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PATEL ENGINEERING vrp.

CIN: L99999MH1949PLC007039
August 16, 2022

To, To,

National Stock Exchange of India Limited BSE Limited

Exchange Plaza, Bandra Kurla Complex, P.J. Towers Dalal Street, Mumbai — 400001
Bandra (East), Mumbai — 400051. BSE scrip code: 531120

NSE Symbol: PATELENG

Dear Sir,

Ref: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘Listing Regulations’)

Sub: Scheme of Merger by Absorption of Patel Energy Resources Limited (First Transferor Company)
and PEL Power Limited (Second Transferor Company) and PEL Port Private Limited (Third Transferor
Company) and Patel Energy Projects Private Limited (Fourth Transferor Company) and Patel Energy
Assignment Private Limited (Fifth Transferor Company) and Patel Energy Operations Private Limited
(Sixth Transferor Company) and Jayshe Gas Power Private Limited (Seventh Transferor Company)
and Patel Thermal Energy Private Limited (Eight Transferor Company) and Patel Hydro Power Private
Limited (Ninth Transferor Company) and Zeus Minerals Trading Private Limited (Tenth Transferor
Company) and Patel Concrete & Quarries Private Limited (Eleventh Transferor Company) and Patel
Lands Limited (Twelfth Transferor Company) and Patel Engineers Pvt Ltd (Thirteenth Transferor
Company) and Phedra Projects Pvt. Ltd. (Fourteenth Transferor Company) with Patel Engineering
Limited (Transferee Company) and their Respective Shareholders (“the Scheme”).

This has reference to our disclosures dated November 13, 2020 & January 22, 2021, pertaining to the
capfioned Scheme of Merger by Absorption under the provisions of Sectfion 230-232 and other
applicable provisions of the Companies Act, 2013 and further to the intimations dated June 17,
2022, informing about the approval of Hon'ble National Company Law Tribunal, Mumbai Bench
vide order dated June 16, 2022 and August 01, 2022 informing about the approval of Hon'ble
National Company Law Tribunal, Hyderabad Bench vide order dated July 22, 2022.

This is to inform you that the Company is in receipt of Certified True Copy of the orders of Hon'ble
National Company Law Tribunal, Mumbai and Hyderabad Bench and the same are enclosed
herewith.

The Appointed Date of the Scheme is April 01, 2021 and the Scheme will be made effective upon
last of the dates on which certified copy of the order of NCLT s filed with the Registrar of Companies,
Mumbai and Hyderabad by the Transferor Companies and Transferee Company.

Kindly take the same on record.

Yours faithfully,
For Patel Engineering Limited

Shobha Digitally signed by
Shobha Ranjit Shetty

Ranjit Date: 20220816
Shetty 17:16:30 +05'30'

Shobha Shetty

Company Secretary
Membership No.: F10047

REGD. OFFICE:
Patel Estate Road, Jogeshwari (W), Mumbai — 400 102. India
Phone +91 22 26767500, 26782916 Fax +91 22 26782455, 26781505
Email headoffice@pateleng.com Website: www.pateleng.com




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV |
CP (CAA)/17/MB-1V/2022
In |
CA (CAA)/37/MB-IV/2021
1 ?I. the matter
. of
The Compantes Act, 2013
AND
In the matter
of

- In the maiter of Section 230-232 and other applicable
provisions of the Comﬁanfe's Act, 2013 and the rules
| made thereunder
AND
In the matter
of
The Scheme of Merger
o
Patel Energy Resources Limited
- (“First Transferor Company)

PEL Power Limited
(“Second Transferor Company)

.~ PEL Port Private Limited
(“Third Transferor Company)

Patel Energy Projects Limited
(“Fourth Tmmferor Company) |




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CFP (CAAY/17/MB-IV/2022
In .
CA (CAAY3IT/MB-TV/2021

Patel Energy Operations Private Limited
(“Sixth Transferor Company)

Jayshe Gas Power Private Limited
. (“Seventh Transferor Company)

Patel Thermal Energy Private Limited
(“Eighth Transferor Company)

FPatel Hydio Power Private Limited
(“Ninth Transferor Company”)

- Zeus Minerals deiug Private Limited
(“Tenth Transferor Company”)

Patel Concrete & Quarries Private Limited
(“Eleventh Transferor Company’)

Fatel Lands Limited
(““Twelfth Transferor Company”) -

Patel Engineers Private Limited
(“Thirteenth Transferor Company")

Phedra Projects Private Limited
(“Fourteenth Transferor Company”’)

Patel Engineering Limited

(“Transferee Company”)

? The Transferor Company No. 1 to 8 are registered within the Jurisdiction of

- NCLT Hyderabad.
: Patel Hydro Power Private Limited .... First Petitioner Company/ |
[CIN: U40108MH2010PTC326949] Transferor Company 9
Zeus Minerals Trading Private Limited .... Second Petitioner .
{CIN: U51909MH2007PTC167522] Transferor Comy
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUI\:TBAI BENCH-1V
' CP (CAA)/17/MB-1V/2022°
o Im’
CA (CAA)/37/MB-1V/2021 -
Patel Concrete & Quarries _Private Limited -.... Third Petitioner Company/
[CIN: U14200MH2008PT'C178210] Transferor Company 11
* Patel Lands Limited _ ... Fourth Petitioner Company/
[CIN: U70100MH2010PLC207028] . Transferor Company 12
Patel Engineers Private Limited ... Fifth Petitioner Company/
3 [N U70100MH2005PTC157559] Transferor Company 13 |
Phedra Projects Private Limited ... Sixth Petitioner Company/
[CIN: U45201MH2006PTC164317] Transferor Company 14
Patel Engineering Limited ... Seventh Petitioner Company/
B [CIN: U24230MH1986PTC039809] Transferee Company

Order delivered on: 16.06.2022

Coram.
Mr. Rajesh Sharma | ' .Mr-'. Kishore Vemulapaili
Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances (vz'a. videoconferencing):
For the Applicants . .: Mr. Hemant Sethi a/w
| Ms. Vidisha Poonja i/b. Hemant
Sethi & Co., Advocates.

For Regional Direction : Mr. Chiradeep Balooni,

Assistant Director, Western

Region.

_ ORDER
Pey: Rajesh Sharma, Member (Technical)

‘1. This Bench is convened through video conferencing today.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV '

CP (CAA)/17/MB-IV/2022
In
CA (CAAY/37/MB-1V/2021

Heard Learned Counsel for the Petitioner Companies. No objector has
come before the Tribunal to oppose the petitic;n'in relation to the First
Petitioner Company, the Second Petitioner Company, ‘the Third
Petitioner Company, the Fourth Petitioner Company, the Fifth
Petitioner Company and the Sixth Petitioner Company. The Transferee
Company has received representations from six -urisecu:rg.d creditors
- and the Transferee Company has dealt with such objections by filing

requisite responses which are on record.

The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (‘Act’) and in
~ the matter of Scheme of Merger by Absorption Qf Patel Hydro Power
Private Limited (‘Ninth Transferor Company’) and Zeus Minerals
Trading Private Limited (‘Tenth Transferor Company’) and Patel
Concrete & Quarries Private Limited (‘Ele.venth Transferor Company’)
and Patel Lands Limited (‘Twelfth Transferor Company’) and Patel
Engineers Private Limited (‘Thirteenth Transferor Company’) and -
Phedra Projects.Private Limited (‘Fourteenth Transferor Company’)
with Patel Engineering Limited (‘Transfefee Company”) and their

respective Shareholders (heretnafter referred to as ‘Scheme”).

The First Transferor Compa.ny to Eighth Transferor .Company sought
sanction under S_ecﬁon 230 to 232 and theé other applicable provisions
of the Companies Act, 2013 and in the matter of the Scheme of Merger
by Absorption of Patel Energy Resources Limited (‘Firsf Transferor
Company’) and PEL Power Limited (‘Second Transferor Company’)
and PEL Port Private Limited (‘Third Transferor Company’) and Patel




IN THE NATIONAL COMPANY LAW TRIBUNAL
' . MUMBAI BENCH-IV

CP (CAA)/17/MB-1V /2022
In o
CA{CAA)/I7/MB-1V/202]

Company’) and Patel Energy Operations Private Limited (‘Sixth
Transferbr Company’) and Jayshe Gas Power Private Limited
(‘Seventh Transferor Com_paﬁy’) and Patel Thermal En_efgy Private
Limited (‘Eighth Transferor Company'’) whiéh ‘belong to the |
) uris.diction of Hyderabad Bench. |

The Learned Counsel for the Petitioner Companies submits that this
Scheme 15 for merger. of 14 Transferor Companies with the Patel
Engineering Limited 1.e., the Transferee Company. Out.of the 14
Transferor Companies, from First Transferor Company to Eighth
Transferor Company are haviﬁg their respective Registered offices -
within the Jurisdiction of National Company Law Tribunal (‘{NCLT"
or ‘Tribunal’}, Hyderabad Bench and accordingly filed similar Petition
with NCLT, Hyderabad Bench. The Ninth Transferor Company to
Fourteenth Transferor Company and the Transferee Company are
registered within the Jurisdiction of NCLT, Mumbai Bench, hence,
have filed this present Petition before this Bench.

The Learned Counsel for the Petitioner Companies further submits the
Introduction and Rationale for the Scheme:

Patel Hydro Power Private Limited

" The main object of First Petitioner Company is to carry on the business
of procurers, generators, suppliers, distributors, tfansformers, '.
converters, producers, manufacturers, processors, developers, storers,'
carriers, Importers and exporters of and dealers in Hydro pbwer /

energy and allied businesses as well as electricity and any product

byproducts derived from such business.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-TV

CP (CAA)X 17/MB-IV /2022
In
CA (CAAY IT/MB-TV/2021

Zens Minerals Trading Private Limited

The main object -of Second Petitioner Company is to carry on the
business of miners, importers & exporters of and dealers in iron ores,
chromium ores, manganese ores and all ferrous and non ferrous ores of

every description.

~ Patel Concrete & QOuarries Private Limited

The main object of Third Petitioner Company is to engage in carrying
on in India and abroad the business of manufacturers, dealers, traders;

distributors, contractors and stockist of construction materials of all

types.
Patel Lands Limited

- The main object of Fourth Petitioner Company is to engage in the
“business of purchase, hold, take on lease, mortgage and / or acquire
lands to design, erect construct commercial comple}{es or other

buildings or conveniences in India or outside.

Patel Engineers Pﬁvate Limited

The main object of Fifth Petiioner Company is to engage in the
business of purchase, acquire, hold, take on lease, licenses and deal in
all kinds of immovable pr_operty including land, building, houses, farm -
houses, flats, shops, commercial premises,. godowns, and. any rights,

privileges, interests therein and to develop, construct the same.

Phedra Projects Private Limited
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- IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP (CAA)/17/MB-1V/2022
In
CA (CAA)/37/MB-IV/2021

The main object of Sixth Petitioner Company is to engage in the
business of infrastructure development activities such as buiid, develop,
construct, alter, acquire, corivert, improve, design, erect, establish,
| équip, dismantle, pull down, turn to account, decorate, repair, operate, .
 maintain, reconstruct, renovate, remodel, rebuild, and to undertake
turnkey p_rojeét of building road, bridges, infrastructure, buildings,
factories, structures, dams, railways, drainage, sewage wolrks, water
distribution & lifteration system, docks, flyovers, hospital, housing
projects, power supply work, and other infrastructure related work |
either own of BOT (Built, Operate & transfer) or other basis, and to act

as contractors, engineers, consultant, adviser in that connection.

Patel Engineering Limited

The Seventh Petitioner Company is engaged. in the business of
'Construction_s Engineers and Contractors and to buy and sell land,
buildings, estates and immoveable property of any tenure or

description.

Rationale of the Scheme:

The merger of the Transferor Companies with the Transferee Company

would inter alia have the followmg benefits:

» The _Tra.nsferor Companies are wholly-owned subsidiaries of the

Transferee Company; so merger will help to consolidate the

entities,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAIBENCH-IV

) _ ' : CP (CAA)/17/MB-1V/2022
i : : ' . In
CA (CAA)/37/MB-IV/2021

entity, resulting in operational and management éfﬁciency,
simpliﬁcaﬁon strea.mhmng and optlmlzatlon of the group

. ' structure and efficient admmlstra.non

« Post-merger of the Transferor Companies with the Ti’ansferee
Company, the Transferor Companies shall stand dissolved.
Consequently, there would be lesser regulatory and legal
compliance obligations including accounﬁng, ' repbrﬁng

requirements, statutory requirements, tax filings, company law

requirements, etc. and therefore reduction in administrative

COsts,

6. Learned Counsel for the Petitioner Cdmpanies submits that the Board
of Directors of the Seventh Petitioner Company has approved the
' mergér n it me.cting held on November 13, 2020. The Learned Counsel
further states that Board of Directors of the First Petitionei' Company,
the Second Petitioner Company, the Third Petitioner Company, the
Fourth Petitioner Company, the Fifth Petitioner Company and the
Sixth Petmoner Company in their respective meetings held on J anuary
21, 2021 have approved the Scheme and have approached the Tribunal
for sanction of the Séheme. The Appointed Date fixed under the
Scheme is April 1, 2021, '

7. Learned Counsel for the Petitioner Companies submits that the Petition
has been filed in consonance with sections 230 to 232 of the Act along
with the order dated Novlember 15, 2021 passed by this Tribunal in
CA(CAA)/37/MB/2021 and by the Hon’ble National Company Law |

 Appellate Tribunal in Company Appeal (AT) No. 137 of 2021 ds a@fgﬁi
December 22, 2021. b
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"IN THE NATIONAL COMPANY LAW TRIBUNAL
: MUMBAI BENCH-IY

CP {(CAAY T/MB-1V /2022
In
CA {CAAY37/MB-TV/2021

Learned Counsel for the Petitioner Companies submits that the

- Petitioner Companies have complied with all the requirements as per

10.

the directions of this_ Tribunal.

The Learned Counsel for the Petitioner Companies submits that the
shares of the First Petitioner Company, the Second Petittoner

Company, the Third Petitioner Company, the Fourth Petitioner

-Company, the Fifth Petitioner Company and the Sixth Petitioner

Company are not listed on any stock exéhanges. The shares of the

Seventh Petitioner Company are listed on BSE Limited and National
Stock Exchange of India Limited. '

The Regional Director has filed his report dated March 03, 2022
(‘Report’) praying that this TﬁI;unal may pass such orders as it thinks
fit, save and except as stated in paragraphs IV (a) fo (1). In response to
the observations made by the Regional Director, the Petitioner
Compantes have also given necessary clarifications and undertakings
vide their rejoinder affidavit dated March 21, 2022. Tn respoﬁse to the
rejoinder affidavit, the Regional Director has filed his Supjalementary

| Report dated March 28, 2022. The observations made by the Regional

Director and the clarifications and undertakings given by the Petitioner
Companies and the observations of the Regional Director in the

Supplementary Report are silm_marizéd n the table below: -
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV
CP (CAA)/17/MB-1IV/2022
CA (CEA)A?/I\IB-IVI?_OM
Sr. | Regional Director| Response of  the| Observation of
No. | Report/ Observations| Petitioner Companies | Regional
Dated 03..03.'2022 dated 21.03.2022 director in
| Supplementary
Report . dated
28.03.2022
(a) In_compliance of AS-14| As far as the observation | Reply of the
(IND AS¥103), the .of the Regicjnal Company
Petitioner Companies Directdr, as stated in appears
shall pass such! IV(a) of the répor_t and | satisfactory. In
accounting - entries | reproduced hereinabove | view of the facts
which are necessary in|is concerned, thé su_bmitted

connection with the
scheme to comply with
other applicable
Accounting Standards
such as AS-5 (IND AS-

8) etc.

Seventh Petitioner
undertakes

that it shall pass such

Company

accounting entries as
may be necessary in
connection with . the

Scheme to comply with

Accounting Standards
(IND AS).

all the applicable Indian |

above, present
supplementary
rep.ort may be
taken on the
record for
passing
appropriate

order.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV

CP (CAA)/17/MB.IV/2022 .

In

“CA (CAA)/37/MB-IV/2021

(b)

The - Petitioners under
proVisiOns of section
230(5) of fhe Companies
Act, 2013 have to serve
notices to concerné.d
authorities which are
likely to be affected by
Compromise ot
Further,

the approval of the

arrangement.

scheme by this Hon'ble
Tribunal may not deter
such authorities to deal
with any of the issues.
arising after giving effect
o the scheme. The
of

decision such

‘|Authorities 1s binding on

the Petitioner

Company(s).

As far as the observatibn
of  the
Director., as stated 1in
N(b) of the report and

reproduced hereinabove

_ Regibnal

is  concerned,
Petitioner Companies
served notices
of
section 230(5) of the
Companies Act, 2013 to
all  the
regulatory

have

under provisions

concerned
authorities
which are likely to be
affected by Compronﬁée
or arrangement Further,
the Petitioner
Companies undertakes
that the _appmval of the
scheme by the Hon'ble
Tribunal may not deter
such authorities to deal
with any of the issues
arising after giving effect
the.

accordance

to scheme in

with the

relevant laws and the

the |

Reply _of the
Company
appears
satisfactory. In
view of the facts
submitted
aboxfe, present
supplementary

report may be

taken on the
record for
passing
appropriate
order.
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IN THE NATIONAL COMPANY LAW TRJBUNAL

. MUMBAIBENCH-1V

CP:(CAA);’N/MB-‘IV/ZOD .

-Im

‘CA (CAA)/37/MB-IV/2021

decision  of  such

authorities would be

| binding on the Seventh

Petitioner Company.

Petitioner

' company
.| fees

| subsequent {0

amalgamation

. Company

have to undertq.ke “to

section
232(3)(i) of Companies
Act, 2013, where, the

comply. with

-t:raﬁsfero_r -oompany is
dissolved, the fee, if any,
'pald by the transferor

on. its

; _authonsed capital shall

- | be set-off against any

payable -byf ‘the

'transferee company on
its authorlsed capital |
the |

~and L

therefore, petitio'nérs to

the prov1310ns of the

_ :sectlon

Asfar a$ the observation
of the  Regional
-Directof, as stated in
IV(c) of the report and
reproduced heremabove
 the

Petitioner

is concemed
Seventh -
'Coiﬁpany’ undertakes t©
comply _' with  the

23203)@)  of | the

affirm that they comply o

.‘R_ep'lyl of the

“submitted

provmons of Sectlon

Companies Act, 2013. " '

Co'fnpany ,
appears
s-afisfactory'.' In |
view of the facts
above, p;es_ont
supplementary :
ieport maf be
taken on  the
fécord | fo:r.
passing -
appropnate

order
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IN THE NATIONAL COMPANY LAW TRJ_BUNAL

 mean 1st day of April,
. 2021_ for the purposes of

Section 232(6) of the

| Co'mpénjes Act, 2013 ory

‘teproduced hereinabove

is  concerned, - the
Petitioner .Companies
undertakes that the

“above,

MUMBAI BENCH-IV _
o . CP(CAAY/17/MB-IV/2022
"~ CA (CEA)/Q?/W IV/2021 |
_ (d). The H_o'n’ble NCLT Ash.far as the observation Rep.iy of the |
| [ may k:indly direct to the| of | the | ‘Regional COmp'a_n-y”
'-' ?'etitidﬁers_ o file an| Director, as 's‘tdted in zipiaéafs
'uﬁde'rtakihg to _'thél IV(d) of the reéport and 'satisf_a(.:tdry..__ In |
| extent" that the Scheme ‘reproduced hereinabove view of the facts
| enclosed . to  the|is  conceméd,  the | submitted
| 'Company Apphcatmn Seventh 3 Petitioner .above, ']ﬁresent_ .
- [and. the_ scheme Coinﬁany\ " undertakes s,upplérﬁentarj
| enclosed to the| that  the _ Scheme report‘ may be
. Company Petltlon are enclosed to the 'takén on the
| one & same and there is Cdmpany . Applica_tion, 'fe_co‘rd for
no d{séfepancy, or| and the .Schéme pésshlg |
| deviation " |enclosed”  to  the| appropriate
L 'Co.rﬁpany Petition are | order.
| the same and{.there is’hq .'
' diSCrepaﬁcy " ‘or '
.' deviat_ioln; |
'(g)_" As pet Deﬁmtlon of the As far as the observation | Reply of  the
o Scheme, of | the:"‘ Reg.ional.. Company | ‘
o . . | Difectot, as sfated in{ appears |
: "Appomtecl Date" shall| . : '
‘ C o | IV(e) of t_h¢ report and | satisfactory. In

'view of the facts

submitted

prééent

: Ap?ointe’d Date would
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]'N THE NATTONAL COMPANY LAW TRTBUNAL N
: ' MUMBAI BENCH-1V

CP-(CAA)/N/MB-W,'zozz .

In

CA (CAA)/37/MB-IV/2021

such other daté as may

| be'fixed by the Tribunal.

“Effective Date” means

_'tlie"last of the dates, on|

WhiCh the 'certiﬁed ccpy

-(1es) of the order(s)

: sanctmmng the Scheme

passed by the Natlonal

| 'Company Law Tribunal

of . Judicature, af

| co_mphance -

Hyderabad for First
'Tralllsfe'ror _' CDI:I’_Ipa‘Il}',I Y
.-_'Secondl " Transferor
: C(jmpany‘,:- Third
- :j Transfercf Company,
| Fourth Trai}sferOr
Comﬁ&ny, L ~ Fifth
- Transferor. '-Ctmmpa'ny,
Sixth . Transferor
1 Company,‘ Seventh'
TransferOr Company

: _ém'd Eighth' Transferor

Company is/are " filed

| with ' the Registrar -of

Companies,- Hyderabad | .

‘and 'cert_iﬁEd ‘copy (ies)

be April -1, 2021 as
mentioned .
113
Deﬁnmon Clause of the

in  Clause |

urider the

Scheme Wthh is mn

Section -232(6) of the
Companies Act, 2013

Appointed'Dzite. )

Compames undertakes

that - the aforesalcl
‘Appointed - - Date
complies w1th the |
. requirerﬁents s'peciﬁed '
in . the Ministry of
Ccvrpbrate - Affairs
leMeay - Circutar
F No.712/20197CL -1
(Cu*cular’) datcci

August 21, 2019

order(s) |

with.| .

end'_- the 'Scheme" shall | |
take effect fro_m_ such

Further the Petitibner

taken on the
record for
passmg . : |
appropriate

order.
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"IN THE NATIONAL COMPANY LAW TRIBUNAL . -
. '~ MUMBAIBENCH-TV '
' ' CP (CAAY/ L7/ MB-IV/2022
CA (CAA)/37/MB-1V/2021

 sanctioning the' Scheme |
passéd by the National
Company Law Tribunal

of  Judicature  at :.
'MUmba'il - for. '. Ninth
‘Transferor 'Clo"mpany, :
: T_é_nth _Traﬁsferor'
| Company, - Eleventh|
Tr'alisferor. | -C_Qmpény,
| Twelfth ’I.‘r‘ahs_ferlqr,
' Co.m-pan_y,_. Thirteeﬁth |
Trdnsfcfof Company, | |
Fourteenth Transferor|
t_olr.npany' S an& '
. ':Tra.'néferée' -_”'ij\mpany
.is/Iare ﬁledl_ with 'fhe :

Registrar qf Cdnipanies,

Mumbai, Maharashtra,

- { respectively.

' Eurl;hér, ‘the jPe;:il:i::'m:.rs I_
majbé as_l_ced.to céﬁiplf
~with: fhel réquirgmeht_s
and cl_a_riﬁ‘ed‘ . vide
-_q-irCullar" no. F. _No.

7/12/2019/CL- dated

- "Page 15 of 37




JIN THE NATIONAL COMPANY LAW TRIBUNAL

IVIUMBAI BENCI—I v

.CP (CAA)/I?ZIVIB IV/2022 ’

‘In

. CA(CAA};’3?/MB-IV/2021
"7 21.08.2019 issued by the
Ministry of Corporate
- | Affairs. .
(f) As-_'per' Clause 7 of fhe| As far as the observation Reply ~of _'fh_e
| Scheme, - | of - the Regional _C&)Iilpzl_ny
: - o ']jirectori- as stated  in appears
| accounTING - o . |
S o IV(f) of the report and sat1sfact0ry In
TREATMENT _ o
e o . { reproduced hereinabove _wew of the facts
.l Updﬁ the coming into effect| 1S j 'coné_emed, . the submltted
of this Scheme and with -Sevént_h ' Petitidner above, .. present
effect from the Appointed Company states that the | supplementary

- accounting

@

' lz'abz'lfffé@rgbordeﬁf in thel

Date, PEL shall acount|

'ﬁ)r the amalgmfzatfon_'i}z its
books as per the appli&ab?e

principles

| '-p.ffescg;z'beéf aﬁa;gr Appendix

C of Indian Accounting
Standard (Ind AS) 103

-‘Busz'ness- Combinations’|

cmd/or L any

- applicable Ind AS as the
cdse may be. I_t would inter

| alia include the following:

other '

on- account of the

to _C_apital : RESICI"VQ
Accouﬁt as
“Appendix C of Ind AS
03.

Further,

Petitioner

books. of the Transferor k I_

surplus or deficit arising .
merger shall be adjusted

per |

e S_évé_nth_ _
Company |
undertakes that Caﬁital-
a . .| Reserve arising if any on |

All the assets and| ' - T
' - | amalgamation will not

report . may be

taken on the
record for
passing
appropriate -

order..
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© ' INTHE NATIONAL COMPANY LAW TRIBUNAL- -

MUMBAI BENCH-TV _ - o
' CP (CAA)/17/MB1V/2022 .
: In - '
CA(CAA)/37/MB-1V/2021
| Companies .~ shall- bebe = . ‘utilized ~ for

r}'an@ffe’rrefd to and vested in

. PEL - pursuant to the

Scheme. and shall be|
recorded by PEL 'a-r_ their |
- reSpe&:z'ye - book valuels.

appea‘r_ing' in the books of|

the Transferor Companies.

|@)  The identity of the| -

| reserves of the Transferor|

| Companies  shall. - be
preserved and they shall

appear in the financial

stq‘ke:nénts of PEL in the| -

sarne form and manner, in| -

| which i‘kéy appeared in thé_

financial statements of thé

| Transferor - Comipanies,|.

prior to this Scheme

" bgcorﬁz'ng .eﬁ'efcﬁve.

¢ The investments in|.

the equity skdlré capital of|

| the - Fiist
C‘ompany, T Tefzf}_z
'Tramj&?o} - Company, |
| jE[eizén;h k Transj%m}

- Transferor| -

distribution of dividend.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

WJMBAI BENCH-IV

- CP (CAA)/N/MB v/2022

In
CA (CAA)/_37/’IV[B—IV/202 1

. Company,

- Tﬂdﬂh-:

| ITr_'amﬁ"ror- Company and _

: T?:z'ﬁeenth '

Company as appeanng in

"\ the. books of accounts’ of '
PEL cmd mvestmems inl

the equzty share capzral of |

' Tmn.jferof -

the Second Transﬁmr ) '_

Company, . Third |

| Tramferor _- '_-Corﬁpany,
.Fouﬁh Transferor| ‘
Company, - F

! Trgnsfe;'qr_ - Company,

| Sixth Tmﬂsfexﬁr a
CO?%’J?QMJI,' | Seventh|
ch#mfe?pr' ; C‘ompaﬁy,
E:gkrh o Tmhsférbr

| Cl'ompany;h B Niﬂérﬁ ‘ |

Tmmﬁror Company,

appearing in the books of|

| accounts .Df- the - Fzrs_t-
Transferor Company, and
| investments in the equity
: s_hdre..capira'l of Fourteenthi

| 'Transﬁmr' - Company as

| appearing in the books of|

jaccoum_ﬁ of the Thirteenth|

' ._'Page 18 of 37
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IN THE NATIONAL CONIPANY LAW TRIBUNAL
MUNIBAI BENCH v

CP (CAA}/ITXMZB IV/2022
' In -
" CA (CAA}/3_7/MB—IV/2021

Transferor C‘ompa:nj:, shalf|

stand cancelled.

