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Sub.: In matter of the Scheme bf Amalgamation between Nabinagar Power Generating
Company Limited, Kanti Bijlee Utpadan Nigam Limited and NTPC Limited and their
respective shareholders and creditors- Copy of Order.

Dear Sir,

This is further to the various disclosures made by the Company on the captioned subject. We wish to
inform you that the Ministry of Corporate Affairs (MCA) vide its order dated 29" July 2022 has
approved the Scheme of Amalgamation of Nabinagar Power Generating Company Limited and Kanti
Bijlee Utpadan Nigam Limited, wholly owned subsidiaries of NTPC Limited into NTPC Limited.

Copy of order is enclosed. The Scheme of Amalgamation (Scheme) shall become effective after filing
of the Scheme with the Registrar of Companies.

Thanking you.

Yours faithfully,

Noad i
-

(Nandini Sarkar)
Company Secretary &
Compliance Officer

Encl: As above
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e : 29.07.2022
To,

1. M/s Nabinagar Power Generating Company Limited,
NTPC Bhawan, Core 7
SCOPE Complex, 7, Institutional Area
Lodhi Road, New Delhi-110003.

2. M/s Kanti Bijlee Utpadan Nigam Limited,
NTPC Bhawan, Core 7
SCOPE Complex, 7, Institutional Area
Lodhi Road, New Delhi-110003.

_3" M/s NTPC Limited

NBCC Bhawan, SCOPE Complex
7, Institutional Area, Lodhi Road
New Delhi — 110003.

Subject: Application received u/s 230-232 of the Companies Act, 2013 from M/s
Nabinagar Power Generating Company Limited (Transferor Co No. 1), Kanti Bijlee
Utpadan Nigam Limited (Transferor Co No.2) with M/s NTPC Limited (Transferee
Co.) for approving scheme of amalgamation.

Sir,
I am to forward herewith a copy of this Ministry’s Order dated 28.07.2022 on
the above subject for information and necessary action.

Encl: As above
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DSK Legal, 155, ESC House, 15t & 2nd Floor, Okhla Industrial Estate, Phase-3, New
Delhi-110020.




Final Order
24/1/2021-CL-III

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

In the matter of Sections 230-232 of the Companies Aét, 2013
AND
In the matter of Scheme of Amalgamation between
M/s Nabinagar Power Generating Company Limited,
M/s Kanti Bijlee Utpadan Nigam Limited
And

M/s NTPC Limited

1. M/s. Nabinagar Power Generating Company Limited having its registered
office at NTPC Bhawan, Core 7, SCOPE Complex, 7, Institutional Area, Lodhi
Road, New Delhi- 110003

Applicant/Transferor Company No.1

2. M/s. Kanti Bijlee Utpadan Nigam Limited having its registered office at
NTPC Bhawan, Core 7, SCOPE Complex, 7, Institutional Area, Lodhi Road, New
Delhi- 110003. '

Applicant/Transferor Company No.2

3. M/s NTPC Limited having its registered office at NTPC Bhawan, SCOPE
Complex, 7, Institutional Area, Lodhi Road, New Delhi — 110003.
Applicant/Transferee Company

Present:-

i. Ms. Nandini Sarkar, Company Secretary, Transferee Company

ii. Mr. Manish Kumar, Company Secretary, Transferor Company No.1
ili. Ms. Priyanka Sethi, Company Secretary, Transferor Company No.2
iv.  Mr. Nakul Batra, Advocate, DSK Legal

v. Mr. Manhar Singh Saini, Advocate, DSK Legal
vi. Mr. Hardik Jain, Advocate, DSK Legal

vii  Mr. Vinod Sharma, Official Liquidaggg'
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. ORDER
{Hearing held on 29/06/2022)

Joint confirmation petition was filed on 29t April, 2022 by the petitioner
companies with respect to proposed Scheme of Amalgamation between M/s
Nabiﬁagar Power Generating Company Limited (Transferor Company No.1), M/s
Kant1 Bijlee Utpadan Nigam Limited (Transferor Company No.2} and M/s NTPC
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 No.l was incorporated on 09.09.2008 under the
provisions of the Companies Act, 1956 under the name “Nabinagar Power
Generating Company Private Limited”. The Transferor Company No.l1 was
converted into a public Limited Company, and a fresh certificate of incorporation
dated 17.02.2019 was issued to Transferor Company No.l by the Registrar of
Companies, national Capital Territory of Delhi and Haryana. The Transferor
Company No. 1 is the wholly owned subsidiary of NTPC Limited (i.e. Transferee
Company). The equity shares of the Transferor Company No.1 are not listed on
any stock exchange. The Transferor Company No.1 is engaged in the business of
inter alia purchasing, selling, importing, exporting, producing, trading,
manufacturing or otherwise dealing in all aspects of electric power and for that
purpose to set up, operate and manage all necessary plants, establishments and

works and other allied industries.

3. The Transferor Company No.2 was incorporated on 06.09.2006 under the
provisions of the Companies Act, 1956 under the name “Vaishali Power
Generating Company Limited”. The certificate of commencement of business
dated 28.09.2006 was issued to Transferor Company No.2 by the Registrar of
Companies, National Capital Territory of Delhi and Haryana. The name of
Transferor Company No.2 changed from Vaishali Power Generating Company

Limited to Kanti Bijlee Utpadan Nigam Limited. FetSARerkificate of Incorporation
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consequent upon change of name dated 10.04.2008 issued to the Transferor
Company No.2. The Transferor Company No.2 is also a wholly owned subsidiary
of NTPC Limited (Transferee Company). The equity shares 6f Transferor
Company No.2 are not listed on any stock exchange. The Transferor Company
No.2 is engaged in the business of inter alia generation, co-generation, supply,
distribution, transmission, transformation, conversion, production,
manufacture, processing, accumulation, development, receiving, production,
improving, buying, selling, re-selling, acquiring, ﬁsing, re-using, importing,
exporting or in any manner dealing in gas, ‘steam, any product or products
derived from or connected with any other form of energy including without
_:limitati'on, heat, solar, wind, energy developed or invented in future or otherwise
deal in electric power or any product or products derived from or connected with

electric power/electricity.

4, The Transferee Company was incorporated on 07.11.1975 under the
provisions of the Companies Act, 1956. The name of the Transferee Company
was changed from National Thermal Power Corporation Limited to NTPC Limited
and fresh certificate of incorporation consequent upon change of name dated
28.10.2005 issued to the Transferee Company. The equity shares of the
Transferee Company are listed on the National Stock Exchange of India Limited
(NSE) and BSE Limited (BSE). The Transferece Company is engaged in the
business of inter alia to plan, promote and organize an integrated and efficient
development of Thermal, Hydel, Nuclear power and power through Non-
Conventional/Renewable Energy Sources including generation from municipal
or other waste materials in India and abroad including planning, investigation,
research, design and preparation of preliminary, feasibility and definite project
reports, construction, generation, operation & maintenance, Renovation &
Modernization of power stations and projects, transmission, distribution, sale of
power generated at Stations in India and abroad in accordance with the national
economic policies and objectives laid down by the Central Government from time
to time, the management of front and back-en ear fuel cycle and ensure

safe and efficient disposal of waste.
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5. 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 in respect of Government
Companies. Accordingly, Ministry of Corporate Affairs has the jurisdiction to

hear and decide the present petition.

