 1§ found 16 e

-anworkable Torany ‘reason whalsoever; thie same: shall

‘miot, ;subject to the decision of the Companies; affectithe

validity ‘or implemernitatiof W81 provisions . afid
‘parts.of this'Scheme:

26,2 In the event af ‘any, :m:onszstency bctwem gy ﬂf ﬂ'tﬁ:

tnmm ‘and: candntion;

'bg the “Transferor Company sor:the Transféree Company

incliding, with their féspedtive sharehiplders, andfor

crt:dxmrs andjar .

and -conditions:-of this Scheme; the latter :shall have

overriditig effect and shallpreveil,

Auified Sgitory . AR
‘Authaiised Sigriatary

y the ‘Central Governhieat unider Spation

‘any, eaflier arrangement entered:
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