) Inter—Cbmpany _

balances, debt instruments,
Joansand advances, if any,
. befw.e"en.' the Transferor|

| C‘ompames arﬁd the|.

'Tmnsferee Company or|
between  any of |
- _Trani.sféfor _ Compames
‘z'ﬂlte,r-se, if any,.s&qll, 1p50‘
fﬁcto, stand discharged and _: :

| cancelled:

'-_(e) -_Tfle dzj?’erénc.e, ifl
| any, Ibeingl | excess/deficit
dfz'sfﬁg .pursuam‘-' 't.o.' thel
- ISc:'heme._eha_ﬂ Z;eﬁcﬁu;cfedfn
 Capital Reserves of PEL
 based on the (zc,counn'ngl
. prz’nczpfés presmbed ﬁnder
“the Appendzx CofInd AS]
103 o Busmess.

_Combz’ﬁa_tipn; .

71, In case ‘of any|

| differences 1 . accounting

| policy between - fhe |

" Page 19 of 37




] ' R IN THE NATIONAL COMPANY LAW TRIBUNAL R
: I - ° MUMBAIBENCH-IV - - . .
-  CP{CAAY17/MB-1V/2022

. In B :
. CA (CAA)Y/37/MB-TV/2021

| Transferor Companies and | .. |
| PEL,  the accounting

£l

‘| poticies follawed by PEL|

will prev.;zil. and  the| 8
.d;}_?éxmcg shall be ad;'uStEd -
I N P Capital -Reserves of
L h PEL, to en.éme_r.har.. the|
ﬁnéncﬁal s_tater'f_tenm.: of B
| PEL reflect the financial

position .on the basis of

| consistent _accoz_irztz‘zzg
| poticy. ~ |
| Petitioner Compa'm_'es: have
| to u_ndeﬂaké_- .tkat the|
sufph:é /7 dgéa’t_ shall 'b'el _.
| .a_tij'usfed mﬁ@iﬁd_ RES_erwe-
Account I.:zriﬁz"ng out - of]

| amalgamation.

Further . Petitioner

| Companies have to
| undertake that teserves|
shal]'nclnt be available for |
| distribution of dividend.

“Page 20 0f 37




CIN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAT BENCH-IV :

CP (CAA)/LT/MB-IV/2022

In

" CA(CAAY/37/MB1V/2021
) (gj "The IHon-’blé\- Tribunal As far as th(: (j)bsler-vati‘_o_nl,_ _Réply of the
IR may -k:indlﬁ “direct the of  the -.Regignal Company
: T'rén.sfe_rée' 'Cbmp;iﬁy to Dirccfor, as. stated in ﬁpp_eafs |
pay d.iffére.'nce of filing IV(g) of the répbrf and 'se_xtisfact{:)ry. In
.feé_s ;md stamp duty .'for reproduced herelnabove -v'ieW of the facts |
ixi_cre;tsing' authorised! is concemed thel subrmtted B
sha:re. 3 tﬁapitai after Seventh Pet1t10'nef above preseﬁt
approval of tﬁé schem_e. Company undertakes to supplemenfaiy
| | pay the difference of the | report Ii_l&Y be
| amount of ﬁhng fees - taken '0.[1 - the
a.nd stémp'duty payable : recdrd-- o fof_
if any on account of pass.ing”
| enhanced authorlzed appropriate
| capital in accordance order.
with Section 232 of the |
‘Companies Act, 2013
| after appioyal"' of . the
Schemé by the :Hon’i:'ole '
| Tribunal. o
() | ROC, Mlumbai. Repoi"t As far as the obser;/étioﬁ_ Reply . of the’
-  dated” 03.02.-20'22' hél'S of  the Reglondl- Company
| i_-nter—al'ia. nicnﬁbn?di Dlrector as stated in .appeafé:
that . there. I_am' Ino IV(h)'of the report and- satiéfac-:tbrylr. In
I brosecnﬁbn, "\ no|thereport of ROC dated | view of the facts |
_tcchliical" scrutiny, no Febmaiy 03, 2022 is| submitted
inqu:ir'y;. no inspe_cﬁdn - abave,

" Page 21 of 37




' INTHE NATIONAL COMPANY LAW TRIBUNAL
M'UMBAI BENCH IV .

" CP{CAA)/ LY/ MB IV;‘ 2022

No 1 to 3 are 31tuated n

jurisdiction  of thls
the state of- Hyderabad . L
. _ : ~ | Hon'ble." ' NCLT,
cand falls within' the -~
I Hyderabad Bench .-
| Jurisdiction. - of . this| - :
| Hon'ble . .~ - NCLT, | (i)~ Seventh |
Mumbai Bench . 'Petiﬁtio_ner' - Coﬁlpany

2.The authorized and
| paid up share capital of
| Transferee quﬁpany

does not match with

_ _ Clause 2.15 of the
scheme and 1aster| . = - - :
_ _ - .. " |'Scheme relates to the{
data. - vy :
| paid-up share capital of
3. The - = -Transferee|the Seventh Petitioner

Company - is a ']jjs'ted
- cﬁmpany, notice (Fbrm
| CAA - 3 1o SEBI to
_Stbék exchange is not

enclosed).

.| Seventh

and falls within the

‘ Submits. that the paid-up
of the|

Petitioner |

share capital
' Seventh_

Company mention_ed in

March 31, -2020 ie,,
INR 40,81,78,292. After
March 31, 2020, the

~ Petitioner

-Company. as on date |

In
_ -ICA (CAA)/37/MB-TV/2021
a .pending agamst'.co.ncemed,. it._is stated | supplementary.
| Petitioner Compames _that L | report may be-
L e taken on “the |
Fm‘ther ,mentloned- that (1) The Reglsteled R
. A record for
- Ofﬁce of the Pet1t1oner L '
_ passing
1 he R s d i Transferor Compa.ny S
. 1. The Registered Office , S .appropriate
. & - . INo.lto8aresimatedin |.- - - .
of - the . Petitioner| - . L order.
. o the state of Hyderabad
} Transferor _ Company

‘Page 22 0f37 |




~ IN'THE NATIONAL COMPANY LAW TRIBUNAL
o MUMBAI BENCH-IV

CA(CAAY/3T/MBIV/2021 -

In

. CP(CAA)/17/MB-1V/3022

14.Complaint  recéived
against -- * Transferor
13

Transferee Comp{any. .-; ,

| Company

5.As _per mas.‘te'rll '_ _d_atzi.
'Trainsfer_or Compaﬁy 10
t0 12 & 14 have
‘f{_;*y_llowing' ¢harges .'with'

status as “open”.

j6,Trat:|:ls_fer0f Company
110 to 14 & Transferee
'Compa'ny

with the ‘scheme \ﬁledI
physically under CAA~3
with this bfﬁce}' L

7.Interest Cof the
Creditors  should be
prlotected', .

&|

| respectively.

has = not|
attached .. Hon’ble
.| NCLT order either with

| Form GNIL-1 e-form-or|

1,26,38,700 - equity

_shares,
'e_cju'ity'
1,37,77,470

shares

2020, February 09, 2021

.éapital of fhe' Seventh

| Petitioner Compa:_ﬁy is

matching - with . MCA
Master D_atzi.

Se_cond'
Company - s
' su_mmarizcd below: -

 Particulars .S_héues _

Total issued,

Cdml-)any' has aﬂofted‘ 3
91_,99,470_equity_shares; -

©3,54,36,562 |
- and |
equity |
shares on  April 23, |.
2020, . September 16, |

and July 16, 2021}
 After |
considering the: said |

allotment, 'the_‘- Ipaid-.u_p:

A'_
reconciliation  of ‘the
paid-up capital of the

Petitioner |

issnedType of issue |

‘Subscribed and Paid-up |

i?age 23 of 37 .




]'N THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAT BENCI—I v

CP (CAA)/ 17/MB-IV/ 2022

In

 CA (CAAY/37/MB-IV/2021

: Hon‘ble Tr1buna1 may

consider thle-_
: -.obseryatlons' - pointed |
‘out by ROC, Mumbai in

_ 'thcir repoit and, _dec_ide

the matter on merits.

_Rs.)

31.03.2020
40, 81 ?‘8 292 '

_Sha:re Capita,l as ‘on
23.04.2020 91,99,470 .

~ Preferential -
allotment - |
Indla | 'LLP

41 73,717,762

',Sharc Capltal as 0‘11

| 16.09.2020

1,26,38,700°

. of
_debt mto equity - Ax1s
'Banlg Limited and IDBI
Bank |

Conversmn

anted
43 00 16, 462

Share Ca,pltal -as _'on

09.02.2021

3,54,36,562

Capital (Amount in| _

Share Cap1ta1 as.-on .

Praham |

| Conversion of |
debt into equity - PTC|

India Fmanc1a1 Serwces =

" Page 24 of 37




" IN THE NATIONAL COMPANY LAW TRIBUNAL"
- MUMBAI BENCH.IV - o
- - o CP(CAAY/17/MB-IV/2022

: In .
CA (CAA)/37T/MB-IV/2021

T imited and IDBI Bank
Limited o
C . 46,54,53,024

Share Capital -as on
| 16.07.2021
- 1,37,77470

Conversion  of |

' debt  into - cquity"_ =
Canara  Bank
47,92,30,494

-. Acdpy of thé forms filed
| with the ROC ﬁursu,alit-'
“|to .the-alloti_nént of such | |
| shares was enclosed. |
_ "Details reflected on the
MCA" pbr_tal_ for the |’ |
shafé capital of ‘the |
Seventh: Petitioner |
- Con_ipauy_ Ia‘s on date -
" | was also provided. |
(iii) .fI_‘he ~ Seventh
Pétiﬁonef _Company
s.u_bn!]its"th':at F‘E'jrm CAA -

— '3,'i.e_, notice under
section 230(5) of the
: .Comp'anies Act, 2_'013

Page 25 of 37




IN THE.NATIONAIL COMPANY LAW TRIBUNAL
© - MUMBAIBENCH.IV ) |
o S CP (CAA)/17/MB-1V/2022

ceA /20
CA (CAA)/37/MB.IV/2021

has been served on BSEI_ o
Limited (‘BSE),
|National ' Stock
o Exchange of India
) "Li_mitéd' (‘NSE’) and|.-

Securities =~ - and

_ -Ex_(':_hang_c Board  of |
India  (‘SEBI) on
November 26, 2021. |

The copies” of the|
_ 'a(_:khawledgemént .. |
received from the o'ﬂi.cés_ g
| of BSE, NSE and SEBI |

were enclosed.

(iv) Complaint
algai.nst . - Transferor
Company-_ 13 and |-
ITransfereé Company —
It is hereby submitted” )
: 'thé}tl. as on the date of |
| filing this affidavit there o
1810 pending cémpl_aini:"
. | against _thé “Transferor

| Company: 13. In|

r'elatim_i to the

Transferee | Company,_ '

the complaint pertains

‘Page 26.0f37 -




IN THE NATIONAL COMPAN YILAW TRIBUNAL
. MUMBAIBENCH- lV '

cp (CAA)/I 7/M'B IV/"OZZ
CA (CAA}/3?/MB IV/ZOZI

to ﬁon-'subm.islsion of
.' :fhe Annual Report,. for
wﬁich the'Companjr Has
_already submitted the
copy of Annual Report'
to the Complalna_n_t_" '

'*Accordingly,, since t_he‘ o

Complaint is  not|
. pertaining Cto  the
Scllliel.lile: and ‘the
'_ TranéfereQ . Corﬁjaany

shall continue to remain

in -existence posf the
approval of the Scjhle'rne',
the coﬁ_nplziinant ~ shall
confcinﬁe to _hﬁvé “his-
rights of redressal and |
| claims, if any, agajns_t |
the S Transferée
| Company. B
(") The  Seventh
i’éﬁtionér : Cdinpany
‘submits thélt the c.elrtain
imhmvaﬁle pr_cipér'tie-s .
‘| held by the Second

Petitioner Compa.ﬁjr,_l

Third ~ Petitioner

Page 27 of 37




IN THE NAT]ONAL COMPANY LAW TRl'BUNAL
: MUMBAI BENCH v

CP (CAA)/17/MBIV/2022 |
- In '
CA (CAA)/37/MB-1V/2021

-Comparlly; " Fourth
- S P - -Petitjf_)n'er ~ Company
| N : o and - Sixth Petitioner.
Compaﬁy have been
offered as. s:ecurit_y.' for
the = working - capital |
| facilitiés  avaited and

optionally convertible |

debentures issued ‘by the |
| Transferee -Company |
i.e.',. - the Seventh |
Petitioner ~ Company.

Further, = - ﬁpo_n_

ef._“fective_lless" of the
Schgme : thése
- o Lo ' ' immovabie ~ properties
| - - woluldl' vest with the | ]
.Sevcnth' '. Petitioner
Company andl it shall N
contmue to remam In.
emstence_ ~ post. -the
' "':zlppfoval of the Scheme
and hence the r'ight. of
‘the lenders of the
Seventh Pctitibner

Compahjr will not be

'~ |jeopardized pursuant to

* Page 28 of 37




¢

IN THE NATIONAL COMPANY LAW TRIBUNAL.
' MUMBAIBENCHIV - T
' CP (CAAY/17/MB-1V /2022
ol : -
. CA(CAAY/3T/MB-IV/2021

the Scheme. The details |
of the open charges for.:
Secdmi . B Peﬁﬁont_:_r o
Cdmpa_r_ly, o Thlrd '

.Pctitiéner 'Com'pauy,' -
| Fourth * Petitioner | |
C_bﬁip_any- and Six_th
Petitioner ~ Company | E

was enclosed

(vi)"._ The‘ ...Petlitioner' .
_Cbmpanies sub_nﬁts that
lat the time of filing
GNL-1, the certified |

c'opy" of ‘the Qrdér was |’

not available and hence, |
the _samé ‘was  not |
enclosed along :With ,
| ,G_NL~1. ‘The Ifeﬁtioner_' 8
Companies. have
-subsequeﬁﬂ'y o ﬁ.led

| GNL-1 with the order
copy on March 21, |
|2022.  Further the
Petitioner ~Companies |
submit that the copy of
| the order was filed w1th

. | T Page 29 of 37 -
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I_N TI-IE NATIONAL COMPANY LAW TRIBUNAL :
MUMBAT BENCH -1V

CP (CAA)Y/ [7/MB-1V/2023
+ In o
- CA(CAA)/37/MB-TV/2021

'Régional_ Director on
| December 17, 2021

(vil) The  Seventh
Petit-ion_er Campany |
*|'submits that the rights of
' treditors ~of the
N .Petmoner Compames
w111 not be affected as

- .there 1 no comprormse' :

e or arrangement with the '_
| rechtors | ._:"of - -ﬂ_re
Petltloner companieéj
pursuant to the Scheme

Further, the assets of the

.Seventh . Petitioner
Clorripany,' post the )
| Scheme, will be more
| than its Liabilities and-as |
such | sufficient to
discharge the l_iaBilitie_s
in-the normal course of |
_bﬁsihéss | _ and ' 'the
credrtors would be pa.ld

oﬂ‘ m the ordmary |
cou_rse of business bjr the |

'Sevcnth. | ~ Petitioner |

| Cornpanjr.' Hence  the

‘Page 30 of37




IN TI—IE NATIDNAL C OIVIPANY LAW TRIBUNAL

MUMBAI BENCH v

.CP (CAA)/1 7/MB IV/ZOZZ

In

CA (CAA}/B'}/NIB IV/2021

| rights .o“f ‘the_ creditors | -

will not be ]eopardlzed

pursuant to the Scheme

It is ﬁm];ner_ sta_ted,_that

| alt the secured lendérs of

the Seventh Petition
| Compan'y ~ have
.prowded their consent

to the Scheme

- There

: _shareholders in

©

hence

: company '

are foreign

Transferee :

' Tr-aosfer.ee

| undertake to comply

with  provisions - of

'FEMA and RBI

_the'

.Company,

" ghall

shareholders in -

- 111volves

As far as the observation

of . ‘the = Regional

reproduced hereinabove
is = concerned, the

Petitioner
non- reqlden‘t

Transferor Companies.

.The Seventh P_etitioner

| Company subrhits- that

the present

merger

owned subsidiaries with

Director, as stated in.

IV(i) of the report and

Companies | above,

submlts that there are no_

the

“record -

scheme.
direct or mclir‘ect wholly |

| Reply of the|

Company

, 'appea.jrs. :

s&tiéfactory. ‘Tn
view of the facts |
submitted
presenil |
supplementary
report may be
taken on the

for

passin g -
approprlate

order

" Page 31 ofSJ;‘ '




. IN THE NATIONAL COMPAN Y LAW TRIBUNAL
MUMZBAI BENCH v

' CcP (CAA)/]?/M‘B W/zuzz
In i
CA (CAA)/S?/MB IV/2921

its "~ holding - conipa.ny_,'.
and ,no Shar_es would be
issued * or allotted as
consideration pursvant
to the merger. - H_ence,
| approifal.of the Reserve _
Bank" of India anc'l e
cor_npliance with the
}provisions ~ of Foreign
'Exchange Management- B
Act (or Regulatlons) is |

not reqmred

11

The Observatlons made by the Reglonal Dn'ector have been explained

and_ the clanﬁcatlons and undertalongs gwen by the Petltloner.

Compames have. been explamed in above table. The clanﬁcatlons and |

e 'undertalnngs gwen by the Petitioner Cornpames in response to the sa1d

12,

“Report are accepted by thls Trlbunal

The _Ofﬁcial Li_quidator, High Court, Boinbay, has filed his réport dated

- February 23, 2022 inter alia, Stating therein that fhe affairs of the First -

:'Pet1t1oner Company, the Second PEUU.OIIET Company, the ThlId"

13.

o Transferee Company has recewed representanons from six

Petitioner Company, the Fourth Petitioner . Company, the Flfth
Pet1t1oner Company and the. S]_Xth Peuuoner Company have been

c_onducted in -proper mann_e:r..

Learned Counsel for the Pentloner Compames submlts

. Pige32of37




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BEN CH IV

. CP (CAA)H l?fMB W/2022
" In

CA (CAA)/37/MB.IV/2021 '

- Creditors' pursUant to 'the notices issued by the Transferee Cornpany

| responded to by the Transferee Company. The Transferee Company -

. Out. of the six Unsecured Creditors, the Transferee Company has B
' received representatxons from three Unsecured Credltors for. drsputed'

| clamrs vrde Interlocutory Apphcatlons Wthh were approprlately _'

- has submitted the replies with the- Tribunal for records vide Affidavit

. dated June 2, 2022 filed with the_-Tribunal.‘ The objection raised by.the - -

three Unsecured Creditors were related to ongoing litigation before

-Natronal Consumer Dlspute Redressal Commission (NCDRC) The

: detalls of the ob}ec‘uon of three Unsecured Creditors are s follows _

it 'Arun Kuma:r - S. K havmg dlsputed claim' of

14

Rsl 83 93,243 /- plus 18% p.a. Interest havmg value below
5% of the total debt outstandmg, '

1. H. N 'Prerna Kumari havmg dlsputed claim of
~ Rs. 1,18, 39 713 plus 18% p a. Interest having value below
5% of the- total d_ebt outstanding; -

i, R. Sakthi Mohan having disputed claim of Rs.1;39,09,833/-
plus 18% p.a. Interest hawng value below 5% of the total
debt outstandmg,

Further, three Unsecured Creditors sent their objections through

- separate letters: Which were‘ also aoprooriateiy responded to by .-the

‘Transferee Company onJ une 2, 2022 and the Transferee Company has.

- :submltted the rephes w1th the Tribunal for records vide Affidavit dated

June 2, 2022 The detalls of the obJectron of three Unsecured Cred:ltors |

are as follows

: IPlage 33 0f 37,




IN THE NATION AL COMPANY LAW TRIBUNAL
' MUMBAI BENCH-IV . : '

P (CAA)/ L?/MB 1V/2022 .

CA (C?A}/B?/MB-IV/?.DZI,

Sr. | ~ Name of the Creditor Objection - | Atnonnt'

No | | | | - eonununication . (mRs)

T, | Paresh Constructionsand | Tetter dated || 43,45,40,525
Foun&atione Pti\tate_Lim_i_tetl | 27.05.2022 " | (Disputed)
 (Filed TBC Petitionunder | - - | )

| section 9 of IBC) _ - o N
) “Mr. Tnder Singh__ Tetter dated. | 1124352
| S 30052022 | (Disputed)
3| WAPCOSLw. | Letterdated | 335895

- | 0.1.06.2.022 (Disputet})

15 Leamed Counsel for the Transferee Company subtnlts that as per |

prov1so to Secnon 230(4) of the Cornpames Act, 2013 any ob]ectton to
- Comprormse Or arrangement ‘shall be made only by. person havmg
| outstam:hng debt amountlng to not less than five per cent of the total
_outstandmg debt as per the latest audlted financial statement Thus it

s an undisputed fact that the 1f ob]ectors have not sansﬁed the

' mmlmum threshold limiit to raise their objection to the Scheme as
: contemplated among the Petlt.loner Compames and as a result theréof,
' they have no.locus standi to file thelr DbJCCtlDIlS before this Tribunal.
'Learned 'Counsel subrmts that  the Transferee Company, vnde ifs
 affidavit in response to the Ob_]eCtIODS ﬁled by the Unsecured Credltors |
- explained that the value of claims of the obJect:mg Creditors does not
cross the nummum threshold “prescribed. Further n response to
--Unsécured Crethtm S obJectlons Counsel for the Transferee Company _

subm1tted that the Scheme is’ not a compronmse or arrangement w1th

| Page34of37




l'N THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH IV - '

CP(CAA)/1 7/MB-1V/2022
In . .
CA (CAA)/37/MB-1V/2021

sought to be modlﬁed in any anner. Fuzther the sanctlonlng of thls .

Scheme wﬂl not in any way affect the pendency of the htlgatlon agamst

; the Transferee Company and the Transferee Company will continué to

' ex1st even after the Scheme is sanctloned by thls Trtbunal Leamed

' Counsel for the Transferee Cornpany also submlts that the creditor can

' claim theu‘ outstandmg amount or any dues artsmg on account of an: :

: ongomg 11ngatlon at. the - appropnate forum It is also stated that the:

: dlsputed clatm cannot be used as a tool for obstructmg the proceedmgs

under sectlons 230 to 232 of the Companies Act, 2013. In this regard

' rehance is placed on the Judgements of Hon’ble Bombay H1gh Court in

Kazstroy Serwce Infrasn*ucture India Private LlImted [Company.

"Scheme Petmon No 752 of 2012] ‘Sarthak" Industnes Limited V/s.

o BIlHSh Motor Car Co. -(1934) Ltd.. [Company Scheme PetltJ.OI] No. 377

".16.-

of 2011] and’ Samsung IndJa Electronlcs Prwate anted [Company

3 'Petltton No.670 of 2005]

As subnntted vide Afﬁdawt dated June 02 2022, filed by the PCtlthIleT

'Compames as per thc latest: audited ﬁnan01als of the Company, the

total outstandmg from the Unsecured Credltors_ of the T ransferee -

- Company 1slNR 2,777,69 crore. The tot_allclailm amount of the six

- Unsecured \C_reditors : ‘'who .has'_ objecteel t.hel-- -schetne 1S

Rs.48,01,44, 061/- which is less than 5% of the total outstandjng of the

) ‘Unsecured Credn:ors Hence for reasons stated supra the ob]ectlons

raised by the Unsecured Credltors of the Transferee Company are set

: asuIe However, the rlghts of the obJ ecting crechtors for approaehmg the :

o approprtate forum W1th respect to such dlsputed claims.shall continue.

17.
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: IN THE NATIONAL COMPANY LAW TRIBUNAL
M'U]MBAI BENCH IV _ . . _
- CP (CAA)Y 17/MB-1V /2022
S N
CA (CAAY/3T/MB-IV/ 2021

Supplementary Report of the Regronal Dlrector and the Report of the _
- Official Liguidator, the Scheme appears to be falr and reasonable and
. does not Wolate any. prowsmns of law and 1s not contraw to pubhc.

policy. .

- 18. .Th_e L.eamet-i ,Counsel for the Petitioner Companies st'a-tes' that th_e Fir_s'_t |

- Petitioner '-Companjr, the'l Second Petitioner Company; the Thircl :
B  Petitioner 'Con'rpany,. the Fourth Petitioner" Company '.‘the Fiﬂh
' Petltloner Conlpany and the Sixth’ Petitioner Company are direct-or
mdu‘ect wholly owned sub31d1arres of the Transferee Company and.

thus no shares will be 1ssued pursuant to the Scheme of Amalgarnatron B

_19.' Since all the requisite statutory : compliances ha\re been fiﬂﬁlledl
CP(CAA)/I?XMB / 2022 is made absolute in terms of the prayer

E clauses of the sa1d Company Scheme Pet1t10n

20, The Scheme 1s hereby sanctloned w1th the Appolnted Date of 15‘ Aprll.'
2021, |

- 21. f_['he'Petitiohe'r Companies are directed to file a-co__py of this Order along

with a copy of the Scheme with the concerhed Registrar of Companies,
o electronically along with E-Form INC-28 within 30 days from the date’

o of rece1pt of the cert]ﬁed copy. of Order by the Petrtroner Companles
2. -The Tra.nsferee Company to lodge a copy. of this Order along with the

: Scheme duly. authentrcated/ certlﬁed by the Joint Registrar or Deputy . |
Registrar’ of thrs Trrbunal with the concerned Supenntendent of

Stamps for the purpose of ad]udrcatlon of stamp duty payable, ]f any, |

from the Regrstry of tlns Tnbunal
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INTHE NATIONAL COMPANY LAW TRIBUNAL |
" MUMBAI BENCH-TV S o
" CP(CAA)Y/ 17/MB-1V/2022
- . In
L CA (CAA)/37/MB IV/2021

'23 All concetned regulatmy authorltles to act on a eopy of thas Order along
.' w1th Scheme duly - certified by the Jomt Reglstrar or- the Deputy
Reg13trar of this. Tribunal.

' 24 Any person mterested is at 11berty to apply to thls Trlbunal 1n the above _

matters for any darectlons that may be neces sary

- 25 Any concernecl Authormes are at liberty to approach th1s Tnbunal for '

any further elanﬁcatmn as may be necessary

Sd/- .:\ | . N sa/. .

Klshore Vemulapalh s - . " Rajesh Sharma
- Member_ (Judl(:}ﬁl) I -~ Member (Technical}
16.062022 o | |

: Cérﬁﬁed True Ceby.