6. As per the clause 7 .2 & 7.3 of the Scheme of the Amalgamation, upon the
scheme coming into effect all equity shares of the Transferor Company No.l and
Transferor Company No.2, and the corresponding share certificates, held by the
Transferee Company (either directly or through nominees) shall without any
further application, act, instrument or deed, be deemed to have been
automatically cancelled and be of no effect without any necessity of them being
surrendered. It is clarified that no new shares shall be issued, or payment made
in cash whatsoever by the Transferee Company in lieu of shares of the Transferor
Companies. Consequent to and as part of the amalgamation of the Transferor
Companies with the Transferee Company herein, the authorized share capital of
the Transferor Companies shall stand merged into and combined with the
authorized share capital of the Transferee Company pursuant to the Scheme,
without any further act or deed, and without payment of any registration or filing
fee on such combined authorized share capital, the Transferor Companies and
the Transferee Company having already paid such fees. Accordingly, the
authorized share capital of the Transferee Company resulting from the
amalgamation of the Transferor Companies with the Transferee Company shall
be a sum of Rs.16600,00,00,000 (Indian Rupees Sixteen thousand Six Hundred
Crore only) divided into 16600000000 (One thousand Six Hundred Sixty Crore
only) equity shares of Rs.10 {Indian Rupees ten only) each and Clause V of the
Memorandum of Association of the Transferee Company and Article 5 of the

Articles of Association of the Transferee y shall stand altered

accordingly.
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7. The petitioner companies through their joint confirmation petition prayed
before the Ministry of Corporate Affairs to sanction the Scheme of Amalgamation
between Nabinagar Power Generating Company Limited (Transferor Company
No.1), M/s Kanti Bijlee Utpadan Nigam Limited (Transferor Company No.2) with
M/s NTPC Limited (Transferee Company) so as to be binding on all the equity -
shareholders of the Transferor Companies and on all the equity sharcholders
and unsecured creditors of the petitioner companies and all other concerned

persons.

8. The Ministry of Power being the administrative ministry of all the
Transferor and Transferee Company vide its letter dated 16.03.2020 conveyed
its approval for the amalgamation of Nabinagar Power Generating Company
Limited (Transferor Company No.1), M/s Kanti Bijlee Utpadan Nigam Limited
and M/s NTPC Limited (Transferee Coﬁapany).

o The Scheme of Amalgamation has been approved by the Board of Directors
of the Transferor Company No.l and Transferor Company No.2 in its meeting
_ held on 06.12.2019 and 15.01.2020 respectively. The confirmation petition of
Transferor Company No.l and Transferor Company No.2 are supported by the
affidavit of Shri Manish Kumar, Company Secretary and Ms. Priyanka Sethi,

Company Secretary respectively.

10. The Scheme of Amalgamation has been approved by the Board of
Directors of the Transferee Company in its meeting held on 09.11.2019. The
confirmation petition of Transferee Company is supported by the affidavit of Ms.

Nandini Sarkar, Company Secretary & Authorized Signatory of the company.

11. Pursuant to the hearing held on 20.01.2022 and order dated 28.01.2022
the requirement of convening the meeting of the equity shareholders of the

Transferor Company No.l1 and Transferor Company No.2 have been dispensed

from all the equity shareholders.
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12.  Further, the meeting(s) of secured creditors of Transferor Company No.1,
Transferor Company No.2 and Transferee Company have also dispensed with
since all the secured creditors as on 30.09.2020 have furnished their consents

by way of affidavit(s).

13. Pursuant to the order dated 28.01.2022, it was directed to convene the
meeting of Equity Shareholders of the Transferee Company and unsecured
creditors of the Transferor Company No.1 & 2 (whose debt is of value more than
Rs.50 Lakhs as on 30.09.2020 and unsecured creditors of Transferee Company
(whose debt is of value more than Rs.1 Crore as on 30.09.2020). The ministry
also appointed Shri Ashish Upadhyaya, AS&FA, in the Ministry of Power,
Government of India being the administrative in-charge of the petitioner
companies, appointed as chairperson of equity shareholders and unsecured
creditor(s) meeting. Further, the Transferor Companies 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 Transferor and
Transferee Company are registered and also to send individual notice to the
equity shareholders of the Transferee Company and unsecured creditors of both
the Transferor Companies {whose debt value is more than Rs.50 Lakhs as on
30.09.2020 & Transferee Company (whose debt value is more than Rs.1 Crore
as on 30.09.2020) at least one nﬁonth before the day appointed for the said
meeting by Registered post/Speed Post/e-mail. It is also directed to place the
notice and other documents on the website of the Transferor & Transferee
Company. Further, petitioner companies were also directed to send notices to
concerned Regional Director, Registrar of Companies, Official Liquidator, Income
Tax Authorities, SEBI, BSE & NSE (only in case of Transferee Company) and
other statutory authorities to send their report as per section 230(5) of the
Companies Act, 2013. Further, this ministry allowed the petitioner companies to
conduct the meeting of equity shareholders and unsecured creditors through
Video Conferencing (VC) due to prevailing Pandemic Condition across India and

to adopt e-voting systém and appoint Scrutini
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poll during the equity shareholders and secured & unsecured creditor’s meeting

conducted through Video Conferencing (VC).

14, Further, this ministry vide order dated 28.01.2022 directed to the
petitioner companies to furnish an affidavit regarding the compliance of the
conditions mentioned in the administrative approval dated 16.03.2021 and the
petitioner companies are also directed to submit a certificate from their statutory
auditor stating that there is no audit qualification/observation that will have an
adverse impact on the prbposed scheme of amalgamation as reported in the
Audited Annual Report of the Transferor Company No.2 and Transferee
Company for the year ended 2019-20 & 2020-21.

15, Further, vide order dated 28.01.2022, the Chairperson for the meeting (s)
directed to report to the Central Government the result of the said meeting(s) or
adjourned meeting, as the case may be, within 7 days after the conclusion of the

meeting duly verified by his affidavit.

16. In pursuance of the order dated 28.01.2022, Shri Ashish Upadhyaya, -
AS&FA, chairperson of the meeting(s), furnished an affidavit of service dated
11.04.2022 as per Rule 12 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 informing that notices were issued to equity
shareholders of Transferee Company by way of email along with explanatory
statement, as per the provisions of the Act and rules made thereunder. Such
notices were also issued to the unsecured creditors of the Transferee Company
whose debt is of value more than Rs.1 Crore as on 30.09.2020 by way of email.
Further, it is also informed in the said affidavit that notices were also issued to
the unsecured creditors of Transferor Company No.1 & Transferor Company
No.2 whose debt is of value more than Rs.50 Lakhs as 30.09.2020 by way of
email. A copy of email dated 01.04.2022 addressed by The Central Depository
Services Limited, evidencing the service of emails to shareholders of the
Transferee Company is submitted to this ministry and a copy of the certificate
dated 17.05.2022 addressed by Beetal Firfaheds

&
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an agency, engaged by the petitioner companies evidencing the service of emails
to unsecured creditors of all petitioner companies is also submitted to this
ministry. It is further stated in the affidavit of service that notices were published
in the newspaper informing the general public about the day, date, place and
time of meetings in the English Dailies “Financial Express” and “Indian Express”
(All India Edition) on 17.03.2022 and Hindi Daily “Jansatta” (All India Edition)
on 17.03.2022. The notice along with a copy of the application was served, by
hand on 17.03.2022 to the (i) Regional Director, Northern Region (ii) Registrar of
Companies, Delhi (iii) Official Liquidator, Delhi {iv) Reserve Bank of India (v)
concerned Income Tax Department (vi) Ministry of Power (vii) Department of
Public Enterprises, Ministry of Finance, New Delhi (viii) SEBI (Securities and
Exchange Board of India), Mumbali (ix} BSE Limited {x} National Stock Exchange
of India Limited. Copy of the notices reflecting the receiving granted by the office
“of the aforementioned government agencies are submitted to this
ministry. Further, the said notices for the aforesaid meetings have been

uploaded on the website of Transferee Company as well as on the website of the

- SEBI, BSE & NSE.