~ Date ofﬁpplicafion;_d_o;,&ﬁ@’_f_-
" Number of Pages 32 -
" Fee Paid BS.ve-- ZFS'SL
- _ App]lcant(:dimd for coliection copy cmlLZi,&-t’ :
-~ Copyprepared on._—— H/ﬂ'f/q’a-?{ '
' Copylssued on ' "//{/ ox/gg_ <y

| Deputy egm:aw. |
- Natlonal Company Law Tribunal, Mumbai Beach
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SCHEME OF MERGER BY ABSORPTION EXA b 2P

f ‘  OF
PATEL ENERGY RESOURCES LIMITED (FIRST TRANSFEROR COMPANY)
AND
PEL POWER LIMITED (SECOND TRANSFEROR COMPANY)

AND

PEL PORT PRIVATE LIMITED (THIRD TRANSFEROR COMPANY)
AND
PATEL ENERGY PROJECTS PRIVATE LIMITED (FOURTH TRANSFEROR
COMPANY)
'AND
- | PATEL ENERGY ASSIGNMENT PRIVATE LIMITED (FIFTH TRANSFEROR
COMPANY)
AND
PATEL ENERGY OPERATIONS PRIVATE LIMITED (SIXTH TRANSFEROR
COMPANY)

AND

JAYSHE GAS POWER PRIVATE LIMITED (SEVENTH TRANSFEROR
COMPANY)
AND

PATEL THERMAL ENERGY PRIVATE LIMITED (EIGHT TRANSFEE

COMPANY)
AND
PATEL HYDRO POWER PRIVATE LIMITED (NINTH

COMPANY)
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AND

PATEL CONCRETE & QUARRIES PRIVATE LIMITED (ELEVENTH

TRANSFEROR COMPANY)
AND
PATEL LANDS LIMITED (TWELFTH TRANSFEROR COMPANY)

AND

PATEL ENGINEERS PVT LTD (THIRTEENTH TRANSFEROR COMPANY)
AND
PHEDRA PROJECTS PVT. LTD. (FOURTEENTH TRANSFEROR COMPANY)

WITH

PATEL ENGINEERING LIMITED (TRANSFEREE COMPANXY
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROTY

OF THE COMPANIES ACT, 2013

This Scheme of Merger by Absorption is presented under Sections 230 to 232 and

other applicable provisions of the Companies Act, 2013 (including any statutory
mo.difica'tion or re-enactment or amendment thereof) for Merger by Absorption of
. Patel Energy Resources Limited (First Transferor Company) and PEL Power
. Limited (Second Transferor Company) and PEL Port Private Limited (Third

Transferor Company) and Patel Epergy Projects Private Limited (Fourth

Transferor Company) and Patel Energy Assignment Private Limited (Fifth
Transferor Company) and Patel Energy Operations Private Limited (Sixth
Transferor Company) and Jayshe Gas Power Private Limited (Seventh Transferor

Company) and Patel Thermal Energy Private Limited (Eight Transferor Cor A

and Patel Hydro Power Private Limited (Ninth Transferor Company) fA#d?

oncret&s#
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& Quarries Private Limited (Eleventh Transferor Company) and Patel Lands
Limited ('Il'welﬂzh Transferor Company) and Patel Enginéers Pvt Ltd (Thirteenth
Transferor Company) and Phedra Projects Pvt. Ltd. (Fourteenth Transferor
Company) with Patel Engineering Limited (Transferee Company) And Their

Respective Shareholders (“hereinafter referred as the Scheme”)}.

(A) DESCRIPTION OF COMPANIES TRANSFEROR COMPANIES:

i Patel Energy Resources Limited (hereinafter referred to as “"PERL" or
“First Transferor Company”) bearing CIN U40102TG2008PLC073509 is an
Public Limited Company incorporated on 19th day of February, 2008, under
the Companies Act, 1956. Currently the Registered office of PERL is
situated at Door N0.8-2-293/82/A/76, Third Floor Road No.SA, Jubilee
Hills, Hyderabad, Telangana 500033 India. The main object of PERL is to
engage in the business of purchase, hold, take on lease, mortgage and /
or acquire to design, erect construct and administer independent power
projects of all kinds. PERL is the wholly owned subslidiary of the Transferee

Company.

ii. PEL Power Limited (hereinafter referred to as “PPL" or “Second
Transferor Company”) bearing CIN U40108TG2006PIL.C067638 is a Public
Limited Company incorporated on 5th day of September, 2006, under the

'- Companies Act, 1956. Currently the RegiStered office of PPL is situated at
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iii. PEL Port Private Limited (hereinafter referred to as "PPPL” or “Third

Transferor Company”) bearing CIN U74999TG2008PTC066862 is a Private

Limited Company incorporated on 17th day of July, 2008, under the
Companies Act, 1956, Currently the Registerad office of PPPL is situated at
8-2-293/82/A/76, Road Na.9A, Jubilee Hills, Hyderabad, Telangana
500033 India. The main object of PPPL is purchase, hold, take oﬁ lease,

mortgage and / or acquire to design, erect construct and administer

independent port projects of all kinds . PPPL is the wholly owned subsidiary

of PERL, which is a wholly owned subsidiary of the Transferee Company.

iv. Patel Energy Projects Pfivate Limited (hereinafter referred toc as
“PEPPL" or  “Fourth  Transferor  Company”) bearing CIN
U40102TG2008PTC101411 is a Private Limited Company Incorporatad on
26th day of June, 2008, under- Companies Aﬁt, 1956. Currently the
Registered office of PEFPL is situated at 8-2-293/82/A/76, Road No. 9A
Jubilee Hills, Hyderabad - 500033 Telangana India. The main object of

PEPPL is purchase, hold, take on [ease, mortgage and / or acquire to

design, erect construct and administer independent power projects of all

‘or  “Fifth  Transferor  Company”)  bearing




Jubilee Hills, Hyderabad - 500033 Telangana India. The main object of
PEAPL is purchase, hold, take on lease, mortgage and / or acquire to
design, erect construct and administer independent power projects of all

kinds . PEAPL is the wholly owned subsidiary of PERL, which is @ wholly

owned subsidiary of the Transferee Company.

vi. Patel Energy Operations Private Limited (hereinafter referred to as
*PEOPL" or “Sixth Transferor Company”) bearing CIN

U40102TG2008PTC126026 Is a Private Limited Company incorporated on

26th day of June, 2008, under the Companies Act, 1956, Currently the
Registered office of PEOPL is situated at 8-2-293/82/A/76, Road No, 9A, |
Jubilee Hills, Hyderabad - 500033 Telangana India. The main object of
PEOPL is purchase, hold, take on lease, mortgage and / or acquire to
design, erect construct and administer independent power projects of all
kinds . PEOPL is the wholly owned subsidiary of PERL, which is a wholly

owned subsidiary of the Transferee Company.

vii. Jayshe Gas Power Private Limited (hereinafter referred to as “JGPPL”
or *Seventh Transferor Company”) bearing CIN U40300TG2010PTC071867

is a Private Limited Company incorporated on 24th day of December, 2010,

under the Companies Act, 1856. Currently the Registered office of JGPPL

is situated at Door No.8-2-293/82/A/76, Road No0.9A, IJubilee Hills,

o ERyy,
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viii.

Patel Thermal Energy Private Limited (hereinafter referred to as
“PTEPL” or “Eighth Transferor Company™) bearing CIN
U40102TG2011PTCO72720 is a Private Limited Company incorporated on
18th day of February, 2011, under the Companies Act, 1956. Currently the
Registered office of PTEPL is situated at Door No.8-2-293/82/A/76, Ground
Floor, Road No.9A, Jubilee Hills, Hyderabad, Telangana 500033 India. The
main object of PTEPL is to carry on the business of procurers, generators,
suppliers, distributers, transformers, converters, producers,
manufacturers, processors, developers, storers, carriers, importers and
exporters of and dealers in THERMAL power / energy and allied businesses
as well as electricity and any products or byproducts derived from such
business. PTEPL is the wholly owned subsidiary of PERL, which is a wholly

owned subsidiary of the Transferee Company.

ix. PATEL HYDRO POWER PRIVATE LIMITED (hereinafter referred to as

“PHPPL" or "Ninth Transferor Company”) bearlng_ CIN
U40108MH2010PTC326949 is a Private Limited Company incorporated on
29™ day of November, 2010 under the Companies Act, 1956, Currently the
Registered cffice of PHPPL Is situated at Patel Engineering Compound, Patel

Estate Road, Jogeshwari West, Mumbai, Maharashtra 400102 India. The

main object of PHPPL is to carry on the business of procurers, generators,

suppliers, distributors, transformers, converters, producers,

8oL
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x. ZEUS MINERALS TRADING PRIVATE LIMITED (hereinafter referred to
as “ZMTPL" or “Tenth Transferor Company”) bearing CIN
U51909MH2007PTC167522 is a Private Limited Company incorporated on

03™ day of February, 2007 under the Companies Act, 1956. Currently the

Registered office of ZMTPL is situated at Patel Engineering Compound,
Patel Estate Road, Jogeshwari West, Mumbai, Maharashtra 400102 India.
- The main object of ZMTPL is to carry on the business of in the business of

miners, importers & exporters of and dezlers in iron ores, chromium ores,

manganese ores and all ferrous and non ferrous ores of every description

ZMTPL is the wholly owned éubsidiary. of the Transferee Company.

xi. PATEL CONCRETE & QUARRIES PRIVATE LIMITED (hereinafter
referred to as “"PCQPL"” or “Eleventh Transferor Company™) bearing CIN
U14200MH2008PTC178210 is a Private Limited Company incorporated on
24" day of January, 2008 under the Companies Act, 1956. Currently the
Registered office of PCQPL is situated at Patel Engineering Compound,

Patel Estate Road, Jogeshwari West, Mumbai, Maharashtra 400102 India.

The main object of PCQPL is to engage in carrying on in India and abroad

xii. PATEL LANDS LIMITED {hercinafter referred to as “PLL” or .“Twe1fth

Transferor Company”) bearing CIN U70100MH2010PLC207028 is a Public

Companies Act, 1956. Currently the Registered office of PLL is situat

_Pat



Mumbai, Maharashtra 400102 India. The main object of PLL is to engage
in the business of purchase, hold, take on lease, mortgage and / or acquire
lands to design, erect construct commercial complexes or other buildings
or conveniences in India or outside PLL is the wholly owned subsidiary of

the Transferee Company.

xiii, PATEL ENGINEERS PRIVATE LIMITED (hereinafter referred to as
“PEPL” or “Thirteenth  Transferor Company”) bearing CIN
U70100MH2005PTC157559 is a Private Limited Company incorporated on

25" day of November, 2005 under the Companies Act, 1956. Currently the

Registered office of PEPL is situated at Patel Estate Road, Jogeshwari
West, Mumbai, Maharashtra 400102 India. The main object of PE.PL is to
engage in the business of purchase, acquire, hold, take on lease, licenses
and deal in all kinds of immovable property including land, building,
houses, farm houses, flats, shops, commercial premises, godowns, and
any rights, privileges, interests therein and to develop, construct the same.

PEPL is the wholly owned subsidiary of the Transferee Company.

xiv. PHEDRA PROJECTS PRIVATE LIMITED (hereinafter referred toc as
“PHEPPL” or T“Fourteenth Transferor Company”)}) bearing CIN

U45201MH2006FTC164317 is a Private Limited Company incorporated on

\ \iu’ day of Sebtember, 2006 under the Companies Act, 1956. Currently the

ngistered office of PHEPPL Is situated at Patel Estate Road, Jogeshwari
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undertake turnkey project of building r_oad, bridges, infrastructure,
buildings, factories, structures, dams, railways, drainage, sewage works,
water distribution & lifteration system, docks, flyovers, hospital, housing
projects, power supply work, and other infrastru;ture related work either
own or BOT {Built, Operate & transfer) ar other basis, and to act as
contractors, engineers, consultant, adviser in that connection. PHEPPL is
the wholly owned subsidiary of PEPL, which is a wholly owned subsidiary

of the Transferce Company.

PATEL ENGINEERING LIMITED (hereinafter referred to as “PEL” or
“Transferee Company” which expression shall, unless repugnant to the
context, be deemed to include its successors and assigns) bearing CIN
L99999MH1949PLCO07039 is a Listed Public Company incorporated con
02" April, 1949 under the Companies Act, 1913. Currently the Registered
office of PEL is situated at Patel Estate, S V Road, Jogeshwari (West),
Mumbai Maharashtra 400102 India. PEL is engaged In the business of
Constructions Engineers and Contractors and to buy and sell land,
buildings, estates and immoveable property of any tenure or description.
The Equity shares of PEL are listed on Bombay Stock Exchange Limited

BSE) and National Stock Exchange {(NSE).

' RATIONALE CHEME

merger of the Transferor Companies with the Transferee Company would

inter alia have the following benefits:

The Transferor Companies are wholly-owned subsidiaries of the Transferas
oA Tt

MY L4

Company, so merger will help to consolidate the entities;



L

el

operational and management efficiency, simplification, streamlining and

optimization of the group structure and efficient administration;

iii.  Post-merger of the Transferor Companies with the Transferee Company,
the Transferor Companies shall stand dissolved. Consequently, there
would be legser regulatery and legal compliance obligations including
accounting, reporting requirements, statutory requirgments, tax filings,
company law requirements, etc. and therefore reduction in administrative

costs.

In view of the aforesaid, the Board of Directors of the Transferor Companies as
well as the Allotment Committee members of the Transferee Company have
considered and proposed the present Scheme of Merger by Absorption between
the Transferor Companies with the Transferee Company. This Scheme also
provides for various other matters clonsequential or otherwise integrally
connected herewith, |

For sake of convenience, this Scheme is divided into following parts:

Part A - Dealing with definitions and share capital.
PartB - Drealing with Merger by Absorption.
Part C - Dealing with general terms and conditions.

G MLMBA 7
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PART A

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS
1.1. 1In this Scheme, unless repugnant to or inconsistent with the &4
context fthereof, the following expressions shall have thg

meanings:



1.1.1. “Act” or “the Act” means the Companies Act, 2013 (including any
statutory modifications and re-enactments thereof) as in force from time

to time.

1.1.2. “Applicable Law(s)" means any statute, notification, bye laws, rules,
regulations, guidelines, rule or common law, policy, code, directives,
erdinance, schemes, notices, orders or instructions law enacted or issued
or sanctioned by any Appropriate Authority including any modification or

reenactment thereof for the time being in force.

1.1.3. "Appointed Date" shall mean 1% day of April, 2021 for the purposes of
Section 232(6) of the Companies Act, 2013 or such other date as may be

fixed by the Tribunal.

1.1.4. “Appropriate Authority” means any governmental, statutory,
regulatory, departmental or public bﬁdy or authority of India including
Securities and Exchange Board of India, Stock Exchanges, Registrar of
Companies, Ministry of Corporate Affairs and the National Company Law

Tribunai,

.1.5. “Board of Directors” or “"Board” means the Board of Directors of the

Transferor Companies or the Transferee Company, as the case may be,

nd shall include a duly constituted Committee thereof;

8o




Fourth Transferor Company, Fifth Transferor Company, Si_xfh Transferor
Company, Seventh Transferor Company and Eighth Transferor Company
is/are filed with the Registrar of Companies, Hyderabad and certified copy
(les) of the order(s) sanctioning the Scheme passed by the National
Company Law Tribunal of Judicature at Mumbai for Ninth Transferor
Company, Tenfh Transferor .Company, Eleventh Transferor Company,
Twelftﬁ Transferor Company, Thirteenth Tran sfefor Compa ny', Fourteenth
Transferor Cdmpany and Transferee Company is/are filed with the
Registrar of Companies, Mumbal, Maharashtra, respe_ctive‘ly.

1.1.7. “Governmental Authori;:y” means aﬁy applicable Central, State or local
Government, legislative body, regulatory ér administrative Iauthority,
agency or commission or any court, tribunal, board, bureau or

instrumentality thereof or arbitration or arbitral body having jurisdiction;

1.1.8. “JGPPL” or “Seventh Transferor Company” means ‘Jayshe Gas

Power Private Limited’ bearing CIN U40300TG2010PTC071867.

1.1.9. “Natiohal Company Law Tribunal” or *NCLT” or “Tribunal” means the
competent authority under the provisions of Sections 230 to 232 and
other appl.icable provisions of the Act and specifically refers to the
Rhtionai Company Law Tribunal, Hyderabad bench and/or; National

mpany Law Tribunal, Mumbai bench. The Jurisdictions with resp

Scheme of Merger by Absorption ' Page 12 of A5
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1.1.10.

1.1.11.

1.1.12.

1.1.13)

1.1.14,

1.1.15.

“PCQPL” or “Eleventh Transferor Company” means ‘Patel Concrete

& Quarries Private Limited’ bearing CIN U14200MH2008PTC178210.

“PEAPL” or “Fifth Transferor Company” means ‘Patel Energy

Assignment Private Limited’ bearing CIN U40101TG2008PTC100513.

“PEL" or “Transferee Company” means "Patel Engineering Limited’

bearing CIN L99999MH1949FLCO07039.

“"PEOPL” or “Sixth Transferor Company” means ‘Patel Energy

Operations Private Limited’ bearing CIN U40102TG2008PTC126026.

"PEPL" or "Thirteenth Transferor Company” means ‘Patel Engineers

Pvt Ltd’ bearing CIN U70100MH2005PTC157559,

“PEPPL” or “Fourth Transferor Company” means ‘Patel Energy

Projects Private Limited’ bearing CIN U401027G2008PTC101411.

. "PERL” or “First Transferor Company” means ‘Patel Energy

Resources Limited’ bearing CIN U40102TG2008PLC073509.

Scheme of Merger by Absorption
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1.1.19. "PLL” or “Twelfth Transferor Company” means ‘Patel Lands

Limited’ bearing CIN U70100MH2010PLC207028.

1.1.20. "PPL” or “Second Transferor Company” means ‘PEL Power Limited’

bearing CIN U40108TG2006PLCO67638.

1.1.21. "PPPL"” or “Third Transferor Company” means *‘PEL Port Private

Limited’ bearing CIN U74599TG2008PTC066862.

1.1.22_“PTEPL” or “Eighth Transferor Company” means ‘Patel Thermal

Energy Private Limited’ bearing CIN U40102TG2011PTC072720.

1.1.23. “SEBI” means the Securities and Exchange Board of India established

under the Securities and Exchange Board of Indla Act, 1992;

1.1.24, “SEBI Circular” shall mean the circular issued by the SEBI, being Circular
CFD/DIL3/CIR/2017 /21 dated March 10, 2017, and any amendments

thereof.

1.1.25. "Scheme” or "the Scheme” or "this Scheme” or "$Scheme of Merger

by Absorption” or “"Merger” means this Scheme of Merger by
bsorption in its present form or with any modification{s) made under

lause 18 of this Scheme or any modifications approved or directed by

he National Company Law Tribunal or any other Government Autho:;i_, LIS

LAY ma I

R Ny, S

é"’".w}_'“‘t _ s, i%
: S

A=

R, A




il

1.1.27. “Undertaking” means and includes the whole of the undertaking /
business of Transferor Companies, as a going concern, being carried on
by Transferor Companies and shall include (without limitation):

(a) All the assets and properties (inclu'ding rights and entitlements),
whether movable or immovable, real or personal, in possession
or reversion, corporeal or incorporeal, tangible or intangible,
present. or contingent and incluc_iing but not limited to [ahd and
building, all fixed and movable plant and machinery, vehicles,
fixed assets, work in progress, current assets, investments,
reserves, provisions, funds, licenses, registrations, membership

of professional associations, other associations and clubs,

certificates, permissions, consents, approvals from state,
central, municipal or any other authority for the time being in
force, concessions (including but not limited to income-tax,

excise duty, service tax (Goods and Service Tax) or customs,

goods and service tax (Goods and Service Tax) and other
incentives of any nature whatsoever), remissions, remedies,
subsidies, guarantees, bonds, copyrights, patents, trade names,

trade-marks and .other rights and licenses including any

applications in respect thereof, tenancy rights, leasehold rights,
premises, ownership flats, hire purchase, lending arrangements,
benefits of security arrangements, security contracts,
computers, insurance policies, office equipment, telephones,

telexes, facsimile connections, communication facilities

equipment and installations and utilities, electricity, wat

other service connections, contracts, deeds, inst
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allotments, privileges, Iiberties,_ advantages, ecasements and all
the right, title, interest, goodWiII, benefit and advantage,
deposits, reserves, preliminary expenses, benefit of deferred
revenue expenditure, provisions, advances, receivables,
deposits, funds, cash, bank balances, accounts and all other
rights, benefits of all agreements, subsidies, grants, incentives,
tax credits (including but not limited to credits in respect of
income-tax, minimum alternate tax i.e. tax on book profits, ,
value added tax, salles tax, service ftax (Goods and Service Tax),
goods and service tax (Goods and Service Tax), etc.), tax
benefits, tax losses (unabsorbed allowances), and other claims
and powers, all books of accounts, documents and records of
whatsoever nature and where so ever situated belonging to or
in the posseséion of or granted in favor of or enjoyed by the
Transferor Companies, as on the date immediately preceding the
Appointed Date;

(b) All the debts, present and future liabilities, payables, contingent
iiabilities, duties and obligations (including duties/ rights/
obligations under any agreement, contracts, applications, letters
of intent or any other confracts) as on the date immediately
preceding the Appointed Date; and

All employees if any on the payrolls of the Transferor Companies

on the closing hours of the date immediately preceding the °
Effective Date.
Itis intended that the definition of Undertaking under thi

would enable the transfer of all property, assets, right

employees and liabilities of Transferor Compan!
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1.1.28. "ZMTPL” or “"Tenth Transferor Company” means ‘Zeus Minerals

Trading Private Limited’ bearing CIN U51909MH2007PTC167522.

The expressions which are used in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning
hereof, have the same meanings ascribed to them under the Act and other

applicable laws, rules, regulations, bye-laws, as the case may be.

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 include the plural and vice versa, and references
— : to one gender include all genders;

b. references to a person include any individual, firm, body corporate

(whether incorporated}, government, state or agency of a state or
any joint venture, association, partnership, works council or
~ employee representatives’ body {whether or not having separate

legal persanality);

reference to any law or to any provision thereof or to any rule or

Scheme of Merger by Absorption Page 17 of 45
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2. SHARE CAPITAL

2.1, The Share Capita! structure of the First Transferor Company as per the

Audited Accounts for the year ended as on 31 day of March, 2020 is as

under:

Authorized Share Capital

50,00,00,000 Equity shares of Rs. 10/- each 5,00,00,00,000/-

TOTAL 5,00,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

41,28,87,859 Equity shares of Rs. 10/- each
4,12,88,78,580/-
fully paid

TOTAL 4,12,88,78,590/-

Subsequent to 315 day of March, 2020, there has been na change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the First

Transferor Campany.

2.2. The Share Capital structure of the Second Transferor Company as per the

Audited Accounis for the year ended as on 31% day of March, 2020 is as

Scheme of Merger by Absorption ' Page 18 of 45
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Issued, Subscribed and Pa'ld-up Share

Capital

13,80;81,300 Equity shares of 10/- each 1,38,08,13,000/-

Total 1,38,08,13,000/-

Subsequent to 315t day of March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Second

Transferor Company.

2.3. The Share Capital structure of the Third Transferor Company as per the
Audited Accounts for the year ended as on 31% day of March, 2020 is as

under:

Authorized Share Capital

1,50,00,000 Equity shares of 10/- each 15,00,00,000/-

Total 15,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

89,46,000 Equity shares of 10/- each 8,94,60,000/-

Total 8,94,60,000/-

! et
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‘{D“‘\ ~

P 02 3 horized, Issued, Subscribed and Paid up Share Capital of the Third

2.4. The Share Capital structure of the Fourth Transferor Company as Yaer E%ew .
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under:

£k

Authorized Share Capital
10,000 Equity shares of 10/- each 1,00,000/-
Total 1,00,000/-
Issued, Subscribed and Paid-up Share
Capital
10,000 Equity shares of 10/- each 1,00,000/-
Total 1,00,000/-

Subsequent to 31 day of March, 2020, there has been no change in the

Authorized, Issued, Subscﬁbed and Paid up Share Capital of the Fourth

Transferor Company.

2.5, The Share Capital structure of the Fifth Transferor Company as per the

Audited Accounts for the year ended as on 31 day of March, 2020 is as

under:

Authorized Share Capital

10,000 Equity shares of 10/- each

1,00,000/-

“ Total

1,00,000/-

sued, Subscribed and Paid-up Share

apital

10,000 Equity shares of 10/- each

l‘ - i
‘Q‘:r},h.. LS

Scheme of Merger b



2.6.

2.7.

Subsequent to 31 day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Fifth

Transferor Company.

The Share Capital structure of the Sixth Transferor Company as per the
Audited Accounts for the year ended as on 31% day of March, 2020 is as

under:

Authorized Share Capital

1,00,000 Equity shares of 10/- each 10,00,000/- -

Total ' 10,00,000/-

Issued, Subscribed and Paid-up Share

Capital

| 72,500 Equity shares of 10/- each 7,25,000/-

Total 7,25,000/-

Subsequent to 315 day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Sixth

Transferor Company.

The Share Capital structure of the Seventh Transferor Company as per the

Audited Accounts for the year ended as on 31% day of March, 2020 is as

ke
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Issued, Subscribed and Paid-up Share

Capital

10,000 Equity shares of 10/- each 1,00,000/-

Total 1,00,000/-

Subsequent to 31%t day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Seventh

Transferor Company.

2.8. The Share Capital structure of the Eighth Transferor Company as per the
Audited Accounts for the year ended as on 31% day of March, 2020 is as

under:

Authorized Share Capital

50,000 Equity sharas of 10/- each 5,00,000/-

Total 5,00,000/-

Issued, Subscribed and Paid-up Share

Capital

50,000 Equity shares of 10/- each 5,00,000/-

Total 5,00,000/-




&9
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| Authorized Share Capital

4,00,00,000 Eguity shares of Rs. 10/- each 4(,00,00,000/-

f TOTAL | 40,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

3,62,87,500 Equity shares of Rs. 10/~ each fully
. _ 36,28,75,000/-
-' paid

TOTAL 36,28,75,000/-

Subsequent to 31t March, 2020, there has been no change in the
Authorized, Issued, Subscribed and 'Paid up Share Capital of the Nineth.

Transferor Company.

2.10. The Share Capital structure of the Tenth Transferor Company as per the

Audited Accounts for the year ended as on 312 March, 2020 is as under:

Authorized Share Capital

‘“{],ODO Equity shares of Rs. 10/- each 10,00,000/-

TOTAL 10,00,000/-
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Subsequent to 31% March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Tenth

Transferor Company.

2.11, The Share Capital structure of the Eleventh Transferor Company as per the

Audited Accounts for the year ended as on 31% March, 2020 is as under:

1,00,000 Equity shares of Rs. 10/- each 10,00,000/-

TOTAL 10,00,000/-

Issued, Subscribed and Paid-up Share

Capital

1,00,000 Equity shares of Rs. 10/- each 10,00,000/-

TOTAL 10,00,000/-

Subsequent to 31 March, 2020Q, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Eleventh

Transferor Company.

2.12. The Share Capital structure of the Twelfth Transferor Company as per the

Audited Accounts for the year ended as on 31t March, 2020 is as under:

TN ¥
) ﬁ?ﬁ ﬁuthorized Share Capital

=

Equity shares of Rs, 10/- each

Scheme of Merger by Absorption
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Issued, Subscribed and Paid-up Share

Capital

50,000 Equity shares of Rs. 10/- each 5,00,000/-

§ TOTAL 5,00,000/-

Subsequent to 31% March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Twelfth

Transferor Company.

2.13. The Share Capital structure of the Thirteenth Transferor Company as per

the Audited Accounts for the yvear ended as on 31% March, 2020 is as

under:

Authorized Share Capital

1,b0,00,000 Equity shai‘es of Rs, 10/- each 10,00,00,000/-

TOTAL 10,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

91,00,000 Equity shares of Rs. 10/- each 9,10,00,000/-

\ TOTAL 9,10,00,000/-

bsequent to 31% March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Thirteenth

Transferor Company. R iy
AL
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Authorized Share Capital

50,00,000 Equity shares of Rs. 10/- each 5,00,00,000/—

TOTAL 5,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

27,70,900 Equity shares of Rs. 10/- each 2,77,09,000/-

TOTAL 2,77,09,000/-

- Subsequent to 31 March,-’2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the

Fourteenth Transferor Company.

2.15. The Share Capital structure of the Transferee Company as per the Audited

Accounts for the year ended as on 31st March, 2020 is as under:

Autharized Share Capital

2,75,00,00,000 Equity shares of 1/- each 2,75,00,00,000/-
N

0,00,00,000 Zero Coupon Optionally
80,00,00,000/-
cnvertible Preference Shares of 1/- each

Total 3,55,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

40,81,78,292 Equity shares of 1/- each

Scheme of Merger by Absorptlon
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Subsequent to 31% March, 2020, there has been change in the Issued,
Subscribed and Paid up Share Capital of the Transferee Company which

has been shown below:

- Authorized Share Capital

2,75,00,00,000 Equity shares of 1/- each 2,75,00,00,000/-

80,00,00,000 Zerc Coupon Optionally
80,00,00,000/-
Convertible Preference shares of 1/- each

Total 3,55,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital
43,00,16,462 Equity shares of 1/- each 43,00,16,462/-
Total 43,00,16,462/-
PART B
D IT ABSORPTION OF TRANSFEROR C IIES
WITH PEL

3, DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the National Company Law Tribunal under
Clause 16 of the Scheme shall be effective from the Appointed Date but shall

became operative from the Effective Date.

Scheme of Merger by Absorption
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4. COMPLIANCE WITH TAX LAWS
4.1. This Scheme has been drawn up to comply with the conditions as specified

under Section 2 (1B) of the Income-tax Act, 1961 and other relevant

provisions of the Income-tax Act, 1961.

;{ 4.2, All tax liabilities / refunds / credits / claims relating thereta under the
Income-tax Act, Customs Act, Central Excise Act, Goods and services Tax,
'_ State sales tax laws, Central Sales Tax Act, Service tax, or other applicable

laws / regulations dealing with taxes / duties / levies (hereinafter in this

Clause referred to as "Tax Laws") of the Transferor Companies to the
extent not proQided for or covered by tax provision in the financial
statements made as on the date immediately preceding the Appointed
Date shall be treated as liabilities / refunds / credits / claims of the
Traﬁsferee Company and shall be transferred to the Transferee Company.
Any surplus in the provision for taxation/ duties/ levies account including

advance tax and TDS, credit for minimum alternate tax/ service tax, Goods

and Service Tax or such other credits as on the date Immedlately preceding
Appointed Date will also be transferred to and become the advance

other tax of the Transferee Company.

he refund under the Tax Laws due to the Transferor Companies

consequent to the assessments made on the Transferor Companies

whether before or after the Appointed Date and for which whether credit

Transferee Company.
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4.4.  Without prejudice to the generality of the above, all benefits, credits,

refunds, exemptions, incenti_ves or concessions under Tax Laws as may be
applicable to which the Transferor Companies are entitled to in terms of
the applicable Tax Laws of the Union and State Governments in India, shall

be available to and vest in the Transferee Company.

3
.-
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4.5. The Transferee Company shall be entitled to file / revise its income tax
returns, service tax returns, Value Added Tax returns, Central Sales Tax
returns, Goods and Service Tax Return, tax deducted at source certificates,

tax deducted at source returns and other statutory returns and filings, if

required under the Tax Laws, and shall have the right to claim or adjust
refunds, advance tax credits, credit for minimum alternate tax / tax
deducted at source / foreign taxes withheld/ paid, input tax credits etc. of
the Transferor Companies if any, as may be required consequent to

implementation of this Scheme.

5. ME SORPTIO NSFEROR COMPANIES WITH PATE

ENGINEERING LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

AND TRANSFER AND VESTING OF THE UNDERTAKING

Undertaking of the Transferor Companies shall be transferred to and
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5.1.2.

With effect from the Appointed Date, the whole of the Undertaking
of the Transferor Companies comprising of all assets and properties
(whether movable or immovable) and all other assets and liabilities
of whatscever nature and wheresoever situated, shall, under the
provisions of Section 230 to Section 232 and all other applicéble
provisions, if any, of the Act, without any further act or deed (same
as provided In clauses 5.1.2 below) be transferred to and vested in
and/or be deemed to be transferred to and vested in the Transferee
Company as a going concern so as to become the assets and
liabilities of the Transferee Company from the Appointed Date and
to vest in the Transferee Company al! the rights, title, interest or

obligations of the Transferor Companies therein.

All the movable assets including cash in hand, if any, of the
Transferor Campanies, capable of passing by manual delivery or by
endorsement and delivery, shall be so delivered orl endorsed and
delivered, as the case may be, to the Transferee Company and the
same shall stand trénsferred to and vested in the Transferee
Company and/or be deemed to have been transferred to and vested
\in the Transferee Company, without any further act, instrument or
eed, cost or charge and without any notice or other intimation to
ny third party. Such delivery shall be made on a date mutually

agreed upon between the respective Board of Directors of the

Transferor Companies and the Board of Directors of the Transferee

g2%




5.1.4.

description of the Transferor Companies shall also under the
provisions of Section 230-232 of the Act read wifh rules made
thereunder, without any further act or deed, be transferred to or be
deemed to be transferred to Transferee Company so as to become
as from the Appointed Date the debts, liabilitles, cohtingent
liabilities, duties and obligations of Transferee Company and it shall
not be necessary to obtain the consent of any third party or another
person who is & party to any contract or arrangement by virtue of

which such debts, liabilities, contingent liabilities, duties and

obligations have arisen, in order to give effect to the provisions of

this sub-clause.

All the licenses, permits, registrations, quotas, entitlements,
approvals, permissions, registrations, incentives, tax deferrals,
exemptions and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, [iberties, 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
on, before or after the Appointed Date, including income tax beneﬁts
and exemptions, shall, under the provisions of Sections 230 to 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 and/or be deemed to be transferred to

81
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claims, leases, tenancy rights, liberties, special status and other
benefits or privileges of the Transferee Company and shall remain

valid, effective and enforceable an the same terms and conditions.

5.1.5. It is clarified that the Scheme shall not in any manner affect the
rights and interest of the creditors of the Transferor Companies or
be deemed to be prejudicial to their interests.

For avoidance of doubt and without prejudice to the generality of

any applicable provislons of this Scheme, it is clarified that with
effect from the Effective Date until such times the narnes of the bank
accounts of the Transferor Companies would be replaced with that

of the Transferee Company, the Transferee Company shall be

entitled to operate the bank accounts of the respective Transferor
Companies in the name of the respective Transferor Companies in
so far as may be necessary. All cheques and other negotiable
Instruments, payment orders received or presented for encashment
which are in the name of tﬁe respective Transferor Companies after -
the Effective Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if .
presented by the Transferee Company. The Transferee Company
shall be allowed to maintain bank accounts in the name of respective
Transferor Companies for such time as may be determined to be

necessary by the Transferee Cormpany for presentation and

deposition of cheques and pay orders that have been issued in the
| | A

R

name of the respective Transferor Companies.

o
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Transferor Companies after the Appointed Date over the assets of
the Transferor Companies transferred to the Transferee Compan\,?
shall, after the Effective Date, continue to relate and attach to such
assets or any part thereof to which they are related or attached prior
to the Effective Date. Such securi’ties, mortgages, charges,
encumbrances or liens shall not relate or attach or extend to any of

the other assets of the Transferee Company.

i

Provided always that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility availed of by the Transferor
Companies and Transferee Companies, and the Transferee

Company shall not be obliged to create any further or additional

security thereof after the Effective Date or otherwise.

6. CONSIDERATION
As the Transferor Companies are either directly or indirectly wholly-owned
subsidiaries of the Transferee Company, no shares of the Transferee Company
shall be allotted towards discharge of consideration or in lieu or exchange of
the shareholding in the Transferor Companies. Upon the coming into effect of
this Scheme, the share certificates, if any, and/or the shares in electronic form

representing the shares of all the Transferor Companies shall be deemed to

L]
to be in existence accordingly.

] i-k‘ GR. MUMBAL
L

2 REGN. MO MO T
& YRy DAIE F

7. ACCOUNTING TREATMENT
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Indian Accounting Standard (Ind AS)} 103 ‘Business Combinations’
and/or any other applicable Ind AS, as the case may be. It would inter alia

include the following:

(@) All the assets and liabilities recorded in the books of the Transferar
Companies shall be transferred to and vested in PEL pursuant to the
: Scheme and shall be recorded by PEL at their respective book values

appearing in the books of the Transferor Companies,

(b)  The identity of the reserves of the Transferor Companies shall be
preserved and they shall appear in the financial statements of PEL
in the same form and manner, in which they appeared in the

financial statements of the Transferor Companies, prior to this

Scheme becoming effective.

(c) The investments in the equity share capital of the First Transferor
Company, Tenth Transferor Company, Eleventh Transferor
Company, Twelfth Transferor (;ompany and Thirteenth Transferor
Company as appearing in the books of accounts of PEL, and

investments 'n the eguity share capital of the Second Transferor

Company, Third Transferor Company, Fourth Transferor Company,
Fifth Transferor Company, Sixth Transferor Company, Seventh

Transferor Company, Eighth Transferor Company, Nineth Transferor




(d) Inter-Company balances, debt instruments, loans and advances, if
any, between the Transferor Companies and the Transferce
Company or between any of the Transferor Companies inter-se, if

any, shall, ipso facto, stand discharged and cancelled.

(e) The difference, if any, being excess/deficit arising pursuant to the
Scheme shall be adjusted in Capital Reserves of PEL based on the
accounting principles prescribed under the Appendix C of Ind AS-

103 'Business Combinations’,

7.2. In case of any differences in accounting policy between the Transferor
Companies and PEL, the accounting policies followed by PEL will prevail

and the difference shall be adjusted in Capital Reserves of PEL, to ensure

that the financial statements of PEL reflect the financial position on the

basis of consistent accounting policy.

8. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

8.1. Subject to the other provisions of ‘this Scheme, all memoranda of
understanding, contracts (inciuding but not limited to customer contracts,
service contracts and supplier contracts), schemes, assurances, Iicenc':esjr

insurance policies, guarantees, deeds, bonds, agreements, arrangements

ind other instruments (including all tenancies, leases, and other

against or in favour of, as the case may be, the Transferee Companis
i a0 T, _

immediately before the Effective Date, shall be in full force a\d eﬁ%
%
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enforced as fully and effectively as if, instead of the Transferor Companies,
the Transferee Company had been a party or beneficiary thereto. The
Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into .a tripartite arrangement,
confirmation or novation to which the Transferor ‘Companies will, if
necessary, also be a party in arder to give formal effect to this clause, If

so required or becomes necessary.

9. LEGAL PROCEEDINGS

9.1.

If any legal proceedings including but not limited to suits, summary suits,
indigent petitions, appeal, revision or other proceedings of whatever
nature (hereinafter called “the proceedings”) by or against the
Transferor Companies be pending, the same shall not abate, be
discontin.ued or be in any way prejudicially affected by reason of the
transfer of the Undertaking of the Transferor Companies or of anything
contained in the Scheme, but the. proceedings may be continued,
prosecuted and enforced by or against the Transferee Compény in the

same manner and to the same extent as it would or might have been

On and from the Effective Date, the Transferee Company shall be entitled

to Inltlate any legal proceeding for and on behalf of the Transferor

or any other person, as the case may be, notwithstanding theff

Transferor Companies stand dissolved without winding up

continued, prosecuted and enforced by or against the Transferor

832
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9.3. Without prejudice to the provisions of above mentioned ciauses, 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 from the Appointed Date.

10. EMPLOYEES OF THE TRANSFEROR COMPANIES
10.1. All staff, workmen and employees (including those on sabbatical /
maternity leave) of the Transferor Companies, if any, in service on the

Effective Date, shall become staff, workmen and employees of the

Transferee Company on such date without any break or interruption in
service and on terms and conditions as to remuneration not less favourable
than those subsisting with reference to the Transferor Companies as on

the sald date. The services of such employees shall not be treated as

having been broken or interrupted for the purpose of provident fund or
gratuity or superannuation or statutory purposes or otherwise and for all
purposes will be reckoned from the date of appointment with the

Transferor Companies.

10.2. It Is expressly provided that, on the Scheme becoming effective, the

provident fund, contribution towards employees state insurance, labour

s the “Funds™), if any, shail be transferred to similar Funds created
LT
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the Transferee Company and shall be held for their benefit pursyght.| ' :
. I{'q(}
3, %A

Pl
A AN e

Fpm _




10.3.

above, the Transferee Company may, subject to necessary approvals and
permissions, continue to contribute to the relevant Funds of the Transferor
Companies, until such time that the Transferee Company creates its own

Funds, at which time the funds and the investments and contributions

834

pertaining to the employees of the Transferor Cumpaniés shall be

transferred to the Funds created by the Transferee Company.

It is clarified that save as expressly provided for in this Scheme, the
Employees who become the employees of the Transferee Company by
virtue of this Scheme, shall nof be entitled to the employment policies and
shall not be entitled to avail of any schemes and benefits (including
employee stock options) that may be applicable and available to any of the

other employees of the Transferee Company (including the benefits of or

under any employee stock option schemes applicable to or covering all or

any of the other employees of the Transfereae Company), unless otherwise
determined by the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement/settlement, if any,
entered into or deemed to have been entered into by the Transferor

Companies with any employee of the Transferor Companies.

11.CONDUCT OF ACTIVITIES TILL EFFECTIVE DATE
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11.1.2. The Transferor Companies shall carry on its respective activities with
reasonable diligence, business prudence and shall not alienate,
charge, mortgage, encumber or otherwise d.eal with the sald assets
or any part thereof except in the ordinary course or pursuant to any

' pre-existing obligation undertaken by the Transferor Companies
prior to the Appointed Date or except with prior written consent of

the Transferee Company.

11.1.3. The Transferor Companies shall not, without prior written consent of

the Transferee Company, undertake any new activities.

11.1.4. The Transferor Companies shall not, without prior written consent of

the Transferee Company, take any major policy decisions in respect
i of management and activity of the Company and shall not change its

. present capital structure.

11.2. With effect from the Appointed Date, all the profits or income accruing or

_ arising to the Transferor Companies or expenditure or losses arising or

e I
o YLy,




93¢

12.SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertaking under Clause 5 above, and the
continuation of proceedings by or against the Transferee Company under
Cléuse_9 above shall not affect any transaction or proceedings aiready
concluded by the Transferor Companies on 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 done and executed by the Transferor
Companies in regard thereto, as if done and executed by the Transferee

Company on its behalf.

: 13. COMBINATION OF AUTHORISED CAPITAL

13.1, Upon the Scheme coming into effect, the Authorized Share Capital of the

Transferee Company, shall automatically stand increased without any
further act on the part of the Transferee Company including payment of
stamp duty and registration fees payable to Registrar of Companies, by

clubbing the Authorized Share Capital of the Transferor Companies

Rs. 10,75,43,00,000 (Rupees One Thousand Seventy Five Crore Forty

Three Lakhs Only) divided into 9,95,43,00,000 Equity shares of Re. 1/-
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9,95,43,00,000 Equity shares of Re. 1/-
' 9,95,43,00,000/-

each
30,00,00,000 Zero Coupon Optionally
Convertible Preference shares of Re, 1/- 80,00,00,000/-
each

Total _ 10,75,43,00,000/-

And Clause V of the Memorandum of Association of the Transferee

Company shall stand substituted by virtue of the Scheme to read as

follows:
"The Authorized share capital of the Company is Rs. 10,75,43,00,000/-

(deees One Thousand Seventy Five Crore Forty Three Lakhs Only) divided

into:
* 9,895,43,00,000 (Nine Hundred Ninety Five Crore Forty Three Lakhs)
Equity shares of face value Re. 1/- (Rupee One only) each;

* 80,00,00,000 (Eighty Crore} Zero Coupon Optionaily Convertible

Creference shares of Re. 1/- (Rupee One only) each.”

Z exPY

O .
79&6‘*%‘4@&3 Q ereby clarified that the Transferee Company through its Board, if

- would be entitled to make appropriate réclassiﬁcation /

clarifications to the Registrar of Company with regard to the ciu

the Authorized Share Capital of the Transferor Companies

Transferee Company.
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14.DISSOLUTION OF THE TRANSFEROR COMPANIES
On the Scheme becoming effective, the Transferor Companies shall stand

dissolved without being wound up and without any further act by the

parties. On and with effect from the Effective Date, the names of the
Transferor Companies shall be struck off from the records of the
appropriate Registrar of Companies. The Transferee Company shall m_ake
necessary filings in this regard. Even after the Scheme becomes effective,
the Transferee Company shall be entitled hto operate all bank accounts of
the Transferor Companies and realize all monies and complete and enforce
all pending contracts and transactions in respect of the Transferor
Companies in the name of the Transferee Company insofar as may be
necessary until the transfer and vesting of rights and obligations of the
Transferor Companies to the Transferee Company under this Scheme is

formally effected by the parties concerned.

PART C

DEALS WITH GENERAL TERMS AND CONDITIONS

15. APPLICATIONS / PETITIONS TO THE NATIONAL COMPANY LAW

TRIBUNAL AND APPROVALS
The Transferor Companies and Transferee Company shall, with all

. reasonable dispatch, make application / petition to the National Company
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MODIFICATIONS / AMENDMENTS TO THE SCHEME

16.1. The Transferor Companies and the Transferee Company, through their

Directors or Committee of Directors or through any Director(s) or Company
Secretary authorized in that regard, may consent on behalf of all persons
concerned, to any modifications or amendments of this Scheme or to aﬁy
conditions which the National Co_mpany Law Tribunal and/or any other
Authorities under law may deem fit to approve of or impose or which may
otherwise be considered necessary or desirable for settling any question
or doubt or difficulty that may arise iﬁ carrying out this Scheme and do all
acts, deeds and things as may be necessary, desirable or expedient for

putting this Scheme Into effect, subject to approval of Honourable National

Company Law Tribunal.

For the purpose of giving effect to this Scheme or to any modification,
amendment or condition thereof, the Directors of the Transferee Company
are authorized to give such directions and/or to take such step as may be
necessary or desirable including any directions for settling any question or

doubt or difficulty whatsoever that may arise.

17. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

p\‘?c{ vfﬁ‘.‘ H:If
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i1 Approval of the Scheme by the requisite majority of each
o

” the respective members and creditors of the Transferor Co

and the Transferee Company, as may be directed by the N

any other app

ropriate authority as may be applicable;
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17.1.2 Sanctions and orders under the provisions of Section 230 read with
Section 232 of the Act being obtained by the Transferor Companies
" and the Transferee Company from the respective National

Company Law Tribunal;

17.1.3 The requisite consents, approvals or permissions if any of the
Government Authority or any other Statutory Agencies which by

law may be necessary for the implementation of this Scheme.

17.1.4 The certified or authenticated copies of the orders of the National
Company Law Tribunal sanctioning this Scheme being filed with the

appropriate Registrar of Companies.

18. EFFECT OF NON~-RECEIPT OF APPROVALS / SANCTIONS
18.1. 1In the event of any of the said approvals referred to in Clause 17 above
not being obtained and / er complied with and/or satisfied and/or this
Scheme not being sanctioned by the respective National Company Law
Tribunal and/or order or orders not being passed as aforesaid at a date as
may be mutually agreed upon by the respective Board of Directors of the
Transferor Companies and the Transferee Company (who are hereby
empowered and authorised to agree to and extend the aforesaid period

?Porn time to time without any hmltattons in exercise of their powers
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could have adverse implications on the Transferor Companies and/ or the

Transferee Company.

18.3. If ény part of this Scheme hereof is invélid, ruled illegal by the National

Company Law Tribunal, or unenforcea.nble. under present or future laws,
" then it is the intention of the Transferor Companies and the Transferee
Company that such part shall be severable from the remainder of the

Scheme.

19. COSTS, CHARGES AND EXPENSES
All costs, charges and expenses (including, but not limited to, any taxes and
duties, stamp duty, registration charges, etc.) of / payable by the Transferor
Companies and the Transferee Company in_relation to or in connection with
the Scheme and incidental to the completion of the Merger by Absarption of
the Transferor Companies with the Transferee Company in pursuance of this

Scheme shall be borne and pzid by the Transferee Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH, HYDERABAD

) | . CP (CAA)No. 43/230/HDB/2021
: o Connected with

CA (CAA) NO. 31/230/HDB/2021
U/s 232 of the Companies Act, 2013
IN THE MATTER OF SCHEME OF MERGER BY ABSORPTION

r"" 1
OF |¢REE OF COST COPY

Patel Energy Resources Limited (First Tt ansferor Company)
and

PEL Power Limited (Second Transferor Company)
PEL Port Private Lflrlr;ied (Third Transferor Company)
Patel Energy PI‘OJ ects Prwat: 1idlmlted (Fourth Transferor Company)
J— Patel Energy Assignment Pnj&?tcel: Limited (Fifth Transferor Company)

and
Their Respective Shareholders

| CERTIHED TQ 8E TRUE COPY
Patel Energy Resources Limited OF THE BRIGINAL
Registered office at Door No.8-2-293/82/A/76, |
Third Floor Road No.9A, Jubilee Hills, Hyderabad,
Telangana 500033 India.
Represented by its Authorized Replesentatwe Ms. Gayatri Prasad.
. 1¥ Applicant/ Transferor Company 1
AN-D

N T



- CP (CAA)No. 43/230/HDB/2021
Connected with

CA (CAA) NO, 31/230/HDB/2021
Date of order: 22.07.2022

PEL Power Limited

Registered office at Door No.8-2-293/82/A/76,

Third Floor Road No.9A, Jubilee Hills, Hyderabad,

Telangana 500033 India.

Represented by its Authorized Representatwe Ms. Shobha Shetty

.. 2"“Applicant/ Transferor Company 2
AND

PEL Port Private Limited

Registered office at 8-2-293/82/A/76,

Road No.9A Jubilee Hills Hyderabad

Telangana 500033 India.

Represented by its Authorized Representative Ms. Gayatn Prasad.

. 3 Applicant/Transferor Company 3
AND - :

Patel Energy Projects Private Limited
Registered office at 8-2-293/82/A/76,
Road No.9A Jubilee Hills Hyderabad
Telangana 500033 India.
Represented by its Authorized Representatwe Ms. Gayatri Prasad.
.. 4 Apphcant/ Transferor Company 4

; ::\ AND

{ailté’l nergy Assignment Private lelted
'@gl,stered office at 8-2-293/82/A/76,
6&@&“0 9A Jubilee Hills Hyderabad

S Rpresented by its Authorized Representative Ms. ‘Shobha Shetty.
...5"™ Applicant/ Transferor Company 5

. AND
Patel Energy Operations Private Limited
Registered office at 8-2-293/82/A/76,
Road No.9A Jubilee Hills Hyderabad
Telangana 500033 India. v
Represented by its Authonzed Representatwe Ms. Shobha Shetty.

o .. 6" Applicant/Transferor Company 6 N__
- _ i
Z . :



CP (CAA)No. 43/230/HDB/2021
Connected with

- CA{CAA)YNOQO. 31/230/HDB/2021
Date of order: 22.07.2022

AND

Jayshe Gas Power Private Limited
Registered office at 8-2-293/82/A/76,
Road No.9A Jubilee Hills Hyderabad
Telangana 500033 India.
Represented by its Authorized Representatwe Ms. Gayatri Prasad

.. 7" Applicant/Transferor Company 7
AND
Patel Thermal Energy Private Limited
Registered office at 8-2-293/82/A/76,
Road No.9A Jubilee Hills Hyderabad
Telangana 500033 India. |

Represented by its Authorized Represemauve Ms. Shobha Shetty.
.. 8" Applicant/ Transferor Company 8

DATE OF ORDER: 22.07.2022

Coram:

___Hon’ble Dr. N.V.Rama Krishna Badarinath, Member (Judicial)
/S:""‘":-'" S

SR Ty Sy
J,’cf/ ff lg%ble Shri Veera Brahma Rao Arekapudl, Member (Technical)

B’Ejé / Parties Present

Trapad’ opie Petitioners @ Shri V.B.Raju, Advocate.
or the Respondents: ~ Shri  Sashi Raj Dara, Joint Director, and
representative of Official Liquidator appeared.



CP (CAA)No. 43/230/HDB/2021

Connected with
CA (CAA)NOQ. 31/230/HDB/2021
Pate of order; 22.07.2022

PER-BENCH

1.  This is a joint company Petition filed under Section 232 Read with
Rule 230 of the Companies Act, 2013 seeking approval for Scheme
of merger by absorption between the Petitioner Companies so as to
be binding on all the shareholders, creditors and employees of the
petitionef Companies and all the concerned.

2.  The averments made in the application are briefly described as under:

First Petitioner Company:

a. Patel Energy Resources Limited (hereinafter referred to as “First
Petitioner Company” or “First Transferor Company”) bearing CIN
U40102TG2008PLCO73509 is a Public Limited Company.
incorporated on 19th day of February, 2008, under Companies Act,
1956. The Registered .ofﬁce of First Petitioner Company is same as
mentioned in the cause title. The First Petitioner Company is the
wholly owned subsidiary of Patel Engineering Limited (“Transferee
Company”) .

——~D. The First Petitioner Company is engaged in the business of purchase,

'-eHOId take on lease, mortgage and / or acqmre to design, erect construct

% o Id administer independent power projects of all kinds. A copy of the

i‘:
h”i‘ ?H

_',, 2 {b ’\/I@morandum and Articles of Association of the First Petitioner

-

. The authorized, issued, subscribed and paid-up share capital of the

First Petitioner Company as on 31* March, 2021 is as under: 3,

1



CP (CAA)No. 43/230/HDB/2021 .
Connected with
CA (CAA) NO. 31/230/HDB/202!
. Date of order: 22.07.2022

-'_Parﬁcula

Authorlzed Share Caplt‘\l |

50,00,00,000 Equily shares of Rs. 10 cach 5.00,00,00,000 /-
TOTAL | 5,00,00,00,000 /-
Tssued, Subscribed and Paid-up Share|
Capital
41,28,87,859 Equity shares of Rs. 10/- each

4,12,88,78,590/-
fully paid |
TOTAL - - | 4,12,88,78,590/- |

‘Subsequent to the abbve date and till the date of filing the Scheme,
there has been no change in the issued, subscribed and paid up capital
of the First Petitioner Company. A cdpy of fhe audited statements of
account as on 31% March, 2021 is annexed as Annexure A-1 to the
Petition. A copy of unaudited ﬁnancmls as on 30" June, 2021 is

annexed as Annexure A-2 to the Petition.