17. In pursuance of Order dated 28.01.2022, Shri Ashish Upadhyaya,
Additional Secretary & Financial Adviser, Chairperson of the meeting furnished
his report dated 22.04.2022 duly verified by an affidavit dated 22.04.2022 and
report of the Scrutinizer. It is stated in the report that Shri Ashish Upadhyaya,
AS& FA, Ministry of Power, Government of India, convened the meeting of the
equity shareholders and unsecured creditors of the Transferee Company through
video conferencing on 18.04.2022 at 10:30 am and 12:00 Noon respectively and
also convened the meeting(s) of unsecured creditors of the Transferor Company
No.1l and Transferor Company No.2 through video conferencing on 19.04.2022
at 10:30 am & 12:00 Noon respectively. Chairperson has reported that majority
of the equity shareholders and unsecured creditors (having debt value more than

Rs.1 Crore) of the Transferee Company (who have voted through e-voting system

or remote e-voting system) representing more than three-fourth in value have




unsecured creditors (having debt value more than Rs.50 Lakhs) of the Transferor
Company No.l & Transferor Company No.2 (who have voted through e-voting
system or remote e-voting system) representing more than three-fourth in value
have approved the scheme. Thereafter, petitioner companies submitted their
joint confirmation petition dated 28.04.2022 and prayed before this ministry to
sanction the Scheme of Amalgamation.

18.  That, in compliance of the para 15 of the order dated 28.01.2022, all the
petitioner companies furnished their affidavits confirming compliance of the
conditions of approval .granted vide letter dated 16.03.2020, by the
administrative ministry of the petitioner companies i.e, Ministry of Power,
Government of India. It is stated in the affidavit of Transferor Company No.l1 &
2 that merger of Transferor Company No.1 & 2 with Transferee Company is in
the core area of functioning of Transferee Company and as per the growth plan
of the Transferee Company. Further, no investment abroad is envisaged
pursuant to merger. It is stated in the affidavit of Transferee Company that in
compliance of condition no. (a) of the Approval of Ministry of Power, the
Transferee Company undertakes that the Scheme is in consonance of the growth
plan in the core area of function of the Transferee Company (being a Central
Public Sector Enterprise) and in compliance with condition no. (b) of the Approval
of Ministry of Power, it is stated in the affidavit of the Transferee Company that
Scheme does not involve any investment abroad and undertakes to inform the
Cabinet Committee of Economic Affairs in case of such investments in future.
Further, the Transferee Company also undertakes that the scheme does not lead
to any change in the public sector character of the Transferee Company. Further,
in compliance of the para 16 of the order dated 28.01.2022, the petitioner
companies have submitted to this ministry the requisite certificates from their
statutory auditors stating that there is no audit qualification/observation that

will have an adverse impact on the proposed scheme of amalgamation.

19. Final Hearing in the matter was fixed on 29.06.2022 and the ministry vide
letter dated 15.06.2022 directed the petitioner anies to advertise the notice
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of the hearing in terms of Rule 16 of the Companies (Compromises, Arrangement

and Amalgamation) Rules, 2016 and submit a compliance report to the ministry.

20. With respect to the compliance of the Rule 16 of the Companies
(Compromises, Arrangement and Amalgamation) Rule, 2016, the authorized
representative of the petitioner companies furnished a letter dated 27.06.2022
informing to this ministry that they have published notice for the hearing
scheduled on 29.06.2022 on 18.06.2022 in All India editions of English dailies -
“Financial Express”, “Indian Express” and Hindi daily - “Jansatta”. The
petitioners also submitted original newspaper publications dated 18.06.2022 to

this ministry.

21. The Regional Director (Northern Region) submitted his report vide email
dated 28.06.2022 along with the report of the Registrar of Companies, NCT of
Delhi & Haryana dated 16.06.2022. Further, the Official Liquidator, Delhi has
submitted his report vide email dated 29.06.2022. The Regional Director (NR),
after considering report of Registrar of Companies, Delhi have not made any
adverse remark on the proposed Scheme of Amalgamation. The Official
Liquidator has also not reported any adverse remark on the proposed scheme of
- amalgamation and stated vide para 15 of his report that Official Liquidator, Delhi
has not received any complaint from any shareholders, creditors and other
stakeholders of the respective companies with regard to the proposed scheme of
Amalgamation till the date of filing of his report and further stated at para 17 of
his report that the affairs of the aforesaid Transferor Companies do not appear
to have been conducted in a manner prejudicial to the interest of its/their
members or to the public interest in terms of the provisions of the Companies
Act, 2013.

22. That, a final hearing in the matter was held on 29.06.2022 and during the
course of the hearing this ministry asked regarding the representation, if any
received from any stakeholders pursuant to publication of notice of hearing in -

the newspaper. The authorized representative of




that they have not received any representation/complaint from any person
including transferee company’s creditors.or any stakeholders regarding approval
of scheme of ama]gamatidn. Further, the representative of the petitioner
companies stated that the balance sheet of the petitioner companies as at
31.03.2022 has already been finalized and requested to this ministry to change
the appointed date from 01.04.2021 to 01.04.2022. Therefore, this ministry
allowed the petitioner companies to change the appointed date 01.04.2021.to
01.04.2022 at their request.

23. With reference to Clause 7.3 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
ifs-directed that Transferee Company shall follow the provisions of the Companies
Act, 2013.

24, 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 fér publishing the notice of Scheme or supplying copies of the
Scheme to anyone who required so with a view to eliciting views of all concerned
to the proposed Scheme.

25. The said Scheme does not violate any statutory provisions. It is fair, just,
sound and is not against any public interest. The validity of all the actions,
proceedings and obligations of the Transferor and Transferee Companies
continues even after the implementation of the Scheme. Therefore, no person
holding any claim or right against the Transferor or Transferee Company prior

to the Scheme coming into effect would be pregj affected even after the

implementation of the Scheme.
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26. In the aforesaid facts and circumstances and having regard to the
averments made in the petition and during the course of the hearing, submission
made by the Applicant Companies and further considering the reports of the
concerned Regional Director, Registrar of Companies and Official Liquidator, the
Scheme of Amalgamation of the Transferor Companies 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 with effect from 01.04.2022, being the

appointed date for coming into force of the said Scheme.

27. Now, therefore, the sanction of the Central Government is hereby accorded
to the Scheme of Amalgamation between Nabinagar Power Generating Company
Limited (Transferor Company No.l), M/s Kanti Bijlee Utpadan Nigam Limited
(Transferor Company No.2) and M/s NTPC Limited (Transferee Company) under
section 230-232 of the Companies Act, 2013. The Scheme shall be binding on
the shareholders and creditors of both the Transferor Companies and Transferee
Company and all concerned with effect from 01.04.2022, being the appointed

date for coming into force of the said Scheme.