PFlL Power Limited (hereinafter referred to as “Second Petitioner
3 1‘!

e - ﬂ?}/ﬂompany or “Second Transferor Company”) bearing CIN
) \Ei'f’_ﬁ?}f 740108 TG2006PLC067638 is a Public Limited Company
incorporated on 5th day of September, 2006, under Companies Act,
1956. The Registered office of second Petitioner Company is same as |

mentioned in the cause title. Second Petitioner Company is the wholly }—

My



CP (CAA)No. 43/230/HDB/2021 -
_ ~ Connected with
CA (CAA) NO, 31/230/HDB/2021
Date of order: 22.07.2022

- owned subsidiary of First Petitioner Company, which is a wholly
owned subsidiary of the Transferee _Cdmpany. | |

e. The Second Petitioner Company is engaged in the business of

purchase, hold, take on leasé, mortgage and / or acquire to design, erect

construct and administer _independént power projects of all kinds. A

copy of the Memorandum and Articles of Association of the Second

Petitioner Coinpany is a_nnexed as An-nexﬁré B to the Petition. |

f. The authorized, issued, subscribed and paid-up share capital of the

Second Petitioner Company as on 31* March, 2021 is as under:

| -‘%}_Partlculars

“Authorlzed Shft.re. Capltal |

15,00,00,000 Equity shares of 10/ cach | 1,50,00,00,0007-
Total - 1,50,00,00,000/- |
Issued, Subscribed and Paid-up Share |

Capital o .
13.80,81,300 Equity shares of 10/- cach. [~ 1,38,08,13,000/-

Total . ' . 1,38,08,13,000/- |

e t:tbsequent to the above date and till the date of filing the Scheme,
i ;, j‘e has been no change in the 1ssued subscrlbed and paid up capital

_,‘ - ﬁ&,\ ng he Second Petitioner Company. A copy of the audited statements |

had / faccount as on 31 March 2021 is annexed as Annexure B-1 to the
\
Petition . A copy of unaudited financials as on 30" June, 2021 is

annexed'_as Annexure B-2 to the Application.



CP (CAA)No. 43/230/HDB/2021 .

Connected with
CA (CAA) NO. 31/230/HDB/2021

Date of order: 22.07.2022

Third Petitioner Company:

| g. PEL Port Private Limited (hereinafter referred to as “Third Petitioner
Company” or “Third Transferor Company”) bearing CIN
U74999TG2008PTCO66862 is a Private Limited Company
incorporated on 17th day of July, 2008. The Registered office of Third
Petitioner Company is same as mentioned in the cause title. Third .
Petitioner Company is the wholly owned subsidiary of First Petitioner
Company, which is a wholly owned subsidiary of the Transferee
Company.

h. The Third Petitioner Company is engaged to purchase, hold, take on
lease, mortgage and / or acquire to design, erect construct and
administer independent port projects of all kinds. A copy of the

- Memorandum and Articles of Association of the Third Petitioner
Company is annexed as Annexure C to the Petition.
i. The authorized, issued, subscnbed and paid-up share cap1ta1 of the |

Third Petitioner Company as on 315 March, 2021 is as under:

Yis, &;thorued Share Caplta! | -
i 5% ,00,000 Equity shares of 10/- cach ~15,00,00,000/- |
S /L4Total 15,00,00,000/-
N oo
@oﬁﬂgﬁ?ﬁsued, Subscribed and Paid-up Share
T | | Capital ]
89,46,000 Equity shares of 10/-each 8,94,60,000/-
Total 8,94,60,000/- |

M)



CP (CAA)No. 43/230/HDR/2021 .
Connected with
CA (CAA)YNO, 31/230/HDB/2021
Date of order: 22.07.2022

Subsequent to the above date and till the date of filing the Scheme,
| there has been no change in the issued, subscribed and paid up capital
of the Third Petitioner Company. A copy of the audited statements of
account as on 31% March, 2021 is annexed as Annexure C-1 to the
Petition. A copy of unaudited financials as on 30" June, 2021 is

annexed as Annexure C-2 to the Petition .

Fourth Petitioner Company:

J. Patel Energy Projects. Private Limited (hereinafter referred to as
“fourth Petitioner Company” or “Fourth Transferor Company”)
bearing CIN U40102TG2008PTC101411 is a Private Limited
Company incorporated on 26th day of June, 2008, under Companies
Act, 1956. The Registered office of Fourth Petitioner Company is same
as mentioned in the cause title. Fourth Petitioner Company is the
wholly owned subsidiary of First Petitioner Company, which is a
wholly owned subsidiary of the Transferee Company.

k. The Fourth Petitioner Company is engaged to purchase, hold, take on

: adlmmster independent power projects of all kinds. A copy of the
wl;\j[emorandum and Articles of Association of the Fourth Petitioner.

/éompany 1s annexed as Annexure D to the Petition,

The authorized, issued, subscribed and paid-up share capital of the

Fourth Petitioner Company as on 313 March, 2021 is as under: \v

Wi



- CP(CAA)No. 43/230/HDB/2021

Connected with
CA (CAAYNO. 31/230/HDB/2021
Date _of order: 22.07.2022

__f.-Partlcula rs-

.Authorlzed Share Capltal

Amount in Rs |

10,000 Equity shares of 10/- each 1,00,000/-
Total 1,00,000/~
Issued, Subscribed and Paid-up Share

Capital _ |

10,000 Equity shares of 10/- each 1,00,000/- |
Total - | 1,00,000/-

Subsequent to the above date and till the date of filing the Scheme,

there has been no change in the 1ssued subscribed and paid up capital
of the F ourth Petitioner Company. A copy of the audlted statements of
account as on 31% March, 2021 is annexed as Annexures D-1 to the
Petition. A copy of unaudited financials as on 30 June, 2021 is

annexed as Annexure D-2 to the Petition.

Fifth Petitioner Company:

TR
R TS »1:“ " \\‘; ‘::'}‘f r"‘ |
, \ T g;IN U40101TG2008PTC100513 is a Private Limited Company

&
N gy/éorporated on 26th day of June, 2008, under Companies Act, 1956.
‘:\?-:S'.’:W + T o
" ’?’;ﬂ@d;/ The Registered office of Fifth Petitioner Company is same as

ot

Elﬂh Petitioner Company” or “Fifth Transferor Company”) bearing

L

mentioned in the cause title. Fifth Petitioner Company is the wholly
owned subsidiary of First Petitioner Company, which is a wholly.

owned subsidiary of the Transferee Company.

W
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Connected with -
CA (CAA) NO. 31/230/HDB/2021 .

Date of order; 22.07.2022

n. The Fifth Petitioner Company is engaged to purchase, hold, take on
lease, mortgage and / or acquire to design, erect construct and
administer independent power projects of all kinds, A copy of the
Memorandum and Articles of Association of the Fifth Petitioner
Companj} is annexed as Annexure E to the Petition.

0. The authorized, issued, subscribed and paid-up share capital of the

Fifth Petitioner Company as on 315 March, 2021 is as under:

Authorlzed Share Capital

10,000 Equity shares of 10/- each 1,00,000/-
Total | 1,00,000/- |
Issued, Subscribed and Paid-up Share

Capital |

10,000 Equity shares of 10/- each 1,00,000/-
Total ~ 1,00,000/-

p. Subsequent to the above date and till the date of filing the Scheme,

RGN __Ihere has been no change in the issued, subscribed and paid up capital
1‘{ ‘w{é&« *’qf the Fifth Petitioner Company. A copy of the audited statements of

J gzcount as on 31% March, 2021 is annexed as Annexure F-1 to the
s A

etition. A copy of unaudited financials as on 30% June, 2021 is

= annexed as Annexure E-2 to the Petition.

M oo

10




CP (CAA)No. 43/230/HDB/2021
Connected with .

CA (CAA)NO. 31/230/HDB/2021

Date of order; 22.07.2022

Sixth Petitioner Company:

g. Patel Energy Operations Private Limited (hereinafter referred to as
“Sixth Petiti_one.r Compaﬁy” or “Sixth Transferor Company”) bearing
CIN U40102TG2008PTC126026 is a Private Limited Company
incorporated on 26th day of June, 2008, under Companies Act, 1956,
The Registered office of Sixth Petitioner Company is same as
mentioned in the cause title. Sixth Petitioner Company is the wholly
owned Subsidi’éi‘y of .F irst Petitioner Company, which is a wholly

-owned subsidiary of the Transferee Company. _

r. The Sixth Petitioner Company is to engag_é in purchase, hold, take on
lease, mortgage and / or acquire td design, erect construct and.
adminis-ter independent power projects of all kinds. A copy of the
Memorandum and Articles of Association of the Sixth Petitioner
Company is annexed as Annexure F to the Petition.

s. The authorized, issued, subscribed and paid-~up share capital of the

Sixth Petitioner Compény as on 31% March, 2021 is-as under:

| Particulars -

FET T e

Amouint inRs ..

i

Authorized Share Capital

Wfff’:;%éi;:g,OO,OOO Equity shares of 10/- cach I '10,00,000/-
| %}Fotal - - | 10,00,000/- |
s 4Issued, Subscribed and Paid-up Share |
4 Capital _
72,500 Equity shares of 107- each 7,25,000/- |
“Total | | | ~7,25,000/-

11




.CP {CAA)No. 43/230/HDB/2021
Connected with .

CA (CAA) NO. 3 1/230/HDB/2021

Date of order: 22.07.2022

Subsequent to the above date and till the date of filing the Scheme, there
has been no change in the issued, subscribed and paid up capital of the
Sixth Petitioner Company.A copy of the audited statements of account as
on 31% March, 2021 is annexed as Annexure F-1 to thePetition . A copy
of unaudited financials as én 3 Ot'}‘June.,2021 is annexed as Annexure_ F-2

to the Application. -

Seventh Petitioner Co_mpanv:

t. Jayshe Gas Power Private lelted (hereinafier referred to as
“Seventh Petitioner Company” or “Seventh Transferor Company”)
bearing CIN U40300TGZOIOPTCO71867_ is a Private Limited
Company incorporated on 24th day of December, 2010, under
Companies Act, 1956. The Registered office of Seventh Petitioner
Company is same as mentioned in the cause title. Seventh Petitioner
Company is the wholly owned subsidiary of First Petitioner Company,
Wthh is & wholly owned subsidiary of the Transferee Company.
. The Seventh Petitioner Company is engaged to generate, develop,
/W ﬁcumulate distribute and supply electrlclty by setting up Thermal
T e N

wer Plant for the purpose of light, heat, actlve power and all other

Company is annexed as Annexure G to the Petition.
v. The authorized, issued, 'subscribe_d and paid-up share capital of the
Seventh Petitioner Company as an 31% March, 2021 is as under: \

. ,
. . Nz,
T ) .

T

12



CP {CAA)No. 43/230/HDB/2021
Connected with
CA (CAA) NO. 31/230/HDB/2021
Date of order: 22.07.2022

.:Authorized Share Cap'it“z-ll | | |
10,000 Equity shares of 10/~ each 1,00,000/- |
Total - | | 1,00,000/-
Issued, Subscribed and Paid-up Share
Capital |
10,000 Equity shares of 10/~ each 1,00,000/- |
Total ' 1,00,000/-

Subsequent to the above date and till the date of filing the Scheme,
there has been no change in the issued, subscribed and paid up capital
of the Seventh Pe.t-itioner Company. A copy of the audited statements
of'account as on 31% March, 2021 is annexed as'Annexure G-1 to the
Petition. A copy of unaudited financials as on 30%June, 2021 is

annexed as Annexure G-2 to the Petition,

_E_ighth Petitioner Company:

- .Patel Thermal Energy Private Limited (hereinafter referred to as
%:% 2 “Eighth Petitioner Company” or “Eighth Transferor Company™)
., ‘bearing CIN U40102TG2011PTC072720 is a Private Limited
Company incorporated on 18th day of February, 2011, under

Companies Act, 1956. The Registered office of Eighth Petitioner

Company is same as mentioned in the cause title. Eighth Petitioner
Company is the wholly owned subsidiary of First Petitioner Company,

which is a wholly owned Subsidiary of the Transferee Company. '
— -~
VI =

13




CP (CAA)No. 43/230/HDB/2021

Connected with
CA (CAA) NO. 31/230/HDB/2021.
Date of order: 22.07.2022

x. The Eighth Petitioner Company is engaged to carry on the business of
procurers, generators, suppliers, distributors, transformers, converters,
producers, manufacturers, processors, developers, storers, carriers,
importefs and exporters of and dealers in THERMAL power / energy
and allied businesses as well as electricity and any products or
byproducts derived from such business. A copy of the Memorandum
and Articles of Association of the Eighth Petitioner Company is
annexed as Annexure I to the Petition.

y. The authorized, issued, subscribed and paid-up share capital of the

Eighth Petitioner Company as on 31 March, 2021 is as under:

Partlculars i ) __,__\:,}nff in Rs

Authorued Share Capltal | |

1 50,000 Equity shares of 10/- each - 5,00,000/-

Total | | 5,00,000/-

Issued, Subscribed and Paid-up Share |

Capital

30,000 Equity shares of 10/- each 5,00,000/-
[ Total | | 5,00,000/- |

u ) ':’;Subsequent to the above date and till the date of filing the Scheme,
///:, there has been no change in the issued, subscribed and paid up capital
of the Eighth Petitioner Company. A copy of the audited statements
of account as on 31% March, 2021 is annexed as Annexure H-1 to
thePetition. A copy of unaudited financials as on 30"™June,2021 is

annexed as Annexure H-2 to the Petition. )w

NI oy

14
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Connected with
CA (CAA) NO, 31/230/HDB/2021 .
Date of order: 22.07.2022

3. RATIONALE FOR THE PROPOSED SCHEME

The merger of Transferor Companies with Transferee Company would

inter alia have the following benefits:

1. The Transferor Companies are wholly-owned subsidiaries of the
Transferee Company, so merger will help to consolidate the
entities; |

ii. The merger of the Transferor Companies with the Transferee
Company will combine business interest into one corporate entity, |
resulting in operational and management efficiency, simplification,
streamlining and optimization of the group structure and efficient
administration; |

lii. Post-merger of the Transferor Companies with the Transferee -
Company, the Transferor Companies shall stand dissolved.
Consequeﬁtly, there would be lesser regulatory and legal
compliance  obligations including accounting,  reporting
requirements, statutory requirements, tax filings, company law

requirements, etc. and therefore reduction in administrative costs,

\4 BOARD RESOLUTION

Board of Difectors of the Petitioner Companies vide their
===""respective board resolution dated 21* January, 2021, ‘approved the
aforementioned Scheme of Merger by Absorption, A copy of Board
Resolutions of the Petitioner Companies approvi{lg the Scheme are

annexed as Annexure I1 to I8 to the Petition.

15




CP (CAA)No. 43/230/HDB/2021

Connected with
CA (CAA)YNO. 31/230/HDB/2021 .
~ Date of order: 22,07.2022

5. ACCOUNTING TREATMENT CERTIFICATE
A copy of the Certificate issued by the R.S.Parekh & Co.Statutory Auditors
of the First, Second, Third, Fourth, Fifth, Sixth, Seventh and Eighth

Petitioner Companies to the effect that the Accounting Treatment specified
in the Scheme is in conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013. The above certificates are

annexed hereto as Annexure M-1 to M-8 respectively.

6.  CONSIDERATION

As the Transferor .Companiés are either directly or indirectly wholly-

owned subsidiaries of the Transferee Company, no shares of the Transferee
Company shall be allotted towards discharge of consideration or in lieu or |
exchange of the shareholding in the Transferor Companies. Upon the
‘coming into effect of this Scheme, the share certificates, if any, and/or the
shares in electronic form representing the shares of all the Transferor

Companies shall be deemed to be cancelled without any further act or deed -

for.cancellation and shall cease to be in existence accordingly.

o
et g S,
)"-) . P LE A

S LARATION BY THE PETITIONER COMPANIES

No investigation or proceedings have been instituted or are

pending in relation to the First Petitioner, Second Petitioner,
Third Petitioner, Fourth Petitioner, Fifth Petitioner, Sixth
Petitioner, Seventh Petitioner and Eighth Pet\tioner

Co.mpames. | )\EM

16
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Connected with

CA (CAA)NO. 31/230/HDB/2021
Date of order: 22.07.2022-

o It is further submitted that the First Petitioner and Second
Petitioner Companies are unlisted public. companies. It is
further submitted that the Third Petitioner, Fourth Petitioner,
Fifth Petitioner, Sixth Petiﬁonei‘, Seventh Petitioner and

'Eighth Petitioner Companies are private companies.

8. It has been sﬁbm-itted that the Petitioner Companies had jointly filed
an application CA '(C_AA) No. 31/230/HDB/2021 wherein this
Hon’ble. Tribunal vide order dated 01.09.2021 dispensed with the
conducting of meetings of equity shareholders, secured creditors, and
debenture holders of the Petitioner Companies. Further vide order
dated 01.09.2021 dispensed with the conducting of meetings of
unsecured creditors of the First Petitioner Company, the Third
Petitioner Cofnpany, the Fourth Petitioner Company, the Fifth
Petitioner Company, the Sixth Petitioner Company, the Seventh

~ Petitioner Company, the Eighth Petitioner Companv and ordered

meeting of unsecured creditors of the Second Petitioner Company.

e, Copy of Order of Hon’ble Tribunal is annexed to the petition _as
\ \Annexure K. A copy of the Chairman’s Report is annexed to the

| pentmn as Annexure-L

N P:ayg 95& & ,I{: is submltted that the Trlbuna.l vide order dated 12.11.2021 ordered
h ~%erabad 857

notices with regard to Reglstlar of Companies, Regmnal Dxrector

 Official Liquidator, concerned Income Tax Authorities, and to order

| pubhcatmn Subsequently not1ces ‘were issued to the Registrar of

Companies, Hyderabad; the Reglonal Director South Eastern Reglon,
ML’”J&ZE}

17
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- Connected with

CA (CAA) NO. 31/230/HDB/2021
Date of ovder: 22.07.2022.

‘Hyderabad; Official Liquidator for State of Telangana; Income Tax
Office, DCIT Circle 2(3)(1), Mumbai, DCIT Circle 3(4), Mumbai,
Ward 10(3)(1), Mumbai, Ward 2(1), Hyderabad and Ward 16 (1),
Hyderabad. It has been submitted that the Petitioner Companies as pef
the order of this.Hon’ble Tribunal dated 12.11.2021 publication had
been carried out in English Newspap.er i.e. The Business Standard and
Telugu Newspaper i.e. Nava Telangana on 06.12.2021. Thé proof of

publication and proof of service of notice of hearing was filed by an
Affidavit dated 27.12.2021. |

10. The Regional Director vide his report dated 14.03.2022, has not
objected to the proposed Scheme but has made certain observations.

| The Petitioner Companies have filed affidavit dated 23.03.2022, in
response to the observations made by thé Regi_onal Director, South East
Region, Ministry of Corporate Affairs, Hyderabad where under the
Petitioner Companies gave undertaking to appropriately comply with

the observations made by R.D. The detalls are gwcn below.

| Observations of Regional | Reply oi the Petitioner Companies by
i | | way of affidavit

It is averred that Hon’ble NCLT Mumbai
Bench - vide order dated 16.06.2022,

_ of merger of 14 approved the Scheme.

d Cémpanies, out of 14
companies 8 Companies are
| registered with ROC, Telangana __ |

and rest of the Company are of | | \
Mumbai. Hence approval of the

| M/

18
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Connected with

CA (CAA) NO. 31/230/HDB/2021
Date of order; 22.07.2022.

Scheme is subject to approval of
the NCLT Mumbai.

PARA 3(c)

The transferee Company shall
duly comply by payment of fee
etc., as per Section 232(3) of the
Companies Act, 2013.

It is submitted that petitioner Companies
undertakes to comply the same as per the
provisions of Section 232(3) of the
Companies Act, 2013.

PARA 3(d-f)
Hon’ble Tribunal may please to

| direct the Petitioner Companies

to preserve the books, comply
with statutory laws, file Inc-28
with  the  Registrar
Companies.

of |

The Petitioner Companies undertake to
comply with all the Applicable provisions
and rules under the Companies Act, 2013,

PARA 4

"""""

;{?lﬂ

& 08 i (16) b the official liquidator.

Hon’ble Tribunal may please to

| direct the petitioner companies

It is submitted by the petitioner
companies that reply affidavit with
respect to the observations of Official |

" | Liquidator has been filed on 09.03.2022.

| issue to Pr.
Hyderabad, has been returned
back undelivered with the postal

remarks refused.

As per the financial statement as
at 31.03.2021, 1% Transferor

“Commissioner of Income Tax, |

It is averred that with respect to the
disputed tax demand of Rs.2,40,76,403/-
of the first petitioner company which is
pending before the Appellate Authorities,
as per Clause 9 of the Scheme, all the
pending proceedings of the Transferor
Compames shall be continued by thﬁ

T

J-
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Company has a disputed
Income Tax Demand
Rs.2,40,76,403/-  for  the
financial year 2013-14, for
which the Company has
preferred an appeal.

of | arising thereafter shall

Transferee Company and any liability
become the
liability of the Transferee Company.
Petitioner Companies further submitted
that the tax implications, if any, arising
out of the Scheme shall be decided in
accordance with the Income Tax Law.

PARA 6

Hon’ble Tribunal may direct the
petitioner Companies to state
whether Provisions of Section
149(1) of the Companies Act,
2013 read with Rule 3(ii)(a) of
Companies (Appointment and
Qualification of Directors)
Rules, 2014, if complied direct
the petitioner companies to
furnish the
documents.

supporting

The petitioner companies have complied
with the provisions of Section 149(1) of
the Companies Act, 2013. The Copy of f
Form DIR 12 filed with the ROC for
appointment of Ms.Priti Patel by
Transferor Company | and Transferor
Company 2 was annexed as Annexure-B
to the Affidavit. |

PARA 7

.| Hon’ble Tribunal may direct the
2y qpaﬁt{oner Companies to state

’Wh her Provisions of Section:
| 111?(133 of the Companies Act,
| 243 .ead with Rule 4(1)(i) of
*'Céipanies (Appointment and
Oualification  of
Rules, 2014, if complied direct
the petitioner companies to
furnish the supporting

documents.

Directors) .

It is averred that pursuant to exemption
provided to wholly owned subsidiaries
under Rule 4(2) as stated above, the
Transferor Company 1 and Transferor

Company 2 are not required to appoint.
independent director.

W‘\%fﬁg

\
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CP (CAA)No, 43/230/HDB/2021
Connected with

CA (CAA) NO. 31/230/HDB/2021
Date of order: 22.07.2022

PARA 8

Hon’ble Tribunal may direct the
petitioner Companies to furnish
the current status of the said
creditors submit the
consents of the creditors, before
scheme is allowed.

and

availed

It is averred that certain assets held by the
petitioner companies have been offered as
security for the working capital facilities
and optionally convertible
debentures issued by the Transferee
Company to its secured creditors. Upon
effectiveness of the Scheme these assets
would vest with the Transferee Company
and it shall continue to remain cven the
scheme is approved. The copies of no
objection certificate of the secured
creditors of the Transferee Company filed
with the Mumbai Bench of Hon’ble
Tribunal was annexed as Annexure-D to
the Affidavit.

PARA 9

Hon’ble Tribunal may direct the
petitioner companies to state
whether prior intimation has
~been obtained from Ministry of

et

The Transferor Company 1 and
Transferor Company 2 were no point of
time controlled or governed by the
Ministry of Power, Government of India
and accordingly, no prior permissions is
required to be sought from the Ministry of

Power.

fo

~ Companies
confirm the total number of
+ Companies Ms.Waseem Abdul
Mohammed is acting as a
Time

‘petitioner

- Company

It is averred that Mr. Waseem Abdul
Mohammed is acting as a Whole Time
Company Secretary in the T ransferor
Company !, Transferor Company 2,
Transferor Company 3 and Patel Ener%i

=
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CP (CAA)No. 43/230/HDB/2021
Connected with

CA (CAA) NO. 31/230/HDB/2021
Date of order: 22.07.2022

Secretary in addition to the Limited and the same is in compliance of
three Companies and if the | Section 203 of the Companies Act, 2013.
same is in compliance of the
provisions of Section 203 of the
Companies Act, 2013.

PARA 11

It .is averred that Transferor
Company 1no.9 to 14 and
Transferee Company is before
NCLT Mumbai, Bench. Hence
the proposed Scheme shall be
subject to the Approval of the
Hon’ble NCLT Mumbai Bench.

It is averred that Hon’ble NCLT Mumbai
Bench vide order dated 16.06.2022,
approved the Scheme.

11, . Further report has been filed by the Reéibnﬂ Director dated 23.06.2022
stating that the reply affidavit filed by the Petitioner Companies have
been examined and it is submitted that Hon’ble NCLT may consider the

same as deemed fit and proper in the circumstances.

%Mj‘The Official Liquidator has filed his report, vide OLR No. 18/2022
' dated 08.03.2022 stating certain observations at point no.22 of his
report. The observations pointed out has been replied by the petitione

companies vide affidavit dated 09.03.2022 are mentioned against each.
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CP (CAA)No. 43/230/HDB/2021
Connected with

CA (CAA) NO. 31230/HDB/2021
. Date of order: 22.07.2022

Observations of OL

Réply by way of Affidavit

22 (1):

Hon’ble Tribunal may direct the
petitioner Companies to submit
an undertaking that there would
be no retrenchment of any
employee Wh'o were in service as

on Appointed date i.e 01.04.2021.

Petitioner Companies undertakes that it
will not retrench any employee who were

in service as on appointed date.

22(3)

at 31.03.2021, 1% Transferor

Company has a disputed Income
Tax Demand of Rs.2,40,76,403/-
for the financial year 2013-14, for

As per the financial statement as

It is averred that with respect to the

' disputed tax demand of Rs.2,40,76,403/-

of the first petitioner company which is
pending before the Appellate Authorities,

i as per Clause 9 of the Scheme, all the

pending proceedings of the Transferor
Companies shall be continued by the
Transferee Company and any liability
arising thereafter shall become the
liability of the Transferee Company.

to
Transferee Company is before
NCLT Mumbai, Bench. Hence

Company no.9

the proposed Scheme shall be| -_

It is averred that Hon’ble NCLT Mumbai |

Bench vide order dated 16.06.2022,
approved the Scheme.
%‘\.

NI

NI
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CP (CAA)No. 43/230/HDB/202]

' " Connected with

CA (CAA)NO. 31/230/HDB/2021
Date of order: 22,07.2022

subject to the Approval of theT
Hon’ble NCLT Mumbai Bench.

22(8)

Since transferee Company is
listed Company. Hence, NOC of
SEBI , Stock Exchange on which
equity shares of the Company are.

It is averred that the proposed Scheme
being a Scheme of Arrangement
involving amalgamation of wholly
owned subsidiaries with their holding
Company by virtue of regulation 37

listed to be obtained. Clause 6 of the Securities and Exchange |
Board of India, Regulations, 2015, the
Transferee Company is not required. to
obtain any observation/no objection letter
from Stock exchanges. |

22(9) |

Since the Shares of Transferee
Company are held by foreign
shareholders, hence c_:dmpliance
7R Fafy of the provisions of FEMA/RBI is

It is averred that the Scheme involves
merger of wholly owned subsidiary with
its holding Company, and no shares
would be issued or allotted as
' consideration pursuant to the merger.
| Hence, the approval of the RBI and
| compliance of FEMA is not required. '

o essenr g Bapiged.

(10) |
The Transferor Companies 1-8
have charges pending as per the
master data.

Tt is averred that once the Scheme is
sanctioned all the pending Charges
| created by transferor Companies shall be
transferred/vested on the Transferee

| Company. \ |
A

T /”j’ -
)
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CP (CAA)No. 43/230/HDB/2021
Connected with

CA (CAA) NO. 31/230/HDB/2021
Date of order: 22.07.2022

13. Thereafter, Official Liquidator has filed his final report vide OLR
No.28/2022 in the Tribunal dated 28.03.2022 stating no further
observations in this matter. Hon’ble Tribunal may decide the matter on

merits.

14. OBSERVATION

We have heard the Learned Counsel appearing for the Petitioner
Companies and perused the material papers on record. As regards to
the observations pointed out by the Regional Director and compliance
filed by the Petitioner Companies, it appears that Petitioner
Companies under take to comply all the necessary observations
whenever required. The Official liquidator had also raised certain
observations for which the Petitioner Companies filed its reply by way
of Affidavit. After hearing the Counsel for the Petitioner Companies

and considering the material on record, we are of the view that scheme

ot opposed to public interest and the proposed Scheme is in the
p%éé@ ts of the Petitioner Companies, the Transferee Company and

jin flespective shareholders, employees, creditors and all persons

(2
&
med. Hence the scheme can be approved with Appointed date as
042021,

All the statutory compliances have been made under Sgction 230 to
232 of the Companies Act, 2013. Hence ordered. 5\

Mf{
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CP (CAA)No. 43/230/HDB/202]
Connected with

CA (CAA)NO. 31/230/HDB/2021
Date of order: 22.07.2022

15, ~ ORDER

After hearing the Counsel for the Petitioner Companies and after
considering the material on record, this Tribunal passed the following
order:

A. The Scheme of Amalgamation (Annexure-J) is hereby sanctioned
with appointed date as 01.04.2021 and shall be binding on all the
members, employees, creditors and all other stakeholders of the
Petitioner Companies.

B. While Approvmg the Scheme, we made it clear that this order should
not be construed as an order in anyway granting exemption from
payment of Stamp Duty taxes or any other charges, if any, payable
in accordance with law or in 1espec’t of any permission/compliance
with any other requirement which may be specially required under
any law. | |

C. The whole of the assets, property, rights and Liabilities of the

Petitioner Companies shall be transferred without the requirement of

b§ rvations pointed out by the Reglonal Director and Official
ridator as detailed in pardgraphs 10 and 12 mentioned above.

e direct the Petitioner Companies to preserve the books of accounts
and papers and records and the same shall not be disposed of without

the prior permission of the Central Government in pterms of
provisions of Section 239 of the Companies Act, 2013. &; |

-

"
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CP (CAA)No, 43/230/HDB/2021
Connected with

CA (CAA) NO. 31/230/HDB/2021
Date of order: 22.07.2022

F. We direct the Petitioner Companies to ensure statutory compliance
of all applicable laws and also on sanctioning of the present Scheme
the Petitioner Companies shall not be absolved for any of theirs

statutory liability in any manner.

G. All the 1egal proceedings -pending by or against the Transferor
Company shall be continued by or against the Transferee Company.
H. Though no representation has been received erm the Income Tax
Authorities despite service of notice by the Petitioner Companies, the
tax implications, if any, arising out of the scheme is subject to final
decision of Tax Authorities concerned and the decision of the Tax
Authorities concerned shall be binding on the T ransferee Company.
1. The Petitioner Companies are directed to strictly comply with the
Accounting Standards prescribed under Section 133 of the
Companies Act, 2013. |
].  The sanction of the Scheme by this Tribunal shall not forbid the
revenue authority from taking appropriate recourse for recovering the

existing and previous tax liabilities of the Petitioner Companies.

e direct the Transferee Company to comply with the provisions of
§ tion 2 (41) of the Companies Act, 2013.

e Petitioner Compames shall be dissolved without going through

We direct the petltloner Compames to comply the observations if any
made by SEBI, FEMA and RBL

N. The Petitioner Companies shall until the completion of the Scheme

of Amalgamation, file a statement in such form and within such time

W
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CP (CAA)No. 43/230/HDB/2021

~ Connected with

~ CA (CAA)NO. 31/230/HDB/2021
Date of order: 22.07.2022

as prescribed with the Registrar every year duly certified by a
Chartered Accountant or.a Cost Accountant or a Company Secretary
to the effect that the Scheme of Amalgamation is being complied

* with in accordance with the orders of the Tribunal as required ﬁnder
Section 232 (7) of the Companies Act, 2013.

O. We direct the Petitioner Companies involved in the Scheme to
comply with Rule 17 (2) of the Companieé (Compromise,
Arrangement and Amalgamation) Rules, 2013. The Petitioner
Companies within 30 days after the date of receipt of certified copy
of the order, shall cause certified copy to be delivered in Form INC-
28 to the Registrar of Companies concerned for registration and on
such certified copy being delivered, Registrar of Companies

* concerned shall take all necessary consequential action in respect of
the Petitioner Companies. |

P. The Petitioner Companies is further directed to take all consequential

and statutory steps required in pursuance of the approved Scheme of

Q. The Petitioner Companies is directed to issue newspaper publication

with respect to approval of Scheme of merger, in the \iame
newspapers in which previous publications were issued. /\M

e
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CP (CAA)No. 43/230/HDB/2021

Connected with
CA (CAA) NO. 31/230/HDB/2021
Date of order: 22. 07.2022

R. Any person shall be at the liberty to apply to the Tribunal in the above

matter for any directions that may be necessary,

S. Accordmgly the CP (CAA) 43/230/HDB/2021 1s hereby allowed and

disposed of. o~
\ /&d
_ LS ‘\>\4
)\}- /
Veer rahma\%&;pud: o Dr.N.V.Ramalmshn_aBadar-math
Member (Technical) - - Member (Judicial)
SRy wfy
gEPTFIbD TRUE COPY
CASE F;J]M::P?g:{(\m)% A}/ﬁ}a /@g /Zél /
oan OF JUDGEMENT, .Qp?‘/?/z

hd RRIERE ) o/

TMANF BRapY oL 3/8‘/?’2’
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Teputy Ragistrar | Assistant Registrar GW; B& ie
National Company Law Tribunal, Hyderaha .
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SCHEME OF MERGER BY ABSORPTION

. OF Ny | ta s
: | ' o A’hﬁ%ﬂﬁj 4
- PATEL ENERGY RESOURCES LIMITED (FIRST TRANSFEROR.COMPANY)

AND

PEL POWER LIMITED (SECOND TRANSFEROR COMPANY)
| | " AND
PEL PORT PRIVATE LIMITED (THIRD TRANSFEROR COMPANY)
: _ | - " AND | |
; PATEL ENERGY PROJECTS PRIVATE LIMITED (FOURTH TRANSFEROR
, , COMPANY)

AND

PATEL ENERGY ASSIGNMENT PRIVATE LIMITED (FIFTH TRANSFE
COMPANY) - -+
AND - |
| PATEL ENERGY OPERATIONS PRIVATE unrrsb (SIXTH TRANSFEROR
COMPANY) =
AND .
 3AYSHE GAs-..liowaR PRIVATE LIMITED (SEVENTH TRANSFEROR
| | " companyy
AND o
PATEL THERMAL ENERGY PRIVATE LIMITED (EIGHT TRANSFEROR
COMPANY) '
| . AND
PATEL HYDRO POWER PRIVATE LIMITED (NINTH TRANSFEROR
A COMPANY} |
AND |
ZEUS MINERALS TRADING PRIVATE LIMITED (TENTH TRANSFEROR

LENERGYRESOURCESLTD. For PR, pOWRR ¢ 1Mir (opy For PEL PORT PVT. LTD.

nergy mignrr%%fd- For Patel Energy Operations Pyt, Lid.  JAYSHE GAS POWER PVT. LTD.

0 -_"-Au’thpris' ¥gnatory.

"Sc'h'e'me of Merger by Absorption | o Page 1 of 45 ‘




ix

~ PATEL CONCRETE & QU ARRIES: PRIVATE LIMITED (ELEVENTH

HO

PATEL LANDS LIMITED (TWELFTH T_RAHSFERQR\CQ-MPANY)

TRANSFEROR COMPANY)

AN D

- ~ AND

- PATEL ENGINEERS PVT LTD (THIRTEENTH YRANSFEROR COMPANY)

o B ~ AND | | |
PHEDRA PROJECTS PVT. LTD. (FOURTEENTH TRANSFEROR COMPANY)
 WITH |

 PATEL ENGINEERING LIMITED (TRANSFEREE COMPANY)

| AND |
THEIR RESPECTIVE SHAREHOLDERS

230 TO 232 AND 'OTHER__-APPLICAB.LE. PROVISIONS

OF THE COMPANIESACT, 2013

¢ RFH ‘Eg'er' b? Absorption is: presented under Sections 230 to 232 and
elfer mb - ‘
other aﬁbncable provisnons of the Companies Act, 2013 (mciudmg any statutory

modification or re-enactment or amendmen‘c thereof) for Merger by Absorption of

limited (Second Transferor Company) and PEL Port Prwate Limited (Third
Transferor Company) and Patel Energy Projects private Limited . (Fourth
Transferor Company) and Patel Energy Aswgnment Private Limited (F;ifth

“Transferor Company) and patel Energy -Operatlons Private Limited (Sixth

and Patel Hydro Power Prlvate L1m|ted (Nmth Transferor Company) and Zeus

Mlnera!s Trading Private leltEd (Tenth Transferor Company) and Patel Ccincrete.
PORT

TEL ENERGY RESOURCESLTD. For PEL POWER L M“‘Eﬁ”' PEL

| Patel Energy Resources Limited (First: Transferor Company) and PEL Power

B Transferor C‘ompany) and Jayshe Gas Power Private lelted (Seventh Transferor "

Page 2 of 45

 For Patel Therma! Energy put. Ltd.

Cofmpany) and Pate-l Thermal Energy Private leited (Eight Transferor Company) g

Authoriged Sigratofy




patel Energy

L ENERGY RESOURCESLTD, FOr PEL P

Authorkss _ S[gnaiory puithorised Signatory
Assignmerits Pvt. Ltd For Patel Energy 'Jpr_.nuonf Pt LA,

Authorisedifignatory. futhorives

Quarrles Private Limited (Eloventh Transferor . Company) and Patel Lands
imited” (Twelﬂ:h Transf“eror Company) and Pate! Engineers Pvt Ltd (Thirteenth

'f"-.:‘l'ransferor Company) and -Phedra. Projects Pvt. U, (Fourteenth Transferor

i, Patel Energy Resources Limited (hereinafter referred to as “PERLY or

“First Transferor Company”) bearing CIN U40102TG2008PLCO73509 is an

public Limited Company incorporated on 19th day of February, 2008, under '

the Companies Act, 1956. Currently the Registered office of PERL is

situated at Door No.8-2-293/82/A/76, Third Floor Road No.9A, Jubilee

e e .

Hil _g,_lizderabad Tetangana 500033 India. The main object of PERL is to

ii. PEL Power Limited (hereinafter ref-erred to as “PPL” or “Second

Transferor Company”) bearing CIN U40108T(32006PLC067638 is'a Publn:

- Li'mite'd Company incorporated on 5th day-of September, 2006, under the

Companies Act, 1956, Currently the Registered office of PPL is situated at
8 -2 293{82/A/76 Road No QA Jubitee Hills, Hyderabad, Telangana
500033 India. The main ob]ect of PPL is to engage in the business of

purch_ase, hold, tak_e_ on lease, _mortgag_o and / or acqw_r_e to design, erect

construct and administer indeoendent 'oowor projects of all kinds. PPL is

the wholly owned subsidiary of PERL, which is 2 wholly owned subsidiary

OWER LIMiTE

of the Transferee Company. I‘I“m‘? EL P QKI' P‘-‘;!T 1ID.

Sicnatory.

Scheme Qf,.M'erger._byr:Abso.rpt!on 7 _ ' Page 3 of 45

For Patel :Them'a! Energy Pyt. Ltd.
Au

' Signatory




iiiﬂ..'-'P;EI.._.Port- Private Limited '_(h.e.kei:nafter'.-refé'r"';r."ed_ to as “PPPL” or ":‘Th_ir.'d 9
Transferor Cbmpany“)-bearing--CiN. 074999’TG2008-PTCD_6'6862 is a Private[ |
:leited Company incorporated o_ri 17th day of Juljf-, 2008, under the -
‘Companijes Act, 1956. ;:u_rrently the Registered office of PPPL is situated at

| s-'21-2-93f8.-_2mf7s,- ‘Road_. No.9A, Jubllee Hills, Hyderabad, Telangana
500033 India. The main -ebj'ec_'t of .PP’PL is eu'rch_ase_, h.p:ldt take on leese,
mortgage. and / or 'acqul'r"e to des’l_'gn,- erect construct and administer |

independent port projects of all kinds . PPPL is the wholly owned subsidiary ‘_

of PERL, which is a wholly owned subsidiary of the Transferee Company.

.........

4 ts’r?; ""‘*\v,_ . .
; 4@ @w Lay )%" or -“Fourth- Tra'nsfe_mr_' Company”)  bearing CIN

y.;i. of June, 2008, under Companim Act, 1956. Currently the
(J

c /

& _g1§tered office of PEPPL is sltuated at 8-2-293/82/A/76, Road No. 9A
; Ydera*"’

““Jubitee Hills, Hyderabad 500033 Telangana India. The main object of

PEPPL is purchase, hold, take on !ease, mortgage and / or acquire to -
design, erect construct and administer independent power projects of al}

kinds . PEPPL Is the w_holly owned ._s_ubm_diary of PERL, which is & wholly

 For Patel Thermal Energy Put. Ltd.

~ owned subsidiary of the Transferee Company.

v. Patel Energy ﬁssig_nment: Private Limited (herelnafter referred to as

“PEAPL” or “Fifth  Transferor Company”) bearing  CIN

arts Pyt Eid

' U40101TG2008PTC100513 is a Private Limited Company incorporated on &

26th day of June, 2008, under th‘e-'Com'panles Act, 1956. Currently the

' Registered office of PEAPL is s}f{ﬁed t 8-2-293/82/A/76, v*%oig’f No. oA, s
S RT P 3
ENERGY RESOURCES LD For PEL POWQR For PEL PG_ o ;

Authofisel Signatcly Authomse .ngnclki«“? | Authorxse' "'_E‘ﬂgn'ltor}a

nergy Pssagnments Put. Ltd. For Patel Energy Operuhmt Bt Ltd JAYSHE GAS POWER PV'l_ LTD‘

Authovis '. & g_ﬁatow._ S Authm s y Signatary,

Schemé. of Merger by Absorption ' C - Page 4 of 45 -



Jubilee Hills, Hyderabad 500033 Teiangana Ind:a The main object of
o PEAPL is purchase, hold, take on Iease, mortgage and / or acqu:re to
'des;gn erect construct and admlmster Independent power projects of all’
klnds PEAPL is the wholly owned subsidiary of PERL, which is a wholly

owned subsidiary cf'.the Transferee Company.

vl Patel Ene:;-_g_y Operations ﬁr_ivate l.l'l,:r_n__i_t_ed (hereinafter referred to as
.“PEOPL"' . or “.-S'ix-th-. Transferor 'Cbmpany”_) bearing  CIN
U4Q-1.02TG-2008PTC12§026 Isl a Private Limited Company Incorporated on
26th day of June, 2008, under the Companies Act, 1956. Currently the
Registered office of PEOPL '3"5'_5!.EUatedlat -8—242931321A/7'5, Road No. 9A,

Jubilee Hills, Hyde'i'a'bad - 500033 'Ttei-é-nga_nar India. T-.he; main object of

under the Companies A‘c’é,_ 1956. Cu rrently the Registered office of JGPPL
Is situated at Door No.8-2—293[82m[76._, Road No.9A, Jubilee Hilis,
'Hyd_fesabad, Telangana 500033 India. The mairt object of JGPPL is to

generate, develop, accumulate, dis_tribgfé and supply electricity by seftir_ng_

other purposes for which electric energy can be employed. JGPPL is the
wholly -owned’ subsidiary of P'ERL, w_hi.ch_i'_s-_ a wholly owned subsidiary of

the Transferee Company R—
£l ENERGY RES@URCES 110, For PEL POWER LIWTFDFor PDL POR! PVI. ITD.

Autholis Signatory Authori: e. Slgnalmy _Auﬁmm.ﬂf ignatory

© AuthoriSe _' Signatory. Authorided/s:

' 'Sthemé of Merger by Absotption o o | . Page 15';6f 45

vil. Jayshe.Gés Power Private Limited (hereinafter referred to as “JGPPL"
or “Seventh Transferor Company”) bearing CIN U40300TG2010PTC071867

Is a Private Limited Company Incorporated on 24th day of December, 2010,

for Patel Thermal Energy Pyt. Lrd.
Autho

up Thermal Power Plant for the purbbse of light, 'h.eat, active power and afl

gl -
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“PTEPL’" oor “E¥ghth Transferor Company"} © bearing aft[:IN
U40102TG2’0'11PTCO?2720 is 'a‘ Private Limited Cbmp'any incorporated on
18th day of February, 2011, under the Companies Act, 1956. Currently the
' ._Registered office of PTEPL is situated at Door No.8-2- 293/82,IA/76 Ground
Floor, Road No.9A, Jubﬂee Hi!is, Hyderabad Telangana 500033 India. The
main object of PTEPL is.to carry on the business of procurers, generators,
suppliers;. dlstrib'.utors, transformers, convertersf producers;
-manufacturers, processors, developers storers,. carriers, Importers and
“exporters of and dealers in THERMAL power / energy and allied businesses-
as well as eiectriclty -and any p_rodﬁc‘ts or byproducts derived from such

% iness-. PTEPL is the wholly owned suﬁbs[d_ia ry of PERL, which is a whelly

~ ., ﬁx J?WTEI. HYDRO POWER PRIVATE LIM!TED (hereinaﬂ'er referred to as
",’Ma “PHPPL” or  “Ninth. Transferc_r Company”). bearing  CIN
U40-LDSMH201O PTC326'949 is a Pri'\r_ate\ L!'ﬁfl!t_ed Company il_nco'rpo_rated on
29 ,dai.y of Nove;ﬁber, 2010 under the Companies Act, 1956, Currently the
- Registered office of PHPPL Is situated at Patel 'Engi’neeringﬁ Compo-ﬁnd Patel

 Estate Road, Jogeshwari West Mumbai Maharashtra 400102 India. The

suppliers, distributors, transformers, converters, produce_r?s_,
manufacturers, processors, devélopers, étorers,. carriers, importers and
expar-t-érs_- of and.'déa_lers in -;HYI‘_JRO power / energy and allled businesses
‘as we.ll as electricity and: any prociucts.:or'- byp.rodu'cts derived from such
business. PHPPL s the Wholly owned 'sub_éidiary of PERL, which. lS a wholly.

_ owned subsidiary of the Transferee Compan ' P‘V’I‘. _
LENERGY RESQURCES -LTD For PEL POW ER LIMT TED “"¥EL'-'F'GM" o 'I""ﬂ )-

-Autho;g gnatory.

Authorls : | Signatory Authorised Signatory.

‘Scherme of Merger by Absorption : : Page 6 of 45.

viil. Patel Thermal Energv Private Lm'uted {hereinafter referred to as

main object of PHPPL is to carry on the business of procurers, generators, ‘

rgy Assighmen P, l_‘t‘dfFOT Patel Brergy Operations Pt :L'td'-. JAYSHE GAS POWEP PV L.TD.‘

¥

Autharised ignatory. Athorisefy Signatory. ' Autharisedignatory
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x. ZEUS MINERALS TRADING PRIVATE LIMITED (herelnafter referred to.
as sZMTPL”  oF “Tenth Transferar Campany”) bearing * CIN
.U5'1909M:H'2OD7PTC167522 is a Private Limited Company 1ncc;:'r‘parated on
ﬁBm"day-'-of- February, 2007 under the Compames Act, 1956. Currently the
Registered office of Z.MTPL Is situated at Patel E‘nginearjng Com_pound_
Ppatel Estate Road, Jogeshwari West, Mumbal Maharashtra 400102 India.
The main ebject of ZMTPL is to carry on the business. of in the busmess of
mihers, importers & exporters of and dealers in iron ores, chromium ores,

manganese ores: and all ferrous and non ferrous ores ot‘ every description

ZMTPL Is the wholly amad subsi’diary of the Transferee Cornpany.

: EL CONCRETE & QUARRIES PRIVATE LIM’ITI‘E.D. (hereinafter . "
as “PCQPL" or “Eleventh “Fransferor Company”) bearing CIN

14 ’%NL 008PTC178210 is a Private Limited Company i_nc-orpor-ated on

Yc ? January, 2008 under the Companies Act, 1956. Currently the

4
/éd office of PCQPL is situated at Patel Engineering Compound,_-

S
patel Estate Road, Jogeshwarl West, Mumbai, Maharashtra 400102 India.

The main object: of PCQPLIs to engage in carrying on in India and abroad

the business of manufacturers, dealers, traders, cllstrlbutors, contractors

B . and stockist of const_ruct]on materials of all typas PCQPL is the wholly

| For Patel Thermal Eﬁergy put. Ltd.

owned subsidiary of the Tra nsferee .Company.

xil, PATEL --LAND‘S LIMITED (hereinafter referred to as “PLL” or “Twelfth
Transferor Company ") bear-.ng CIN U?OIOOMHEOIOPLCZO‘/‘DZB is a Publlc

leited Company incorporated on 25% day of August, 2010 under the

B gt :

Companies Act, 1956 Currently the Registered office of PLL is situated at- B

Patel Engineerlng Compound, Patel Estate Road, Jogeshwari West,

ENERGY RESOUFCES L0 For PEL POWER umrrar?ﬂr PELPORT PV LTD.

Autrorised{Signatory. Authoris d ignatory
-‘Eﬂc-&j N:igﬂmﬂﬂ“ Pyi. LU For Pate} Energy Cpc,rahons 38 Ltdﬁ JAYSHE GAS PO_“J-‘»ER Py, LTD.

Authoriseadf

Stgnalory.
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In the business of purchase; hold, take on lease, mortgage and / or acquire
lands 'to_' design, erect construct commerc.i'_al" complexes or other buildings
- or conveniences in Indla or outside PLL is the wholly owned subsidiary of

' g-t_he--?[r'a_nsferee- Company,-'. ' o /,Hb

X _-PA'I_'EL ENGINEERS PRIVATE_ LiMITED- (hereinafter ire_ferred to as
 PEPL" or “Th_l_rieenth Transferor  Company”) bearing  CIN
U?OiOOMH2005-PTClS7.559 Isa Private.Liml_ted Company incorperated. on
254 -da.y of November, 2005 under the C_o_mban_ies Act, 1956. Currently the
- Registered office of PE_PL-ls situated at Patel Es-tate Road, Jogeshwari
West-,.Mumba'i, Maharashtra 400102 India. The main object of PEPL Is to

engag'e in the business of purchase, -acqu[re, hold, téke' on lease, | licenses

ﬁf‘ ngd deal in an kinds of immovable property including land, buﬂdlng,
]

QB h@gg’q, Farm houses, flats, shops, commercial premises, godowns, and
lf,\{ariwlages, interests thereih and to dewalop, construct the same.

'f"' éh/% wholly owned subsndiary of the Transferee Company.
&"r'.‘b;?/
. EDRA PROJECTS PRIVATE . LIMITED (hereinafter referred to as
“PHEPPL” or “Fourteenth Transferor Company-")_ bearing CIN
-U45201MH2006PTC164317 .Is a Private Limited Company incorporated on
5tﬂ day of September, 2006 under the Companies Act; 1956, Currently the
‘Reglstered office of PHEPPL Is situated:at Patel Estéite Road, Jogeshwari

West, Mumbai, Maharashtra 400102 India. The main obfect of PHEPPL is

estabI'ish., equip, dismantle, pull down, turn to account, decorate, repair,

 Authotisedf Signatory. - Authorise ' ignatory - Authoris
Assignmertts Put. Ltdmr Patel EnergyOp rafions Put. Ltd. WSHE GAS P
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Mumbai, Maharashtra 400102 Indie. The main ‘ébject of PLLs to engage

" For Patel Thermnal Energy Put. Ltd.

e F o Fwd
RETE W 15 N

to engage in the business of infrastructure development activities such as ;i.-’;'
SEEE A N g,
build, develop, construct;, alter, acquire, convert, improve, design, erect, .

operate, 'ma_l_r_wta!n, reconstruct, renovate, remodel, rebuild, .and to .
ENERGY RESOURCES LD, For PEL POWER LiMiTEDFor PEL PORT PVT. LTD. %




: undertake turnkey projeot of : building road, bridges, mfrastructure,

SaW rge works,

buildings, factories, structures, dams, ral\ways, dralnag

water distribution & Iiﬁ:eretion system, docks, fiyovers, hos;Jltal,. h_ousin:j

projects, power supply wo.rk, and other infrastructure related work either

own or BOT (Built, Operate & transfer) or other basis, and to act as

contractors, engineers, consultant, adviser in that connectlan PH EPPL is

the wholly owned subsidiary of PEPL, which is @ wholly owned subsrdiary

of the Transferee Company.

xv. PATEL ENGINEERING LIMITED (hereinafter referred to as “PEL” or

“Transferee Company” which expressnon shali, uniess repugn-ant to the

context, be deemed to include 1t5 ‘successors and asslgns) bearing CIN

. L99999MH1949PLC007039 IS a Listed ‘Public Company 1=n.cor_porated on

N April, 1949 under the Companies Act, 1913. Currently the Registered

ce of PEL is situated at. patel Estate, S V Road, Jegeshwarlf CWest),, "

ra 400102 India. PEL is engaged in the busmess of

mbal Maharasht
rs and to buy and sell iand,'

Al £)

/ onstructions Engineers and Contracto

buildings, estates and immoveable property of any tenure or description.

“The Equity shares of PEL are listed on Bombay Stock Exchange Limited

(BSE) and National Stock Exchange (NSE}.

(8) BAI;_QEALE_QLIHE-S—C—H-EME

T he merger of the Transferor Companies with the

mter alia have the following beneﬁts*

The Trensfemr Companies are  wholly-owned subsldlarie's of the Transferee

Company, s0 merger will help tc consohdate the entities;

The merger of the Transferor Companies ‘with th

s interest into one corporate - _entity, resulting in

_ cemb]ne busines
EL POWER HW’T‘FU For PEL PORTPVT LTD

ﬁe\f RESOURCESTD For P

i ory. AuthorisedySignatary”

Authohse g igna'tdry. Autheri

Scheme of Merger by Absorption

For Patel Thermal Energy Put. Ltd.

Transferee Company would

e Transferee Company will ‘

Authorisid Signatory

Pl md ’ :
&? pssignments _" For Patel Energy Operahons Pt L. JAYSHE GAS POWER PVT. LTD,

A

| i_g'ﬁ'ato-ry:_-
- Page 9 of 45



" _operatlonal and management effl c;ency, simphf‘ catlon, streamllnlng and
'_ optimization of the group structure and effi ment administration;

- _ 7.

| jil, Post-merger of the Transferor Companies with the Transferee Company,
the Transferor Companies shall stand .d:l_ssolx}'e.d:_._ Consequently, there -
would be lesser reg‘u__iatory and. .I-e_g:aks 'co.mpiiant;e obligations including
accounting, 'reportlng :reqﬁirements , st-étuto.ry requirements, tax ﬁ.lings,
.cbmpany law 'requi_rements, ete, and therefore "reductian. in adnﬁinistr-at‘ive

costs.

“In view of the aforesaid, the- Board of D,ifecto.rs' of the Transferor Companies as

well as the Allotment Committee members of the Transferee Company have

~ For sake of convemence, this Scheme Is dwlded into following parts:

Part A Dealing with definftions and share cap.ita_l-.
PartB - Dealing with Merger by Absorption.
PartC- Dealing with general terms and cenditions.

- .1. DEFINITIONS
1.1. 1In this Scheme, uniess repugnant to or inconsistent with the subject or
context thereof, the .f-ol.l_ow_IhQ expressions shail have the following

meanings:

: EL PORT I’VT 1ID.
NERGY PESQURO:S Lm Fm‘ PEL POWER I | p

IM TLJDFO‘. P

- Autho ..e_ | Signatory.
lgna*ory :
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. “Act” or “the Act” means the Companies Act, 2013 (including any

statutory modifications and re-enactments thereof) as in force from time
oume 9V

1.2. “_'ﬁ-ppli'cable La'w(s)" means any statute, notification, bye laws, rules,
regulations, g’uidellr;es., rule or common law; _b_o!!cy, code, directives,
ordi né‘nca_-, sch‘em_esﬁ, notices, orders -or. lnstmc.tijon's. law enacted or issued
or saﬁction_ed by any Appropriate AUﬁqority' 1_n{:lu.dt.n_g.' any modification or

| reenactment thereof for the time being in force.