28.  Consequent to the amalgamation of the companies, and the Scheme
becoming effect:-

i.  All the property, rights and powers of Transferor Companies 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
Companies therein;

ii.  All the liabilities and duties of Transferor Companies 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




iii. All Court cases/proceedings, now pending by or against the Transferor
Companies 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 petitioner Transferor Company No.1 & Transferor Company No.2 shall

stand dissolved without the process of winding up;

29. It is further ordered that the parties to the Scheme or other persons
interested in the Scheme shall be at liberty to apply to the Ministry of Corporate
- Affairs, Government of India, for any direction that may be necessary in regard
to w,orking of the said Scheme.

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.

Dated: 28t July 2022
Place : New Delhi
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SCHEME OF AMALGAMATION
UNDER SECTIONS 230-232 OF THE COMPANIES ACT , 2013

BETWEEN

NABINAGAR POWER GENERATING COMPANY LIMITED (“NPGC™)
(“Transferor Company 1)

AND

KANTI BULEE UTPADAN NIGAM LIMITED (“KBUNL’-’)
(“Transferor Company 2”)
AND
NTPC LIMITED (“NTPC™)

(“Transferee Company™)




1.2.

1.3,

1.4.

2.1

’
i
P
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INTRODUCTION

This Scheme (defined hereinafter) is presented under the provisions of Scctions 230-232 of the
Companies Act, 2013 read with relevant Rules of the Companies {Compromises. Arrangements
& Amalgamations) Rules, 2016 for amalgamation of wholly owned subsidiaries namely: (a)
Nabinagar Power Generating Company Limited (“Transferor Company 17): and (b) Kanti
Bijlee Utpadan Nagam Limited (“Transferor Company 27) (collectively “Transferor
Companies™) with NTPC Limited (“Transferee Company™).

The Transferor Companies are wholly owned subsidiary..of.Lransfes any_hence, in
_sansideration thereof, the Transferee Company will not issue.any shares under the scheme o

Arrangement pursuant to.the amalgamation of the Transferor Companies with {he Transferes -

Company. The existing holding of Transferee Company in Transferor Company gets cancel

pursuant to the scheme of amalgamation. :

In addition, this Scheme also provides for various others matter consequential or otherwise
integrally connected herewith.

The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and
in accordance with this Scheme, under Sections 230-232 and other relevant provisions of the
Companies Act, 2013, shall take place with effect from the Appointed Date (defined
hereinafter) and shall be in compliance with Section 2(1B) of the Income Tax Act, 196].

DEFINITIONS

In the Scheme, unless contrary to the meaning or context thereot. {2) terms defined in the
introductory paragraphs and recitals shall have the same meanings throughout this Scheme; and
(b) the following words and expressions, wherever used (including in the recitals and
introductory paragraphs above), shall have the following meaning:

“Act” means the Companies Act, 2013;

“Appointed Date” means [1** April 2021}, or such other date as may be proposed and approved
by the MCA;

“Effective Date” means the date on which the certified copies of the Order(s) of the MCA,
vesting the assets, properties, liabilities, rights, duties. obligation. and the likes thereof, of the
Transferor Companies, in the Transferee Company are filed with the Registrar of Companies,
after obtaining the necessary consents. approvals, permission, resolutions. agreement, sanction
and order in this regards. References in this Scheme to *Scheme becoming effective’ or ‘date
of coming into effect of the Scheme’ or “effectiveness of the Scheme® shall mean the Effective

Date;

“Government Company” has the meaning ascribed to such term in the Companies Act, 2013;

“Listing Regulations” means SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and includes any amendments, modification or any enactment thereof;

“MCA Notification” means Ministry of Corporate Affairs Notification No. G.S.R. 582 (E),
Dated 13% June, 2017 in which the word “Tribunal™, wherever it occurs. the words “Central
Government” shall be substituted in Chapter XV, Sections 230 1o 232 of the Companies Act,

2013;

“MCA” means Ministry of Corporate Affairs;

\%%)
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i
“Registrar of Companies” or “ROC” means the Registrar of Companies at New Delhi; \/

“Rules” includes rules, circulars and notifications in force and issued from time to time under
the provisions of the Act and any statutory modification or re-enactments thereof, unless stated

otherwise.

. “Scheme” means this Scheme of Amalgamation of the Transferor Companies with the
Transferee Company in its present form or with such modifications as sanctioned by the

Ministry of Corporate Affairs;

“Stock Exchanges” shall mean BSE Limited (BSE), NSE limited (NSE) or any other stock
exchange, where equity shares of NTPC are currently listed/may be listed.

“Transferee Company” means NTPC Limited (CIN: L40101 DL 1975G01007966). a company
incorporated on November 7, 1975 under the Companies Act. 1956 and having its registered
office at NTPC Bhawan, SCOPE Complex, 7, Institutional Area Lodhi Road, New Delhi

110003;

“Transferor Company 1” means Nabinagar Power Generating Company Limited (CIN:
U40104DL2008PLC183024), a company incorporated on September 9, 2008 under the
Companies Act, 1956 and having its registered office at NTPC Bhawan, Core 7, SCOPE
Complex, 7, Institutional Area, Lodi Road, New Delhi 110003,

“Transferor Company 2" means Kanti Bijlee Utpadan Nigam Limited (CIN:
U40102DL2006GO1153167), a company incorporated on September 6, 2006 under the
Companies Act, 1956 and having its registered office at NTPC Bhawan, Core - 7 SCOPE
Complex, 7, Institutional Area, Lodhi Road New Delhi 110003:

“Undertaking of the Transferor Companies™ means all the undertakings, assets, properties,
investments and liabilities of whatsoever nature and kind. and wherever situated and entire
business of the Transferor Companies as a going concern together with all their assets and
liabilities, including, without limitation:

(a) all the assets and properties including fixed assets (whether movable or immovable,
owned or leased, tangible or intangible, present. futurc or contingent of whatsoever
nature) including patents, copyrights, designs and all other intellectual property rights,
leases (including all leasehold rights) or tenancies in relation to offices or premises,
software licenses, computer programs, etc. and current assets of the Transferor
Companies, in each case, whether situated in India or abroad;

(b) all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters
of intent, expressions of interest, memoranda of understanding or similar instruments,
development rights (whether vested or potential and whether under agreements or
otherwise), municipal permissions, approvals. consents. subsidies, income tax benefits /
exemptions, all other rights including tax deferrals and exemptions and other benefits and
prospecting licenses (in each case including the benefit of any applications made
therefor). and the surface rights in relation thereto. receivables. and liabilities related
thereto, rights to usc and avail of telephones. telexes. facsimile connections and
installations, utilities. clectricity and other services. provisions and benefits of all
agreements, contracts and arrangements and all other interests in connection with or

relating to the Transferor Company;

{c) all concessions, subsidies, exemptions. incentives. rebates, rights, interests and
entitlements or obligations of any nature. amount or kind whatsoever. associated or

available thereto;
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(d) all the leasehold rights, development rights and other rights of the Transferor Companies.
together with all easements and rights benefiting the said land:

(e) all the liabilities of the Transferor Companies. whether provided tor or ot in the books
of account or disclosed in the balance sheet of the Transferor Companies:

(f) all benefits and obligations under the contracts, deeds, bonds. agreements, schemes,
arrangements, approvals and other instruments of any nature of the Transferor

Companies; and

(g) all intellectual property rights, trade and service names and marks, patents, copyrights,
design and other intellectual property rights of any nature whatsoever, books, records,
files, papers, engineering and process information and drawings, software licenses
(whether proprietary or otherwise), computer programmes, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and
suppliers, other customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or electronic form
relating to business activities and operations of the Transferor Companies; and

(h) all employees of the Transferor Companies and all liabilities with regard to them,
including with respect to payment of gratuity, superannuation. provident fund and others,

if any.

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and
to this Scheme.

The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires:

(a) the singular shall inciude the plural and vice versa; and references 10 one gender includes
all genders; and

(b) references to any law or to any provision thereof shall include references to any such law
or to any provision thereof as it may, after the date hereof, from time 10 time, be amended,
supplemented or re-enacted, or to any law or any provision which replaces it, and any
reference to a statutory provision shall include any subordinate legislation made from

time to time under that provision.
SHARE CAPITAL

Transferor Company 1

The share capital structure of the Transferor Company 1 as on March 31. 2019 is as under:

"“4600 00,00 000 B
Total 4600.00,00,000

: “4Issned;. Subséribed and Paid-up Share:Capital
39871 55500 equity shares of Rs. 10 each

73987.15,55,000
Total 3987.15.55.000




3.2

4.2

4.3

5.1

Transferor Company 2

The share capital structure of the Transferor Company 2 as on March 31, 2019 is as under:
s —————e

000,00, oo‘ 000
2000,00,00,000

Total

15106737050

1510673705 eq equi y shares of R, 10 cach
1510,67,37,050

Total

Transferee Company

The share capital structure of the Transferee Company as on March 31, 2019 is as under:

~10000.00, oo-ooo
10000,00.00.000

Total

9394"55 '72 soo T
9894,55,72,800

OBJECTS AND RATIONAL OF THE SCHEME,

The Transferor Companies are wholly owned and step-down subsidiary of Transferee
Company. The Transferor Companies and Transferee Company are in same [ine of business i.e.
Generation of efectricity. The proposed amalgamation will provide several benefits including
streamlined group structure by reducing the number of tegal entities, reducing the multiplicity
of legal and regulatory compliances, rationalizing costs.

In addition to above, the proposed amalgamation will also have following benefits:

(a) Synergy of operation;

(b) Reduction in overhead expenditure;

(c) Effective Administrative & management control;
(d) Reduced cost of borrowing;

{(e) Operational efficiencies;

In view of the above, it is considered desirable and expedient to amalgamate the Transferor
Companies with the Transferee Company in accordance with this Scheme, pursuant to Sections

230-232 of the Companies Act, 2013.
TRANSFER OF UNDERTAKING

General

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
Undertaking of the Transferor Companies shall, pursuant to the provisions of Sections 230-232
and other applicable provisions, if any, of the Act, be and stand transferred to and vested in the
Transferee Company, as a going concern without any further act. instrument, deed, matter or
thing so as to become, the undertaking of the Transferee Company by virtue of and in the
_manner provided in this Scheme. gﬂ




5.2,

Transfer of Assets

7

{(a)

(b)

©

(@

Without prejudice to the generality of Clause 5.1 above. upon the caming into effect of
the Scheme, all the estate, assets, properties, rights, claims, title. interest and authorities
including all accretions 10 and appurtenances comprised in the Undertaking of the
Transferor Companies of whatsoever nature and wheresoever situated. whether or not
included in the books of the Transferor Companies, and all assets and properties, which
are acquired by the Transferor Companies on or after the Appointed Date but prior to the
Effective Date, shall, without any further act or deed, be and stand transferred 10 and
vested in the Transferee Company or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become, as and from the Appointed
Date (or in case of any estate, assets, etc. acquired on a date after the Appointed Date,
with effect from such date), the estate, assets, properties, rights, claims, title, interest and
authorities of the Transferee Company. subject to the provisions of this Scheme in
relation to Encumbrances in favour of banks and/or financial institutions.

Without prejudice to the provisions of sub-Clause 5.2(a) above. in respect of such of the
assets and properties of the Transferor Companies as are movabie in nature or incorporeal
property or are othcrwise capable of transfer by delivery or possession. pavment or by
endorsement and/or delivery, the effectiveness of the Scheme shall be deemed to
constitute delivery or deemed delivery or constructive delivery. as the case may be, of
such property and shall, become the assets and property of the Transferee Company with
effect from the Appointed Date pursuant to the provisions of Sections 230-232 of the
Act, subject to the provisions of this Scheme in relation to Encunbrances in favour of
banks and/or financial institutions.

All the rights, remedies, claims and rights of action of the Transferor Companies against
third parties shall, pursuant to Sections 230-232 of the Act. without any further act or
deed, be and deemed 1o be rights, remedies, ciaims and rights of action of the Transferee
Company upon the coming into effect of the Scheme and with effect from the Appointed

Date.

All the consents, certificates, clearances, authorities, licenses, permits. entitiements,
quotas, approvals, permissions, registrations, incentives, sales tax deferrals and benefits,
subsidies, concessions, grants. rights, claims, leases, tenancy rights. liberties. special
status and other benefits or privileges enjoyed or conferred upon or held or availed of by
the Transferor Companies and all rights and benefits that have accrued or which may
accrue to the Transferor Companies, whether before or after the Appoinied Date,
including but not limited to those available under the Customs Act, 1962. Central Excise
Act, 1944, Finance Act, 1994, Central Sales Tax Act, 1956, Central Goods and Services
Tax Act, 2017, State specific Value Added Tax and State specific Goods and Services
Tax, as the case may be, regulations, income tax benefits and exemptions, all other rights,
exemptions and benefits including those acquired by the Transferor Companies on or
after the Appointed Date, shall, under the provisions of Sections 230-232 of the Act and
all other applicable provisions, if any, without any further act, instrument or deed, cost
or charge be and stand transferred to and vest in or be deemed to be transferred 10 and
vested in and be available to the Transferee Company, as if the same were originally
given or issued to or executed in favour of the Transferee Company, so as to become, as
and from the Appointed Date. consents. certificates, clearances. authorities, licenses,
permits, entitlements, quotas, approvals. permissions, registrations, incentives, sales tax
deferrals and_benefits, subsidies, concessions. grants. rights, claims, leases. tenancy
rights, liberties, special status and other benefits or privileges of the Transferee Company
and shall remain valid, effective and enforceable on the same terms and conditions.

w:;’[{___ﬁ_____ﬁ
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5.3.

5.4.

(e)

Al concessions, subsidies, exemptions, incentives, rebates, rights, interests, entitlements
and obligations of any nature, amount or kind whatsoever, associated or avatlable to the
Transferor Companies, shall, under the provisions of Sections 230-232 of the Act and al}
other applicable provisions, if any, without any further act, instrument or deed, cost or
charge be and stand transferred to and vest in or be deemed to be transferred to and vested
in and be available to the Transferee Company as if the same were originaily given or
issued to or executed in favour of the Transferee Company so as to become as, and from
the Appointed Date, along with all concessions, subsidies, exemptions, incentives,
rebates, rights, interests and entitlements of any nature. amount or kind whatsoever,
associated or available thereto, of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions. ’

Contracts, Deeds etc.

(a)

()

(c)

Upon the coming into effect of the Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements, powers of
attorney and other instruments of whatsoever nature. to which the Transferor
Companies are a party or to the benefit of which the Transferor Companies may be
eligible, and which are subsisting or have effect immediately before the Effective Date,
shall continue in full force and effect on or against or in favour. as the case may be, of
the Transferee Company and may be enforced as fully and effectuaily as if, instead of
the Transferor Companies, the Transferee Company had been a party or beneficiary or
obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting and transfer of the Undertaking of the Transferor Companies occurs by
virtue of this Scheme itself, the Transferee Company may, at any time after the coming
into effect of the Scheme, in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such deeds (including deeds of
adherence), confirmations or other writings or arrangements with any party to any
contract or arrangement to which the Transferor Companies are a party or any writings
as inay be necessary in order to give formal effect to the provisions of this Scheme.