1.1.3. "Appointed Daté" shall mean 1<t day of April, 2021 for the purposes of
e, Section 232(6) of the Co_m.panies Act, 2_013 or such other date as may be

?jﬁed by the Tribunal.
X |

% .

Afiprgpriate  Authority” means any governmental, statutory,

oY

i fatory, departmental or public body or authority of India including
Securities and Exchange Board of India, Stock Exchanges, Registrar of
Cbmpanie,s, Ministry of Corporate Affairs and the National Company Law

Tribunal.

© 1.1.5. “Board of Directors” or “Board” means the Board of Directors of the
Tran-sferar Companies ot the Transferee Company, as the case may be,

and shall include a duly constituted Committee thereof;

(ies) of the arder(s). sanctioning the Scheme passed by the National

- : 'ben_p_'a‘nv, Second Transferor Compa_ﬁy, Third Transfgro-r _Co._mpany,l
ENERGY RESOURCESLTD. For PEL POWER LIMITED For PEL PORT PVT. LTD. |

Authorise S'tgna@’)'- Authorised Sjgnatory Authoriset] Signatory.
s PvL. Lt '

L4

Company Law Tribunai of Judicature at Hyderabad for First Transferor

PR G- _FOr'.?ateI Energy Operations m Lid, JAYSHE GAS FOWER VT, LTD.

Althorisedignatory
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For Patel Thermal ,Enérgy- Put. Ltd.

©1.1.6. “Effective Date” means the last of the dates, on w.h'l.ch the certified copy &

~erteme] Bt
o inmmed, Sl

At



"Fou_rth Transferor C_omﬁa'ny, Fi-fth’ Transferor Company, Sixth Transferor
Company, _:Severith Tra‘n‘éferor Cornpany and Eighth Transferorpmpany
'1s/-aré filed with the .Reg.istrar' of Companies, :Hydera_bad ar@flﬁd copy
(les) of the order(’S) .sénctio.nlng. the -Schem"e passed by the National
Company Law Tribunal of Judicature at Mumbai for Ninth Transferor
'_ Company, Tenth- Transfercr Company, Eleventh Transferor Company,
Twelfth T.ran_sferor_ Company, Thirteenth Transferor Company, Fourte_enth'
Transferor Company .and. 'Transferee Company is/are flled with the

_ Reg'istrar of Companies, Mumbai, Maharashtra, respectively,

1,17, “ov,emmlja'ntﬂl Authority” means. any applicable Cént'rai-,. Statenrloc‘:a‘l .
M Government, leglslative bndy, regulatory or admlnlstrative authority,

""*)é)ge cy or commlsslan or any court, tribuna! board, bureau or

entality thereof or- arbitration or arbitral body having jurisdiction;

tld.

2

PPL” or “Seve.nth Transferor Company” means “Jayshe Gas

Power Prwate leited' bearing CIN U40300TG2010PTC071867

1.1,9. “National Company Law Tribunal” or "NCLT” or “Tribunal” means the

+ For Patel Thermal Crergy §

competent authority under the provisions of Sections 230 to 232 and

other applicable provisions of the Act and specifically refers to the o

story

Na'ti'onal Company Law Trlb‘unal, 'Hyd_erabad bench and_-{or; National
Company Law Tribunal, Mumbai bench. The Jurisdictions with r-espetﬁt to
the Com.panies fi-nvolved’ in the Schen_'ié is based on the location of their i '§;
registered offices located in -étate. of Maharashtra and in State of J .‘
Telangana reSpgcti.vely-. | o | ' : ;E ,

 reSOURCESLTD, For PEL POWER LivrteD For PEL PORT PVT. LTD.

gnatory Authorised Hignatory.

Authorisedigignatory.  Authorised % :
ergy Assignments $¥i L Ror Patel Energy Opérations vt Ld. - JAYSHE GAS PO TR FYT LT,

Authorised tgnatory. ' ._Amhgrise__s‘;i_gnatory. | o ‘q“m”l?&%‘"gnm;ﬁ;
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10 “PCQPL" or “Eleventh Transfetor Company” means ‘Pate] Concrete
& Quarries Private. lelted beanng CIN U14200MH2008PT0178210
1.1.11. “PEAPL” or “Flfth Transferor Company" means ‘Patel Energy

: Ass:gnment Prlvate Limited’ bearing CIN U40101TGZDD&PTC100513

" 1.1.12, “PEL” or “Transferee Company” means ‘Patel Engineering Limited’

bearing CIN L99999MH1949PLC007039.

1.1.13. “PEOPL” or “Six_t_h :Transférnr -Company” means ‘Patel E,nérgy-
i'o_pe_ra'ti'ons Private Limited’ bearing CIN U40102TG2008PTC126026.

b ~' . “PEPL” or “Thirteenth Transferor Company” means ‘Patel Engin e_ers_'

vt Ltd’ bearing CIN U70100MH2005PTC157559.

PEPPL” or “Fourth Transferor Company” means ‘Patei Energy

Projects Private Limited’ bearing CIN U40102TG2008PTC101411.

1.1.16. “PERL" or “Flrst Transferor Company” means ‘Patel Energy.
. Resources l.:mlted' bearing CIN U40102TG2008PLCO73509.

1.1.17. “PHEPPL"” or “Fourteenth 'l?'rar-l__sfer()r Company’ means ‘Phedra‘

Projects Pvt. Ltd” bearing CIN U45201MH2006PTC164317.

1.1.18. “SPHP_PL-" or “Nineth Transferor Company” means ‘Patel Hydro

Power Private Limited’ bearing CIN U40108MH2010PTC326949.

TEL ENERGY RESOURCES LTD. For PEL POWER Limi k| For PEL PORT FVT. LT1.
= _ \ . 5 _ A

Scheme of Merger by Absorption - Page 13 of 45
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1,1.19. “"PLL” or “T?iuelfth- Transferor Company” means ‘Patel Lands

- Limited’ bearing CIN. U70100MH2010PLC207028.

1.1.20.“PPL” or “_second Transfefo'r Company” means ‘PEL Power Limited’

~ bearing CIN U40108TG2006PLCO67638.

1.1.21. “*PPPL” or “Third Transferor Company” means ‘PEL Port Private

Limited’ bearing CIN U74999TG2008PTC066862.

1,1,22, “PTEPL” or “Eighth Transferor Company” means 'Patel Thermal

. Energy Private Li.rii,it.éd * bearing CIN U40102TG2011PTC072720.

23\ "SEBI” means the Se_cuﬁties and Exchange Board of India established |

nder the Securities and Exchange Board of India Act, 1992;

4. “SEBI Circular” shall mean the circular E'T_ss'ue.d_ by the S‘EBI, being Circular
' CFD/DIL3/CIR/2017/21 dated March 10, 2017, and any amendments

thereof._

1.1.25, “SCheme or “the Scheme” or “this Scheme” or “Scheme of Merger
by Absorptlon or “Merger” means thls Scheme of Merger by
Absorption in its present form or wfth any modlf‘ ication(s) made under
Clause 18 of this Scheme or any modifications approved or directed by

the National Company Law Tribunal or'a_n,.y other Government Authority.

Authorised 5i gr:at'orjy;

' _ Scheme of Merger by Absarption

Page 14 of 45

For Patei Thermal Energy Pyt Ltd.
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1.1.26.'Stock Exchange’ means BSE LUmited ("BSE”) and National Stock - : i:‘;
- Exchange of India (“NSE"). : 'T
Encg(;y RESGURCES L1, For PEL POW ER LIM! l“l )F"r PEL PORT PVT. LTD. 3
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business of Transferor Companies, as @ going concern, being camed on
by Transferor Companies and shall include (without limitation): 2’

(a)
| - whether muvable or Immovable, real or personal, in possession

o or reverslon,. corporeal or incorporeal, tangible or mtangtble,

b__ull.ding', all 'ﬁxeci and movable piant--and_ machinery, vehizcles,_
fixed _.afsse_,t-s, work in progress_; current asseté,_. investmeﬁts;'.
reserves, provisions, funds, licenses, ;re,giétra.tions; me'mbei‘ship
of profession_al ass.oclations:, other associations and c.lub's,
cet‘tiﬁ::‘ates,- -permi‘ss‘iohs,' consents, 'apprpva'is from state,

force, concessions (including but not limited to Income-tax,

excise duty, service tax {(Goods and Service Tax) or customs,

goods and service tax (Goods and Service Tax) and other

subsidies, guarantees, bonds, copyrights, patents, trade names,
trade-marks and other rights and licenses including any

applications in respect thereof, tenancy rights, leasehold rights,

%stratlons / licenseé etc. -including.per!:aining to expatriates,
ENEQGY REQDU RCES LTB or PEL POWER LIN’I'I EDFor PEL. PORT _PW LTD

| Signatory.
1Ener5y Assngnment Put. Ltd 018 ¥

, “Undertaking” means and includes the whole of the underteking /

Al the assets and properties -(inclu’din:g rights and entitlements), '

present or contingent and -mc_luclm9_= but not limited to land and

central, municipal or any other authority for the time being in:

incentives of any nature whatsoever), remissions, remedies,

premises,' ownership flats, hire purchase, lending arrangements,
benefits of securi’tyﬁ .arrang_emeﬁts, security contracts,.
computers, ’in_s.uran'ce' policies, office. equipment, telep'hon_es,-'
telexes, facsimile eonh'ectf'bns_;, communication facilities,
equipment and installations and utilitles, electricity, water and '
- other _serviée .ca_nn‘ectidns, contracts, de.eds-, _i.nstrum_entsﬁ_

agreements and arrangements, powers, authorities, ‘permits,

For Patel Thermai Energy Put. Ltd.

£ g
tor.s
Bai.
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For fa:ei Energy Operations Pl Ld. JAYSHE GAS PCWEK SVT. LTD.
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allotments, privileges, liberties, advantages, easements and ali

the right, title, inte',-e-st,\ goodwill, benefit a _dyﬁfntage-,
deposits, reserves, preliminary expenses, ber’éﬁ of deferred

revenue expenditure, provisions, advances, receivables,
depoéits,; funds, cash, bank f,ba!a'ri.'ces_,: accounts ‘and all other
'ﬂ'ghts,- benéﬁts- of all agreements, subsidies; grants, jnﬂEﬂtiVES;
tax cred;té (Inclu-dipg“ but not limited to credits in respect of
income-tax, miﬁim‘-um alternate tax l.e. tax on book profits, ,
value added tax, sales tax, service tax .'(Goods and S_ervi::e Tax),
benefits, tax losses (unabsorbed allowances), and other .claims
and powers, all baa-ks of af:count‘s,, d_ocu"m_ehts ar.id records of
_--wjhatsoeyer nature and '.whje're- so ever situated belonging to or _

.I:n the possession of or .granted in favor of or -enjcyed‘by the.

T .2
Transferor Companies, as on the date immediately preceding the i : % |
Appointed Dat_eﬁ ' | | % B 2
All the debts, present and future i'iabilifies, payables, .Go-nti_ng-e nt i'% 2 %
labllities, duties and obligations (including duties/ rights/ § 2
“obligations under any agreement, contract_s', a;_ﬁp.l.lcat!o.ns, .Ietters | %_
 of Intent or any other contracts) as on the date Immediately g

precedlng the Appoi nté.d Date; and

'AI'I employees if any on th e payrolts of the Transferor Companies
on the -closi‘n;g_ hours of phe' date' immediately preceding the
Effective Date. |

. T : .
It is intended that the definition of Undertaking under this.clause

would enable the transfer of all property, assets, rights, duties,

'employeeé and Habilities' of Transferor Companies into I

Transferee Company pursuant to thlS Scheme, e
ENERGY RESOUPCES L‘FD For PEL PQWER_ LIMITFDI‘or PEL PORT PVT. LID.

, _Autt_]uris d : natory. Authbri'se,.d ---I.-gna-tury‘
gy ASS‘?%r'menw P W por patel Enérgy Opcrauom Rt Ltdl, JAYSHE "AS F t.; M%P F \fT : ...TD

. Authorised: gnatoly. Authdrisai Signatory.
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:28. “ZMTPL" or “Tenth Transferor Company means ‘Zeus Minerals

Trading Prwate Limited’ bearlng CIN U51909MH2007PTC1675

“The expressions which are used in this Scheme and not defined in this
$cheme shall, unless repugnant or contrary to the context. or meaning_'
hereof, have the same meanings ascribed to them under the Act and other

applicable laws, rules, regulations, bye-laws, as the case may be.

References to clauses and recitals, uniess otherwise provided, are to

clauses and recitals of and to this Scheme. The headings hereln shall not

% @nlkss the context otherwise requires:

-

nengy Tut Lid

&//a. the singular shall include the plural and vice veréa, and ,réferences.‘

o ) : .
Q ebabQ, to one gender .lncl_ude all genders;
e
' 'b. references to a person inctude any individual, firm, body ¢orporate
(whether incorporated), government, state or agency of a state or- é ;
any joint venture, association, partnershtp, works council or e
employee representatives’ body (whether or not having separate &
.;:'-.'

| T

legal personahty),
¢ reference to any law or to any provision thereof or to any rule or  =J
regulation promutgated thereunder includes a reference to such law, =

provision, rule or regulation as it may, from time to time, be

amended, supplemented or re-enacted, or to any law, provision,

rule or regulation that replaces it. : : S

Authorised 1gnazor.y.  Authorised Sijnatory
ftions TV Lid, JRYSHE GG PO _11 LED.

Auih:o‘r'i ed gnatmy. Mthﬁﬁu A atory. iseft Signatary,

~Gahama af Marnar by Abgprntip_n ' - . Page 17 of 45



2. SHARE CAPITAL |
2,1. The Share Capital structure of the ,First;'Fransfemr'Compa'nv as per the

 Audited Accounts for the year ended as on 31% day of March, 2020 is as

under: | ._ : (;}/ W

Share Capital

Authorized

_ 50,00,00,000 Equity shares of Rs. 10/-each . | 5,-00,0’0,00.,.00_0/-

TOTAL ™| 5,00,00,00,000/~ |

Mssued, Subscribed and I?'aifid.-zu'p Share

Ca pltal

ey 71, 28,87,859 Equity shares of Rs. 10/- each

_ 4,12,88,78,590/-
ity .pald o : _ :

! )!} TOTAL o 4,12,88,78,590/~

<idnatory

Subsequent to 31st day of March, 2020 there has been no change in tﬁe'

Authorized, Issued, Subscribed and Paid up Share Capital of the First

A tihnrsel

Tra nsfe_‘fo r Company.

For Patel Thermia Energy Put. Lid. '

2.2, The Share Capital structure of the Second Transferor Company as per the
audited Accounts for the year erp,de_r':l as on 31 day of March, 2020 is as

ynder:

roy Projects Py, L.

£
p R

15700,00,000 Equity Shares of 10/- each —71,50,00,00,000/-

[

Total ~1,50,00,00,000/- |

e T emtand
R4 G

£ ENERGY RESOURCES LTD. For PEL POWER LIMITED For PEL PORLZY LI_ FE

jgnatorye

JP\YSHE GhS PO\"\IF& ¢t LTD

At :d Signatory.
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[Issued, Subscribed and Paid-up .Sharé l .
capital - | //ﬂﬁ/

1,38,08,13,000/-

113,80,81,300 Equity shares of 10/- each

Subséq_u'_e.nt to 31t day of Mérch, 2020, there has been no change in the

Authorized, Issued, Subscribed 2 nd Paid up Share Capital of the Second

Transferor Company.

The Share Capital structure of the Third Transferor Company as per the

day of March, 2020 is as

Audited Accounts for the year ended as.on 31%

under:

Authorized Shara Capltal
1,50,00,000 E_qumc shares of 10/- each 15,00,00,000/-
' 15,00,00,000/~

Total

 For Patel Thermal Energy Put. Ltd.

Issued, Subscribed and Paid-up Share

Capital

8,94,60,000/-

89 46,000 Equity shares of 10/~ each

Tntal

Subsequent to 31 day of March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Third 2

Transferor Company. | |

2.4. The Share Capital structure of the Fourth Transferor Company as per the

Audited Accounts for the year ended a s on 31%t day of March, 2020 is as
ENERGY RBSOUR(TS t1o. For PEL PQWER LIMITED For PEL PORT PVT LTH

ofl Signatory.
YSHE GAS POWEL ¢ \fT. L0,

: _ Authoris 'Signator; '
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v

ttal Rz

10,000 Equity shares of 10/- each 1,00,000/- -

| Authorized Share Cap

Total - 1,00,000/-

| Issued, Subscribed and Paid-up Share

Capital

10,000 Equity shares of 10/-each 1,00,000/-

Total -~ | 100,000/~

Subsequent to 31%t day of March, 2020, there has been no change in the

S

“Fhe Share Capital structure of the Fifth Transferor Company as per the
Audited Accounts for the year ended as on 31% day of March, 2020 is as

L o under;

e

Authorized Share Capital

{16,000 Equity shares of 10/~ each - 1,00,000/-
Total : 1,00,000/-
Issued, Su_hécfib_éd and Paid-up Share
| Capital |
| 10,000 Equity 'shéﬁeg of 10/~ each 1,00,000/~

Total i 1,00,000/-

g

ELENERGY RESOURCES LT, For PEL POWER LIMITED For PEL PORT PVT, LTD.

" Authorised pignatory. _&uthorié d ignatory Authorised Jignatory.
ey Mﬂ\.g’nmm_m P bor Patel Energy Operations Pt Lid.  JAYSHE GAS POWER PVT. LTD,

AuthorisedSigna:ony
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Subsequent to 31% 'd_ay of March, 2020; there has been no change in th'e'
Authorized, Issued, Subscribed and Paid up Share Capital .of the Fifth

| Transferor Company.

2.6. The Share Capital structure of the- Sixth Transferor Company as per the
Audited Accounts for the year ended as on 31% day of March, 2020 is as

under:

- Authorized Share Capital

1 1,00,000 Equity shares of 10/~ each 10,00,000/-

Total 1~ 10,00,000/-

== [Tssued, Subscribed and Paid-up Share

Sapital

7 )500 Equity shares of 10/- each 7,25,000/-

Total ' 7,25,000/-

P e
X Hydar'g?/ﬁé_ bsequent to 31% day of March, 2020, there has been no change in the

" Authorized, Issued, Subscribed and paid up Share Capital of the Sixth

‘Transferor Company.

for Patel Thermal Energy put. Lid.

 2.7. THe Share Capital structure of the Seventh Transferor Company as per the

Audited Accounts for the year anded as on 31% day of March, 2020 is as

dm Th,n
¢ls P Lid

uncler.:

=
7

£
49

I,

3

ik 5 . E
Authorlzed Share Capltai [}'
10, 000 Equity shares of 10; each \ 1,00,000/- e

Total | - 1,00,000/-

|

ENERGY RESOURC &8 LT

~—or PEL POWER LIVITED For PEL PORT PVL. LTD.

- Authorised Signatory.
JAYSHE GAS POWER #VT. LTD:
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Issued, Subscribed and Paid-up Share
| capital | [/}/%@

|'10,000 Equity shares of 10/- each ™1,00,000/-

“Total ' ~1,00,000/-

Subsequent to 31tday of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Seventh |

Transferor Company.

Signatery

50,000 Equity shares of 10/ each T 5,00,000/-

Total B ' 5,00;000]&

' For Patel Thermal Ene_rgy Put. Ld.

.I'ssued, Subscribed and 'P.-a_id'-up_ Share

Capital

50,000 Equity shares of 10/- each 5,00,000/-

Total B 5,00,000/-

BT e Ly | Lad IOy SR
AUoirie S:.\Jl Ve

Subsequent to 31t day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Eighth

Transferor Company.

For Patgl Enargy Projects Pwi. Lid,

2.9. The Share Capital structure of the Nineth Transferor Company as per the -

Auditéd Accounts for the year ended as on 31% March, 2020 is as under:

EEL:'ENERGY RESOURCES LTD. For PEL POWER LIMITED For PEL PORT P V‘-I_ . LTD.

iguatory, Autho‘r\;e Signatory.

Autho.ri-.s d _
| JAYSHE GAS POWER PVT. LTD.

Authofisad Signatory.




"Authorized Share Capital

A5\

TOTAL

4,00,00,000 Equity shares of Rs. 10/- each | . 40,00,00,000/-

TOTAL 40,00,00,000/-
Issued, Subscribed and Paid-uﬁ Share
Capital
3.62,87,500 Equity shares of Rs. 10/- each fully | _

| | 36,28,75,000/-
paid
36,28,75,000/~

‘Subsequent to 31% March, 2020, ‘there has been no change in the:

Authorized, Issued, Subscribed and Paid up Share Capital of the Nineth

Transferor Company.

e Share Capitai structure of the Tenth Transferor Company as per the -

idited Accounts for the year ended as on 31% March, 2020 is as under; ‘

ias,

Autﬁo_riied Sh;reCapl al

1,00,000 Equity s-ha_fes of Rs. 10/~ each .IU,D0,0DDI-
| TOTAL 10,00_,600 /-4
Issued, .Su-bséribed -aﬁd Paid»tjp Share
Capital |
| .60,.00.0 Equity shares of Rs. 10/- .ea__ch. _fuliy paid -61,0-0,000'/-.'
TOTAL — | 6,00,000/-

or PEL POWER LIMITED For PEL PORT PVI. L

Scheme of Merger by Absorption

TD.

+
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Subsequent to 31% March, 2020, there has been no chahge in the

Authorized, Isstied, Subscribed and Paid up Share Capital of the Tenth

-Transferor Company. _ ?%7 ‘

. The Share Capital structure of the Eteventh Transferor' Company as per the

Audited Accounts for the year ended as on 2-31’5t March 2020 Is as un der

Authorized Share Capital
1,00,000 Equity shares of Rs. 10/- each "10,00,000/-

TOTAL | 10,00,000/-

ssued, Subscribed and Paid-up Share

B0, 0}?0 Equlty shares of Rs.. 10}- each T 10,00,000/-
TOTAL . : ' 10,00,060/~

Sdrnnabang

Subsequ‘ent; to 31t March, 2020, _i:hére has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of‘ the Eleventh

Transferor Company.

_ 2.12. The Share Capltal structure of the Twelfth "I'Tan'sf_e_'ror Company as per the

Audited Accounts for the year ended _aé:E on 31% Man;h, 2020 is as under:

| Authorized Share 'Capital

56,000 Equity shares of Rs. 10/-each | 5,00,000/-
" TOTAL ~ 5,00,000/-

-+ rrEFor PEL PORT PVT. LTD.

_ gnﬁto ry-
POWER PV, LTD,

* Authorised Slgmatory | Autho:rise. Signatory

cheme of Merger by Absorption ' B _ Page 24 of 45



| Energy Asstg,nmen Pyt Ltd

Issued, Subscribed and Paid-up Share
Capital

?/%3

50,000 Equiity shares of Rs. 10/- each

5,00,000/-

TOTAL

5,00,000/ -

Subsequent to 31t March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Twelfth

Transferor Company.

under:

2.13. The Share Capital structure of the Thirteenth Transferor Company as -pér .

%%, the Audited Accounts for the year ended as on 31 March, 2020 is as

&/
?ﬁ/ 1 S
~ uthonzed Share Capital
1,00,00,000 Equity shares of Rs. 10/- each 10,00,00,000/-
TOTAL 10,00,00,000/-

Tssued, Subscribed and Paid-up Share
Capital | _
91,00,000 Equity shares of Rs. 10/- each 9,10,00,000/-

TOTAL

9,10,00,000/-

Subsequent to 31 March 2020 there has been no change in the -

Authorized, Issued, Subscribed and Paid up Share Capital of the Thirteenth

Transferor Company.

2.14. The Share Capital structure of the Fourteenth Transferor Company as per.

the Audited Accounts for the year ended as on 31% March, 2020 is as

under:

AuthorisedfSignatery. - Authoris d\Signator y
For Patel Energy Opcmuon., Pt Lid,

Scheme of Merger by Absorption

SSELENERGY RESOURCEE LTD, For PEL POW ER LIMITPD For PEL PORT PVT, LI‘D
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| Authorlzed Share Capltai //i/b\f
50,00,000 Equity shares of Rs. 10/- each | _ 5,00,00,000/-
ToTAL | $,00,00,000/-

Issued, Subscribed andlfP-a“id'-up Share

Capital

27,70,900 Equity shares of Rs. 10/~ each 2,77,09,000/-

TOTAL 2,77,09,000/-

Subsequent to 31 March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the

¥
E
>y
;1
0\
Authorized :Shlre apltal _ "@ '
555.00.00,000 Equity shares of 1/~ each | 2,75,00,00,000/- | &
: _ | S
80,00,00,000 Zero Coupon Optionally e
Convertible Preference Shares of 1/- each :
Total ' 3,55,00,00,000/ -
Issued, Subscribed and Paid-up Share
Capital
40,81,78,292 Equity shares of 1/~ each 40,81,78,292/-
| | Total T 40,81,78,202/- |
{ ENERGY RESOURCES LTD. For PEL POWER LIMITED For PEL PORT PVT. L'TD.

Autheri ed‘SEgnator__}a
- L d
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has been shown belows

Subsequent to 31% March, 2020, there has been change in the Issued,

Subscribed and Paid up Share Capital of the Transferee Company which

| Authorized Shaﬂ; Ca_pital
2,75,00,00,000 Equity shares of 1/~ each | 2,75,00,00,000/-
80,00,00,000 Zero Coupon Optionally -
. ' 80,00,00,000/-
Convertible Preference shares of 1/- each '
Total ' 3,55,00,00,000/- |
sued, Subscribed and Paid-up Share |
X
yzoo ,16,462 Equity shares of 1/- each 43,00,16,452/-
72 Total 43,00;16,452/-

Authorised S! nau::r_y-_

3. DATE OF TAKING EFFECT

become operative from the Effective Date,

ERGY RESOURCESLTD. For PEL POWER LIMITEDFor PEL PORT PVT. LTD.

Authorised jgnatd .

Scheme of Merger by Absorption

The Scheme set out herein in its present form or with any'modiﬁcation(s)
approved or imposed or directed by the Natlonal Company Law Tribunal und.ef

Clause 16 of the Scheme shall be effective from the Appointed Date but shall

Authoriself Signatory,

it

sy Frol

For Patel Thermal Energy Put, Ltcl,

T 12
e v, LG,

Ly

L]
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4. COMPLIANCE WITH TAX LAWS

4.1, This Scheme has been drawn up to comply with the conditions as specified
under Section 2 (1B) of the Income-_tax Act, 1961 and other relevant
provisions of the Income-tax Act, 19.61. : 2’%%

Income-tax Ac;t, Customs Act, Central Excise Act, Goods and services Tax,
State sales tax laws, Central Saleé Tax Act, Service tax, or other applicable
laws / regulations d'ea{ing' with taxes / duties / levies (hereinafter in this
Clause referred to as "Tax Laws") of the Transferor Companies to the

"e

‘ﬁ tatements made as on the date immediately preceding the Appointed

i

jDate shall be treated as liabilities / refunds / credits / claims of the

ii

E

advance tax and TDS, credit for minirmum alternate tax/ service tax, Goods
and Service Tax or such other credits as.on the date immediately preceding
the Appointed Date -wiil: also be "transferred to and become the advance

tax/other tax of the Transferee Company.

~preceding the Appointed Date .shall"a!so belong to and be received by the

Transferee Company.