With effect from the Appointed Date, all inter-party transactions between the
Transferor Companies and the Transferee Company shall be considered as intra-party

transactions for all purposes.

Transfer of Liabilities

(a)

(b)

Upon the coming into effect of this Scheme, all ljabilities, duties and obligations of the
Transferor Companies, shall, under the provisions of Sections 230-232 and other
applicable provisions, if any, of the Act, without any further act. instrument, deed,
matter or thing, be transferred to and vested in and be deemed to have been transferred
to and vested in the Transferee Company. and the same shall be assumed by the
Transferee Company to the extent they are outstanding on the Effective Date so as to
become, on and from the Appointed Date (or in case of any liabilities incurred on a
date after the Appointed Date, with effect from such date) the liabilities of the
Transferee Company on the same terms and conditions as were applicable to the
Transteror Companies, and the Transferee Company shall meet. discharge and satisfy
the same and further it shall not be necessary to obtain the consent of any third party or
other persort who is & party to any contract or arrangement by virtue of which such
liabilities have arisen in order to give effect to the provisions of this Clause.

For the avoidance of doubt:
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(i) all the iiabilities of the Transferor Companies incurred. or which arise or accrue :
on or after the Appointed Date till the Effective Daie shall be deemed to be and
shall become the liabilities of the Transferee Company upon the coming into
effect of this Scheme.

(ii) where any such liability of the Transferor Companies have been discharged by
the them on or after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to be for and on account of the Transferee Company
upen the coming into effect of this Scheme.

(iii)  all liabilities incurred or undertaken by the Transferor Companies on or after
the Appointed Date and prior to the Effective Date shall be deemed to have
been incurred or undertaken for and on behalf of the Transferee Company and
to the extent they are outstanding on the Effective Date, shall, upon the coming
into effect of this Scheme and under the provisions of Sections 230-232 of the
Act, without any further act, instrument or deed be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the
Transferee Companies and shall become the liabilities of the Transferee

Company.

The loans, advances and other obligations (including any guarantees. letters of credit,
letters of comfort or any other instrument or arrangement which may give rise 10 a
liability including a contingent lability in whatever form), if any, due on the Effective
Date between the Transferor Companies and the Transferee Company shall
automatically stand discharged and come to an end and there shall be no liability in that
behalf on either the Transferor Companies and the Transferee Company and the
appropriate effect shall be given in the books of accounts and records of the Transferee

Company.

Encumbrances

(@)

(b)

©

{d)

The transfer and vesting of the assets comprised in the Undertaking of the Transferor
Companies, to and in the Transferee Company upon the coming into effect of the
Scheme shall be subject to the encumbrances, if any, affecting the same as hereinafier

provided.

All encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Companies shall, after the Effective Date. without any further act,
instrument or deed, continue to relate and attach to such assets or any part thereof 10
which they are related or attached prior to the Effective Date. Provided that. if any of
the assets of the Transferor Companies have not been encumbered in respect of the
liabilities, such assets shall remain unencumbered and the existing encumbrance
referred to above shall not be extended to and shall not operate over such assets.
Further, such encumbrances shatl not relate or attach 10 any of the other asscts of the
Transferee Companies. The absence of any formal amendment which may be required
by a lender or trustee or third party shall not affect the operation of this Clause.

The existing encumbrances over the other assets and properties of the Transferee
Company or any part thereof which relate to the liabilities and obligations of the
Transferee Company priot to the Effective Date shall continue 10 relate to such asserts
and properties and shall not extend or attach to any of the assets and properties of the
Transferor Companies transferred to and vested in the Transferee Company.by viriue

of the Scheme.

Any reference to the Transferor Companies and their assets and properties in any

""\\‘::«—ki‘ ‘ii"/é\
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(e)

6

®

security documents or arrangements to which any of the Transferor Companies is a A

party to, shall be construed as a reference to the Transferee Company and the same
assets and properties of the Transferor Companies transferred to the Transferee
Company by virtue of the Scheme. Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of necessary particulars

and/or modification(s) of charge, with the RoC to give formal effect to the above

provisions, if required.

Upon the coming into effect of the Scheme, the Transferee Company shall be liable to
perform all obligations in respect of the liabilities which have been vested and
transferred to it in terms of the Scheme.

Save as herein provided, no other term or condition of the liabilities transferred to the
Transferee Company is modified by virtue of the Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings or the terms of sanction
or issue or any security document shail stand modified and/or superseded by the

foregoing provisions.

Employees

(a)

(b)

()

Upon the coming into effect of this Scheme, all employees of the Transferor Companies
shall become the employees of the Transferee Company with effect from the Appointed
Date (or in case of any employee engaged by the Transferor Companies on a date after
the Appointed Date, with effect from such date), and. subject to the provisions hereof,
on terms and conditions not less favourable than those on which they are engaged by
the Transferor Companies and without any interruption of or break in service as a result
of the amalgamation of the Transferor Companies with the Transferee Company in
terms of this Scheme. For the purpose of payment of any compensation, gratuity and
other terminal benefits, the past services of such employees with the Transferor
Companies shall also be taken into account, and paid (as and when payable) by the

Transferee Company.

It is clarified that save as expressly provided for in the Scheme, the employees of the
Transferor Companies who become the employees of the Transferee Company by
virtue of this Scheme, shall be bound by the employment policies and shall be entitled
to avail of any schemes and benefits that may be applicable and available to any of the
other employees of the Transferee Company, unless otherwise determined by the
Transferee Company. The Transferee Company undertakes to continue to abide by any
agreement/settiement, if any, entered into by the Transferor Companies with any union/

employee of the Transferor Companies.

Insofar as the provident fund, gratuity fund, superannuation fund, retirement fund or
benefits and any other funds created by the Transferor Companies or in respect of
which the Transferor Companies makes contributions, for the employees of the
Companies and such other [unds or trusts, the benefits of which the employees of the
Transferor Companies enjoy (collectively referred to as the “Funds”), all amounts
standing to the credit-of the Funds and investments made by the Funds in relation to
the emplovees Transferor Companies shall be transferred to the Transferee Company
or the trustees of similar trusts created by the Transferce Company and shall be held
for the benefit of those employees of the Transferor Companies who are eligible for

P
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5.8.

5.9.
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benefits under such Funds prior to the Effective Date. In the event the Transferee -~

Companies have their own funds in respect of any of the benefits to be provided to
employees as referred to above, all amounts standing to the credit of the Funds and
investmenis made by the Funds shall be transferred to the relevant funds of the

Transferee Company.

(d) In relation to those employees of the Transferor Companies who are not covered under
the provident fund trust of the Transferor Companies or who do not enjoy the benefit
of any other provident fund trust, and for whom the Transferor Companies is making
contributions to the government provident fund, the Transferee Company shall stand
substituted for the Transferor Companies, for all purposes whatsoever, including
relating to the obligation to make contributions to the said fund in accordance with the
provisions of such fund, bye laws, etc, in respect of such employees, such that all the
rights, duties, powers and obligations of the Transferor Companies in relation to such
provident fund trust shall become those of the Transferee Company.

(e) in relation to any other fund created or existing for the benefit of the employees of the
Transferor Companies being transferred to the Transieree Company, the Transferee
Company shall stand substituted for the Transferor Companies, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds
in accordance with the provisions of such funds in respect of such employees of the
Transferor Companies, such that all the rights, duties, powers and obligations of the
Transferor Companies in relation to such funds shail become those of the Transferee

Company.
Legal, Taxation and other Proceedings

(a) Upon the coming into effect of this Scheme, all smts, actions, and other groceedmg

including legal and taxation proceedm i before_any statutory or quasi-_
judicial authority or tribunal) by or against the Transferor Companies, %endmg on The

Effective Dare shall be continued and / or enfmced by or against the Transferee

Company as effectually and in the same mafiner and to {the same extent as if the 'same

had been instituted by or against the ’I‘ransferee Company -~

e

(b) The Trwas_ﬂfﬁgi‘gnlpanv shall have all legal. taxation or other proceedings initiated by
or against The Transferor Companies relelred to in sub-Clause 5.7(a) above Transferred

“to its hame as soon as is feasonably Eossnble after the Effective Date and to have the
same continued, prosecuted and enforced by or “against the Trapsferee Company.

rie Y

¥Yehicles Transfer

Upon the Scheme coming into effect, all motor vehicles of any nature whatsoever, registered in
favour of the Transferor Companies shall vest in the Transferee Company and the appropriate
Governmental and registration authorities shall mutate and register the said vehicles in the name
of the Transferee Company as if the vehicles had originally been registered in the name of the
Transferee Company without levying or imposing any fees, charges, taxes or levy whatsoever.

Incomplete Transactions

Without prejudice to the provisions of Clauses 5.1 to 5.8, with effect from the Appointed Date,
all transactions between the Transferee Company and Transferor Companies, that have not been
completed, shall stand cancelled.

CONDUCT OF BUSINESS ON ACCOUNT OF THE TRANSFEREE COMPANY

10

e "™
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6.1.  Upon the coming into effect of the Scheme, with effect from the Appointed Date and up 10 an

6.2.
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7.2.
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including the Effective Date:

(a) the Transferor Companies shall be deemed to have carried on all business and activities
and shall hold and stand possessed of and shall be deemed to hold and stand possessed
of all its estates, assets, rights, title, interest, authorities, contracts and investments for
and on account of, and in trust for, the Transferee Company;

(b) all profits and income accruing or arising to the Transferor Companies, and losses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation
1o any profits or income) for the period commencing from the Appointed Date shall,
for all purposes, be treated as and be deemed to be the profits, income, losses or
expenditure, as the case may be, of the Transferee Company;

(c) any of the rights, powers, authorities, benefits or privileges exercised by the Transferor
Companies shall be deemed to have been exercised by the Transferor Companies for
and on behaif of, and in trust for and as an agent of the Transferee Company. Similarly,
any of the obligations, duties and commitments that have been underiaken or
discharged by the Transferor Companies shall be deemed 10 have been undertaken for
and on behalf of and as an agent for the Transferee Company; and

(d) all taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty,
customs duty, service tax, value added tax, goods and service tax, etc.) paid or payable
by the Transferor Companies in respect of the operations and/or the profits of the
business before the Appointed Date, shall be on account of the Transferor Companies
and, insofar as it relates to the tax payment (including, without limitation, income tax,
wealth tax, sales tax, excise duty, customs duty, service tax, value added tax, goods and
service tax, etc.), whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Companies in respect of the profits or activities or
operation of the business with effect from the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Transferee Company, and, shall, in
all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of the Transferor
Companies as per the provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the Transferor Companies on or before the Appointed Date or after the
Appointed Date till the Effective Date, to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things made, done and executed by the Transferor
Companies as acts, deeds and things made, done and executed by or on behalf of the Transferee

Company.

DISSOLUTION OF THE TRANSFEROR COMPANIES & CONSIDEATION

The Transferor Companies shall be dissolved without winding up pursuant to the order passed

under Secflon ) Uof the Act, on the Effectlve Date

Upon the Scheme coming into effect all equity shares of the Transferor Company 1 and
Transferor Company 2, and the corresponding share certificates. held by the Transferee
Company (either directly or through nominees) shall without any further appiication, act.
instrument or deed. be deemed to have been automatically canceiled and be of no effect without
any necessity of them being surrendered. It is clarified that no new shares shall be issued, or
pavment made in cash.whatsoever by the Transferee Company in lieu of shares of the Transferor

Companies.
/“ Li' "




7.3.

7.4.

8.1.

Consequent to and as part of the amalgamation of the Transferor Companies with the Transleree
Company herein, the authorised share capital of the Transferor Companies shall stand merged
into and combined with the authorised share capital of the Transferee Company pursuant to the
Scheme, without any further act of deed, and without payment of any registration or filing fee
on such combined authorised share capital, the Transferor Companies and the Transferee
Company having already paid such fees. Accordingly, the authorised share capital of the
Transferee Company resulting from the amalgamation of the Transferor Companies with the
Transferee Company shall be a sum of Rs. 16600,00,00,000 (Indian Rupees Sixteen thousand
Six Hundred Crore only) divided into 16600000000 (One thousand Six Hundred Sixty Crore
only ) equity shares of Rs. 10 (Indian Rupees ten only) each and Clause V of the Memorandum
of Association of the Transferee Company and Article 5 of the Articles of Association of the
Transferee Company shall stand altered accordingly.

It is clarified that for the purposes of Clause 7.2 above, the consent of the members of the
Transferee Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting the above amendment or increase in authorised share capital of the Transferee
Company, and no further resolution under Section 13, Section 14, Section 61 or any other
applicable provisions of the Act would be required to be separately passed. The stamp duties
and fees (including registration fee) paid on the authorised share capital of the Transferor
Companies shall be urilized and applied to the increased authorised share capital of the
Transferee Company and there would be no requirement for any further payment of stamp duty
and/or fee by the Transferee Company for increase in the authorised share capital to that extent.

ACCOUNTING AND TAX TREATMENT

Accounting

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies
with the Transferee Company shall be accounted for as per the ‘Indian Accounting Standard
(Ind AS) 103 for Business Combination’ prescribed under section 133 of the Companies Act.
2013, as notified under the Companies (Indian Accounting Standard) Rules, 2015, as may be

amended from time to time such that:

{a) The merger shall be accounted for using the pooling of interests method as it involves
entities under common control.

(b) The assets and liabilities of the combining entities are reflected at their carrying amounts.

{¢) No adjustments are made 1o reflect fair values, or recognise any new assets or liabilities.
The only adjustments that are made are to harmonise accounting policies.

(d) The financial information in the financial statements in respect of prior periods should be
restated as if the business combination had occurred from the beginning of the preceding
period in the financial statements, irrespective of the actual date of the combination.
However, if business combination ‘had occurred after that date. the prior period
information shall be restated only from that date.

The consideration for the business combination may consist of securities, cash or other
assets. Securities shall be recorded at nominal value. In determining the value of the
consideration, assets other than cash shall be considered at their fair values.

-
(13
~—

(f)  The balance of the retained earnings appearing in the financial statements of the transferor
is aggregated with the corresponding balance appearing in the financial statements of the
transferee. Alternatively. it is transferred to General Reserve, if any.
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(g) The identity of the reserves shall be preserved and shall appear in the financial staiemenis
of the transferee in the same form in which they appeared in the financial statements of
the transferor. Thus, for example, the General Reserve of the transferor entity becomes
the General Reserve of the transferee, the Capital Reserve of the transferor becomes the
Capital Reserve of the transferee and the Revaluation Reserve of the transferor becomes
the Revaluation Reserve of the transferee. As a result of preserving the identity, reserves
which are available for distribution as dividend before the business combination would
also be available for distribution as dividend after the business combination. The
difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share capital of the
transferor shail be transferred to capital reserve and should be presented separately from
other capital reserves with disciosure of its nature and purpose in the notes

8.2. Tax

The Transferee Company will be the successor of the Transferor Companies. The unutilized
credits relating to GST paid on inputs/input services lying to the account of Transferor
Companies as well as the unutilized credits relating to service tax paid on input services
consumed by the Transferor Companies shall be transferred to the Transferee Company
automatically without any specific approval or permission as an integral part of the Scheme.
Without limiting the generality of the foregoing Clause, with elfect from the Appointed Date:

(a) all income tax paid (including advance tax and self-asscssment tax), income tax refund
due or receivable, tax deducted at source, alternative minimum tax, MAT, wealth tax,
carried forward losses; depreciation, capital losses, pending balances of amortizations, tax
holiday benefits, incentives, credits (including tax credits), MAT credit entitlement, tax
losses (if available) ete., under the Income Tax Act, 1961 in respect of any assessment
and/or appeal, (whether as per books or as per the Income Tax Act, 1961) and any rights
/ refunds under income Tax Act, 1961 including applications for rectification, appeals
filed with tax authorities of the Transferor Companies shall also pursuant to Sections 230-
232 or other provisions of the Act, without any further act or deed, be transferred to or be
deemed to be transferred to the Transferee Company and shall be treated as paid by the
Transferee Company and it shall be entitled to claim credit. refund or adjustment for the

same as may be applicable;

(b) if the Transferor Companies is entitled to any benelits under incentive schemes and
policies. it is declared that the benefits under all such incentive schemes and policies shall
be transferred to and vested in the Transferee Company. The Transferee Company shall
be entitled to deduction of book losses or depreciation, whichever is lower, (if any) for
the purpose of calculation of MAT for the Transferee Company; and

{c) the Transferee Company is expressly permitted to revisc and file its income tax returns
and other statutory returns, including tax deducted / collected at source returms, service
tax returns, excise tax returns, sales tax / VAT/ GST returns, as may be applicable and
has expressly reserved the right to make such provision in its returns and to claim refunds
or credits etc. if any. Such returns may be revised and filed notwithstanding that the

statutory period for such revision and filing may have expired.

9. APPLICATION

9.1. In terms of Ministry of Corporate Affairs Notification No. G.S.R. 582 (E), Dated 13™ June,
2017 issued in term of Section 462 of the Companies Act. 2013 read with Rule 3(1) of the
Government ot India (Allocation of Business) Rules, 1961. the Ministry Of Corporate Affairs
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*Government Companics™. Since the Transferor Companies and Transferee Company arg\/
government companies, MCA has the jurisdiction to hear, consider and sanction this scheme.

9.2. Upon this Scheme being approved by the requisite number of the shareholiders and creditors of
the Transferor Companics and Transferee Company, the Transferor Companies and Transferee
Company shall with all reasonable dispatch, file application before the MCA for sanction of
this Scheme under Sections 230 - 232 and other applicable provisions of the Act, and for such
other order or orders, as the MCA may deem fit for sanctioning the giving effect to this Scheme.
Upon this Scheme becoming effective, the shareholders and creditors of the Transferor
Companies and Trans{crce Company, shall be deemed to have also accorded their approval
under all the relevant provisions of the Act, for giving effect to the provisions contained in this

Scheme.

10. RESOLUTIONS

Upon the coming into eftect of the Scheme, the resolutions, if any, of the Transferor Companies
relating 10 any powers to borrow, make invéstments, give loans, give guarantees, elc. approved
under the provisions of the Act or any other applicable statutory provisions, which are valid and
wueh
subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as _
résolutions of the Transferee Company and the amounts under such resolutions shall be added ]
to the amounts under like resolutions passed by the Transferee Company or shall become the
amounts available to the Transferee Company as if the resolutions were passed by the

Transferee Company.
11. LISTING REGULATIONS AND SEBI COMPLIANCES

11.1.  Since the Transferee Company is a listed company, this Scheme is subject to the compliances
of all the requirements under the Listing Regulations and all statutory directives of the
Securities Exchange Board of India (“SEBI”) insofar as they relate to sanction and

implementation of the Scheme.

11.2.  SEBI vide Notification No. SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017
as amended vide SEBI circular dated January 3, 2018 has relaxed the requirement of obaining
prior approval or no objcction / observation letter of the Stock Exchanges and SEBI in case of
merger of wholly owned subsidiary with its holding company. The drafi schemes shall be filed
with the Stock Exchange for disclosure purpose in compliance with the above netification.

12. APPROVALS AND MODIFICATIONS

12.1.  The Transferor Companies and the Transferee Company (by their respective Board of Directors
or such other person or persons, as the respective Board of Directors may authorise) are

empowered and authorised:

(a) To assent from time 10 tiime to any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the MCA, and / or any authorities
under law may deem fit to approve or direct or as may be otherwise deemed expedient
or necessary by the respective Board of Directors as being in the best interest of the

said companies and their shareholders.

(b) To settle ali doubts or difficulties that may arise in carrying out the Scheme; to give
their approval 1o all such matters and things as is contemplated or required 1o be given

" by them in terms of this Scheme; and to do and execute all other acts, deeds, matters

and things necessary, desirable or proper for putting the Scheme into effect. Without
prejudice to the generality of the foregoing the Transferor Companies and the
Transferee Company (by their respective Board of Directors or such other person or
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persons, as the respective Board of Directors may authorise) shall each be at liberty 10
withdraw from this Scheme in case any condition or alteration imposed by any authority
is unacceptable to them or as may otherwise be deemed expedient or necessary.

CONDITIONS TO SCHEME BECOMING EFFECTIVE
The Scheme is conditional upon and subject to:

(a) the Scheme being agreed to by the requisite number of members.and creditors of the
Transferor Companies and Transferee Company; '

(b) approval by the Ministry of Power under the DPE O.M. No. 3(2)/2003-DPE(Fin.)/GL.
XVl dated [1th February 2003;

(c) The Scheme being approved by the Central Government through MCA;

(d) atl certified copies of the order(s) of the MCA sanctioning this Scheme being filed with
the RoC; and

(e) all other sanctions and approvals, as may be required by law, in respect of this Scheme
being obtained.

SEVERABILITY

1f any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Transferor Companies and the Transferee Company, affect
the validity or implementation of the other parts and/or provisions of this Scheme.

ACCOUNTS

Upon this Scheme becoming effective, the accounts of the Transferee Company, as on the
Appointed Date shall be reconstructed in accordance with the terms of this Scheme.

TAXES

The Transferee Company shall be entitled to file/revise its income tax returns, TDS returns,
wealth tax returns and other statutory returns, if required, and shall have the right to claim
refunds, advance tax credits, credit of tax under Section 115JB of the Income Tax Act, 1961,
credit of tax deducted at source, credit of foreign taxes paid/ withheld etc, if any, as may be
required consequent to implementation of this Scheme.

COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses, in connection with the Scheme, arising out of or incurred in
carrying out and implementing the Scheme and matters incidental thereto, shall be borne and

paid by the Transferee Company.
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