ELENERGY RESOURCES LD For PEL POWER Livi 51 For PEL PORT PVT LTD.

pihoibedigneloy,  Authorised'Signatory  Awuthorisedy

L1 gor patel Energy Operalions Put. Lid. JAYSHE GAS

Authorised ignatory

Crhamn nf Marnar hu Ahenrntinn _ Page 28 of 45

\\extent not provided for or covered by tax provision in the financial -

Any surplus in the provision for taxation/ dutles/ levies account Including -

4,3, The refund under the Tax,!_aws; due to the Transferor Companies
consequent to the assessments made on the Transferor Companies
whether before or after the Appointed Date and for which whether credit

is taken or not in the financial statements as on the date immediately

4.2, All tax liabllities / refunds / credits / claims relating thereto under the

gy Pyt Had
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-
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For Patel
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S refunds, exemptions, incentives or concessions under Tax Laws as may be

the applicable Tax Laws of the Union and State Governments in Indi ’/Qf}ha"

be available to and vest In -th.e_'Trjansferee Company.

4.5, The Transi‘eree Company shall be entitled to file / revise Its Ehcome tax

_'returns, service tax returns, Value Added Tax returns, Central Saies Tax
1l required under the Tax Laws, and shal} have the :rig_ht to claim or adjust
refunds, advance tax credits, credit for mfnimum alternate tax / tax

the Transfemr Companies 1f-.an_y,- as may be requlred conseguent. to

impiementation of this Schema.

5.1, The -U,nd__ertéking: of the Transferor Companies shall be transferred to and
Company as a going concern without any further act, instrument, deed,

the undertaking of the Transferee Company by virtue of and in the manner

' provided in this Scheme in the ftn‘IIci.wing manner:
L ENERGY RESOURGESLT0. For PEL POWER LIMITED For PEL PORT PVT. LTD.

F N N

4.4. Without prejudice to the generality of the above, all benefits, credits,

applicable to which the T'ransfero'r Companles are entitled to in terms of

returns, Goods and Service Tax Return, tax deducted at source certificates,

tax deducted at sourc_:e returns and other statutory returns and 'ﬁi-mg_s, if -

deducted at source / foreign taxes withheld/ pald, input tax credits etc. of |

vested in or be deemed to be transferred to and vested In the Transferee °

‘For Patel Thermal ‘Energy Put. L.

matter or thing so as to become, as and from the respective Appointed Date, f S




LENERGY RES

>.1.1. With effect from the Appointed Date, the whole of the Under-taldng

- 5.1.2,

of the Transferor Companies comprising of all assets and rties

(whether movable or immovable) and all other asset;}; bilities

of whatsoever nature and wheresoever situated, shall, “under the |

provisions of Section 230 to Section 232 and all other applicable :

prcvislons, if any, of the Act, without any further act or deed (same
as provided in clauses 5.1.2 below) be transferred to and vested in

and/or be deemed to be transferred to and vested in the Transferee

Company as a going concern so as to become the assets and .

liabllities of the Transferee Cdmp'an-y from the Appointed Date and
to vest in the Transferee: Company all the rights, title, interest or

obligations of the Transferor Companies therein,

All the movable assets including cash in hand, if any, of the
Tranﬁferor Companies, capable of passing by manual delfvery or .b.y
endorsement and delivery, shall be so delivered ér'endp'z'sed and
delivered, as the case may be, to the Transferee Company and the
same shall stand transferréd to and vested in the Tr;msferee_
Company and/or be deemed to have_béén -trénsferred to anﬂ vested

in the Transferee Company, without any further act, instrument _or"

deed, cost or charge and without any notice or other intimation to

- any third party. Such delivery shall be made on 2 date mutually

agreed upon between the res;i'eCtive Board of Directors of the

Transferor Companies and the Board of Directqrs of the Transferae

_Company,

OURC

| Scheme of Merger by Absorpticn

5.1.3, With effect from- the .Appol’nted- Date, '.'a“ll:' d'ebts ; Iia-biljties, contingent

liabilitles, dutles and obligations of every kind, nature and

EE Lr i For PEL I:’GIWER LIMITED For PEL PORT PVL. LTD

‘Page 30 of 45
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Authoriséd
Energy Assignmerits

Authorised gignatory.

£
@‘ 5.1.4.

ENERGY RESOURC

description of the Transferor Companies shall aiso under the

- provisions of Section 230-232 of the Act read with pyl ‘made

thereunder, without any further act ordeed, ba tran@r/red to or be

deemed to be transferred to Transferee Company so as to become

@s from the Appointed Date the debts, liabiiities, contingent

liabilities, dutles and obligations of Transferee Company and it shail
not be necessary to obtain the consent of any third party or another
person who Is a party to any contract or arrangement by virtue of

which such debts, liabilities, contingent liabilities, duties and

obligations have arisen, In order to give effect to the provisions of

this sub-clause,

All the licenses, permits, registrations, quotas, entitiements,

.. approvals, permissions, registrations, incentives, tax de'ﬁer'ra_i's,

exemptions and benefits, subsidies, ‘concessions, grants, rights, -

claims, le‘as'es_, tenancy rights, fiberties, special status and other

benefits or privileges enjoyed or conferred upon or held or availed -

of by the Transferor Companies and al rights and benefits that h_ave:
accrued or which may acerue to the Transferor Companies, wh'etﬁ_er
on, before or after the Appointed Date, including Income tax benefits
and exemptions, shall, under the provisions of Sections 230 to 232
of the Act and all other applicable p‘rqvié_ions, if ahy,- without any

further act, instrument or deed, cost or c¢harge be and stand

transferred to and vest in and/or be deemed to be transferred to .

and vested in and be avallable "i_:o-the Transferee Company so as to
become the licenses, permits, registrations, quotas, entitlements,
approvals, permissions, registrations, incentives, tax deferrals,

exemptions and benefits, subsidies, concessions, grants, rights,

ELe. For PEL POWER LIMITED For PEL PORT PVT. LTD.

51

r*t"'fﬁlg Authorised|Signatory Authorised Sfgnatory.

Authorised/ Signalory,

Srhama nf Marmar hi A beasmdiage.

For Pate] Energy Operaions pvt. Lid, JAYSHE GAS POWER _P'\fT . LTD:

Authorised Sfonaton:

For Patel Thermal Energy Put. [td.

Sleratar:




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 %J/rbiirtiﬁns.

5.1.5. It is clarified that the Scheme shall not in any manner affect the
rights an;:! Interest of the .t;reditnrs of the Transferor Companies or
"be deemed to be preju..d!cla.f to their Interests,
~ For avaidanice- of doubt and without prejudice to the generality of
any applicable p‘rovisionsﬁf“thls _S'chem.a-,.. it is clarified th'qt with
effect from the Effective Daté- until such times the names 6f the bank
accounts of the Transferor .Compan'ieé would be replaced with that.
of the Transferee Company, the Transferee Company shail be
entitled to operate the bank accounts of the respective Transferor
Companies In the name of the respective Transferor Companies in
so far as may be necessary. All cheques and other negotiable
mstruments, payment orders received or presented for encashment
- which arein the name of the res'pectiveTrah:'Sferor-Companies after

the Effective Date shall be accepted by the bankers of the Transferee

Company and credited to the account of the Transferee Company, If
presented by the Transferee Company. The Transferee Company

shall be allowed to maintain bank accounts in the name of respective

For F‘atel The_rmal fﬂe@.? pur _L.-td'

Transferor Companies for such time as may be determined to be

5
necessary by the Transferee Company for presentation and g
) deposition of cheques a'n.d pay orders that have been issued in the f}'}; .,,:
. [ -
)
name of the respective Transferor Companies. e
: L

5.1.6. All the existing securities, mortgages, charges, encumbrances or

' liens, if any, as on the A{:polntﬁd Date and those created by the L
s EL ENERGY RPSObRCF:S LTD. For PEL POWER LIMITED For PEL PORT PVL LTD.
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- Transferor Companies after the. Appointed Date over the assets of
the Transferor Companies transferred to the Transferee ('R:Jmpany ;
shall, after the Effective Date, continue to re!éte a’ria::i;m?cg1 to such
assets or any part thereof to which they are related or attached pridr
to the Effecti\?e Date, Such securitles, mortgages, charges,
e'ncumbrancés_ or liens shall not x:el-ate or attach or extend to any of

the other assets of the Transferee Company.

Provided always that the Scheme shall not operate to enlarge the’
security for any loan, deposit or facility availed of by the Transferor |
Companies and Transferee Cbmpanies, and the Trénsferee :
Company shall not be obliged to create any further or additional

security thereof after the Effective Date or otherwise.

6. CONSIDERATION

As the Transferor Companies are either directly or indirectly wholly-owned g c
. R
subsidiaries of the Transferee Company, no shares of the Transferee Company % Y u_%
shall be allotted towards discharge of consideration or in [ieu or exchange of g
. _ ¥
' —_ ¢
the shareholding in the Transferor Companies, Upon the coming into effect of E f-__
_ - _ ' 5 <
this Scheme, the share certificates, if any, and/or the shares in electronic form =
' ' . 9
representing the shares of all the Transferor Companies shall be deemedto ® _
be cancelled without any further act or deed for canceliation and shall cease &
to be in existence accordingly.. . =
i d
W P

' ' ' R
7. ACCOUNTING TREATMENT L

£ 4]
7.1, Upon the coming into effect of this Scheme and with effect from the & {;;’-
| o F

Appointed Date, PEL shall account for the amalgamation in its books as ‘.;

“per the applicable accounting principles prescribed under Appendix C of
\[EL ENERGY RESOLURCES LD, For PEL POWER LIMITED For PEL PORT PVF._'_LTD. 5
Authorisqd SN0 Authorised Sfgnatory  Authorised §

| Encrgy A$-5§“W““1'5ﬁ P"t Y rorpa tel Energy Operalions Fet, Lid. JAYSHE GAS POWER PVT. LTD.

Authoris Signatory. Authoris
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Indian Accounting Standard (Ind AS) 103 ‘Business Combinations’

and/or any other applicable Ind AS, as the case may be. It would inter alia

include the following: | - | 9’{/[12/

(a)  All the assets and liabilities recorded in the books of the Transferor
Companies shall be transferred to and vested in PEL pursuant to the
Scheme and shall be recorded by PEL at their respective book values

appearing in.the books of the Transferor Companies.

(¢) The investments in the equity share capital of the First Transferor
Company, Tenth Transferor Company, Eleventh Transferor
Company, Twelfth Transferor Company and Thirteenth Transferor

Company as appearing in the books of accounts of PEL, and

investments in the equity share capital of the Second Transferor

Company, Third Transferor Company, Fourth Transferor Company,

for Patel Thermal Energy Put. Ld.

Fifth Transferor Company, Sixth Transferor Corﬁpany, Seventh

Transferor Company, Eighth Transferor Company, Nineth Transferor

g
Company, as appearing in the books of accounts of the First f;;:
Transferor Company, 'aNd'?nvestments in the equity share capital of - k‘f
Fourteenth Transferor Company as appearing in the books of Lé? i
accounts of the Thirteenth Transferor Company, shall stand f;
ERGY RESOU wcgg ??: e;g?; PEL POWER LiMITED Fer PEL PORT PVT, LID. p

Authoris Signata'ry' Authori Se Slgrmtury o Authorise : Signatory,
. For Patel Energdy Oparaljons P\rt. Ld. JAYSHE GAS DQWER WT LTD.

Autho.l;-e Sia nataryq

Authorises Signafory

Sl msnan al Manmmp by A lRearnbinn
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Company or between any of the Transferor Companies lnter-se, If

any, shall, ipso facto, stand dischargec! and cancelled.

accounting principles prescribed under the Appendix C of Ind AS-

103 'Business Combinations".

basls. of consistent accounting policy.

8. CONTRACTS, DEEDS, BONDS AND OTHER IHSTRUMENTS

8.1, Subject to the other. provisions of this .Scheme_, all memoranda of
u‘pderstahd!ng, cont'f.ra.cts (including but not limited to customer contracts,
service contracts and supplier contracts), -sch_emgs_, assurances, licences,

Insurance policies, guarantees, deeds, bonds, agreements, arrangements

Transferor Companies, are a party or to the benefit of which the Transferor
Companies maybe eligible and which are subsisting or havmg effect

immediately before the Effective Date, shalt be in- full force and eﬂ‘ect

NERGY RESOUFCES LTD. For PEL POWER LIMITED For PEL PORT PYT. LTD.

AUthOH"B igna‘tary ) Authorlsed _ lgndltny - Authorlsed gnatory.

ignatory ﬁuth(l

Srhama of Marnar lwv Ahcnrnfinn Paad 3K nf 45

(d) Inter—Company __ba!anc_es, debt inst_ruments, loans and advances, if

any, between the Transferor Companies and nsferee

(&)  The difference, i any, being excess/deficit arising pursuant to the

that the financial statements of PEL reflect the financlal position on the -

and other Instruments (including all tenancies, leases, and other

assurances and other instruments of whatsoever nature to which .thé._ “

against or in favour of, as the case may be, the Transferee Company, and -

tergy ASSgMEnts P L. o ot Energy Optratons P Lic JAYSHE GAS POWER PVT. LTD,

Scheme shali be adjusted In Capital Reserves of PEL based on the

For Patel Thermal Energy Pvt. Lwd.
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9.1,

L ENERGY RESGURCE’S:LTD.’ For PEL POWER

~@Xpenses made thereto shall be the ![abillty of Transferee Cumpan_y.

Authorised Signatory. Authorised

ﬂuih'r.i; :Sisnﬂm‘.!# o Autho

Scheme of Merger bv Ahenratina

confirmation Or novation to which the Transferor ‘Companies will, if

neces_s_ary, also be a party in order to give formal effect to this clause, if

50 required or becomes necessary,

9. LEGAL PROCEEDINGS

If any legal proce‘edin_gs- including but not !-fmife’d to suits, Ssummary suits,
indigent petitions, 'é.p_peal, revision or other prqc‘éedin_gs of whate\?er:
nature (hereinafter called ";thé prooee.dings’_'_) by or against the
‘Transﬁerqr _Comp'anles_ be ﬁend.ing; the same shall not abate, be
"discmjtinued or be in any way ﬁrejudlci&ﬂy affected by rea‘so_h of the

transfer of the U‘ndertaking of t'he. Transferor Compan-res or of anything

contained in the Scheme, byt the praceedings may . e continued,

Prosecuted and enforced by or a_gain'st the Transferee Company in the _

same manner and to the same extent as jt would or might have been

continued, prosecuted and enforced "by O against the Transferor

Companies as If the Scheme had not been made, :ahd any payment and

On and from the Effect_lve' Date, the Transferee Company- shall be entitled

to initiate any legal proceeding for and on behalf of the_Trjansfer'or-'_

Companies for any actions tak_eri by or against the Transferor Companies

or any other person, as the case ‘may be, notwftfhs'_tanding the fact the

Transferor Companies stand dissol—vec? -WE'thqu_t winding up from the

Effective Date, ‘or PET T PVT. LTD.
LivirrepTor PEL FORT A

' Authorised | gnatory,
Slldlory :

' PV 24 or Patel Bnergy Ope ations P, Lid, JAYSHE GAS POWER PVT. LTD,

| Sjgna'torly

For Patel Thermal Eneray Pyt (1




9.3,

10,

10.1.

. purposes will be teckone_d from the date of appointment with the

'10.2. It Is expressly provided that, on the Scheme becoming effective, the

Authorisgd/Signatary,
'_-_E_ncrgy Assignm :

Authorised Signatory.

| Scheme of Merger by Absorption

Without prejudice to the provisions of above mentioned clauses, with effect

from the Appointed Daté_, all inter-party transactions between the

Transferor Companies and the Transferee Company shall be ccnsldered as

Intra-party transactlons for all purposes from the Appointed Dat,

EMPLOYEES OF THE TRANSFEROR COMPANIES
All staff, workmen énd employees (including those on sabbatical /

maternity leave) of the Transferor .Corh_panies* if any, in service on the

Effective Date, shall become staff, workmen and employees of the -

Transferee Company on such date without any break or Interruption in
service and on terms and conditions as to remuneration not less favourable
than those subsisting with reference to the Transferor Companies as on
the s:af_'d date. The services of such employees shall not be treated as
hra\ri'n_g. been broken or interrupted 'fc:.r the purpose of provident fund or

gratuity or superannuation or statutory purposes or otherwise and for all

Transferor Companies..

provident fund, contribution towards employees state insurance, Iabour
welfare fund or any other special fund or trusts created or existing for the
benefit of the employees of the Transferor Companies (collectively referred
to as the “Funds”), if any, shall be transferred to similar Furids created
by the Transferee Company and shall be.held for their benefit pursuant to
th!s Scheme or, at the Transferee Company’s sole discretion, m'ainta'ln._z-‘.-d
as separate Funds by the Transferese Company. In the event that the

Transferee Company dnes not have its own Funds in respect of any of the

LENERGY RESOURCESLTC. For PEL POWER L]Mm 1) For PEL PORT P‘VT LID.

Authorised/Signatory.

P Udtor patel Energy Opéd étzons P, Lid.
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to and Including the Effective Déte‘:

Authorisda Slgnatory

- Authorised $fgmitory
Energy Assignnents Pvt. Ltd. For

Fatel Energy Op mtions Pt LEd,

Authorisef/Si gnataq,z

‘Srheama -nf Mam.-_-.'.- Fe Alvsmsiadt o,

Employees who become the employees of the

any of the other employees of the Transferee Company),

- 1Ld With effect from the date of Board of Directors approving the

: : 'assets for and on account of ard in trust for
ENERGY RESOURCES LT0. For PEL POWER urmw ) For PEL PORT PVL 17D,

pertaining to the employees of the Transferor Companies shall

transferred to the Funds created’ by the Transferee Company, '

determined by the Transferee Company. The Transferee Company
undertakes to mntinue to aE'icle by any agreement/settlement,
entered inte or deemed to have been entered into by the Transferor

Companjes with any employee of the Transferor Co mpanies. .

11.CONDUCT OF ACTIVITIES TILL EFFECTIVE DATE

Scheme and up

above, the Transferee Company may, subject to necessary approvals and

Companies, until such time that the Transferee Company creates its own

Fu'nds, at which time the funds and the Investments and contributions

3. It Is clarified that save as expressly provided for in this Scheme, the

Transferee Com pany by
virtue of this Scheme, shall nct be entitied to the employment policies and

hall not be entitled to avail of any schemes and benefits (including

under any employee stock option schemes appiicable to or covering alf or

unless otherwise_.-

if any,

11.1.1. The Transferor Companies shali carry on-or deemed to have carried
on all thelr respective activities and shall be deemed to have held or .
stood possessed of and shall hold and stand possessed of al! the said

the Transferee Company

Authorised Stgnatosy.

JAYSHE GASPOWER PVT, LTD.

.Sig'na-tory1

permissions, continue to contribute to the relevant Funds of the Transferor

be .

'mployee stock options) that may be applicable and available to any of the -

'bt_her'ernployees' of the Transferee Company (including the benefits of or

For: Patel Thermal Energy Pvi. L.




11.1.2. The Transferor Companies shall carry on Its respective actlwties with
reasonable diligence, buslness prudence and shall ! lienate,
charge, mortgage, encumber or otherwise deal with the said assets
or any part thereof except in the ordinary course or pursuant to any
pre-existing obligation undertaken by the Transferor Com'panles '
prior to the Appolnted Date or except \&ith‘ prior written consent of

the Transferee Company.

- 11.1.3. The Transferor Companies shall not, without prior written consent of

“the Transferee Compan‘y, undertake any new activities.

4. The Transferor Companies shall not, without prior writfen. consent of
the Transferee Company, take any major policy decisions in respect
of management and activity of the. Company énd_ shall not change its

present capital structure,

PuL. Ltd.

gy
ey =

11.2. With effect from the Appointed Date, all the profits or income accruing or

arising to the Transferor Companies or expenditure or losses arising or

\

incurred by the Transferor Companies shall for all purposes be treated and
be deemed to be and accrued as the profits and Income or expenditm‘e or

losses of the Transferee Company, as the case may be.

for Pate! Thermal Ener

[

I3

11.3. The Transferee Company shall be entitled, pending the sanction of the |
Scheme, to apply to the Central/State Government, and all other agencies,

departments and authorities concerned as are necessary under any-law or

GY Projects Py,

rules, for such consents, approvals and sanctions, which the Transferee

radl
(&

- T
ot ez

ik

_ Company may require pursuant to this Scheme.
ERGY RESOURCE“ LD, For PEL POWER LIMITET’) For PEL PORT PVT. L’l‘ D.

.....

Authioridd Signatory Authaf ed Signatory,
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12.SAVING OF CONCLUDED TRANSACTIONS

the Undertaking under Clause 5 above, and the

(4

The rransfer and vesting of
{ 'any under

continuation of proceedings by of ‘against the Transfere:

Clause 9 above shall not affect any transaction of Broceedings already

concluded by the Transferor Companies on or after the Appointed Date titl the .

Effective Date, to the end and intent that the Transfereg2 Company accepts

and adopts all acts, deeds and things done and executed by the Transferor

Companies In regard thereto, as if done and executed by the Transferee

" Company on lts behalf.

COMBINATION OF AUTHORISED CAPITAL

5 ¥ 1. Upon the Scheme coming i_n‘to effect, the Authorized Share Capital of the
Transferee Company, shajl automatically stand Increased w_ithout any |
further act on the part of the Transferee Company mcludmg payment of
stamp duty and registration fees payable to Registrar of Companies, bf
clubbing the A_uthorized Share Capital of the Transferor Companies
s, 10,75,43,00,000 (Rupees One Thousand Seventy Five Crore. Forty

Three Lakhs Only) divided Into 9,95,43,00,000 Equity shares of Re. 1/-

gach, and 80,00,00,000 Zero Cbupon'Opttonauy Convertible Preference

shares of Re. 1/~ each.

For Patel Thermal Energy Pyt ttd.

13.2. Pursuant to the Sch_e_mé becoming effective and consequent Merger of the
Transferor Companies into the Transferee Company, tha authorized share

capital of the Transferee Company will be as under:
NERGY RESCURCES LTE. For PEL POWER LIMITEDFor PEL PORT PVI. LID.

" for Patet Energy Operat ons P, 144, JAYSHE GAS PO’th r*w.f T. LTB. o

huthorised. ignatory.
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Authorized Share Capital

_ S - /uv N
9,95,43,00,000 Equity shares of Re. 1/- T o

9,95,43,00,000/-
each

80,00,00,000 Zero Coupon Optionally

o .'-Conv@rtibl,e Preference shares of Re: 1/- - 80,00,00,000/-

each

Total 10,75,43,00,000/-

And: Clause V of the Memorandum of Association of the Transferee

* 8,95, 43,00,000 (N!ne Hundred anety Ffve Cmre Forty Three Lakhs)

Equity shares of face vaiue Re. 1/- (Rupee One onfy) each

* 80,00,00, 000 (Efghty Crore) Zero Coupvn Optfonaﬂy Convertfble

: 'Preférence shares of Re.. I/~ (Rupee One on!y) each.”

For Patel Therma! Ene:gy Put. Lid,

'_’13..3. 1t l\s her_eby clarified that the Transferee Company through its Board, If

required, would be entitled to make appropriate reclassification /

combination of its Authori_z.ecl Share Capital and provide suitable

clarifications to the: Registrar of Company with regard to the clubbmg of ,

the Authorized Share Capital of the T.r_ansfemr Cor_npanles_ with the

Transferee Company.

For PEL POWER LIMITED For PEL PORT P\’T LTD.

Page 41 of 45
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14.DISSOLUTION OF THE TRANSFEROR COM.PANIES
On the Scheme.be'cdming- effective, the Transferor Compa_n’iesﬁ shall stand

dissolved without being wound up and without any- furthgg act by the

ynames of the
Transferor Companies shall be struck off from th - records of thé
appropriate Registrar of Companies. The Transferee Company shall make
necessary filings in this-regard. Even after the Scheme becomes effe_ctivg;
the Transferee Company shall be entitled to op.érate all f.ban-k- accounts. of
the Transferor Companles and realize all monies and comp!ete and enforce
all pending contracts and transactions in respect of the Transferor
d{% Companies in the name of the Transferee Company msofar as may be

v@ecessary untll the transfer and vesting of rights and obligations of the
\gl‘&a}?sfemr Companles to the Transferee Company under th:s Scheme is

. _- fq ally effected by the parties concerned

S AR

Signatory

15. APPLICATIONE / PETITIONS TO THE NATIONAL COMPANY LAW
TRIBUNAL AND APPROVALS
The Tfansfer'or Companies. and Tr‘ansfer_eé Company shail, with all

reasonable disp_atch_, make application / petition to the National Company "

For Patel Thermal Energy Put. Ltd.
Auth

- Law Tribunal or such-cﬂfher appropriate authority under Sections 230 to -
232 and other applicable j'aro_\t'!sinhs-- of the Act, seeking orders for
'dispensing with: or convening, holding and c_ahduc-tin_g of the meetings of

the respective classes of the members and/or creditors of the Transferor

Comp_a:ni'es as may be directed by the National Company Law Tribunal or 5

: such other appropriate authority. . _— | e . v,-;"
-’:'ENERGY REQQURCES L7t For PEL POWER LIMITED For PEL PORT PVL. LLD. 3

Authoriself Signatery. Authorxsed_ gnatory Aunthoris d ignatory.

E‘} E“CT&V Assignmcnts Put. Ltd Yor Pate! Energy Opers ztjods vt id. JAYSHE GAS POWER F‘VT LTD

 Autiiorised S
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fsis.

MODIFICATIONS / AMENDMENTS' TO THE SCHEME

16.1. The Transferor Companies and the Transferee Company, through their

- Directors or Committee of Directors or through any Director(s)}br Company

Secretary authorizeﬂ in that regard, may consent on béi {1 OF &l personsﬁ
concerned, to any.modrﬁcatlons or -amendments of this :S;:heme or to any
conditions which the Nationa! Company Law Tribunal and/or any other
Authorities under taw may deem fit to approve of or Impose or which may
otherwise be considered necessary or desirable for settiing any question

or doubt or difficulty that may arise in carrying out this Scheme and do ail

acts, deeds and things as may be hecessary, desirable or expedient for

putting this Scheme into effect, subject to approval of Honoura ble'National

% .
jf;iﬁf 2. For the purpose of giving effect to this Scheme or to any mod!ﬁcatlon,
amendment or condition thereof the Directors of the Transferee Com pany

are authorized to give -such directions and/or to take such step as may be

d Sia:atory

hecessary or desirable including any directions for settling any questton or

doubt or difficulty whatsoever that may arise,

17. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

Por Patel Themnal Energy -Pfut-.- 1.

17.1. The Scheme is conditional upon and sd_bject to:

s
!

[Sianatiny

' =
17 1.1 Approval of the Scheme by the reqms:te majonty of each class of 1,

LS

the: respectwe members and creditors of the Transferor Companles 7 A
e
and the Transferee Company, as may be directed by the NCLT or (-

E'l!‘w other appropriate authority as may be applicable; H <
S LTD For PEIL. POWER LIMITE] i) For PEL PORT E“VT Lris 1

Au[ihoriéé Signatory AnutBoribed -,s&,rm‘i}r*

"%l Energy Asmgnme ‘S P L. o poter Energy Operations Y. Lid. JAYSHE GAS'POViL #VTLLTD:




17.1.2 Sanc_tions and orders un.dér the provisions of Section 230 read with
Section 232 of the Act b‘eiﬁg obtained by the Transferor Companies
and the Transferee Company from the resPectiv?ytiOna"!-

Company Law Tribunal; ?/

17.1.3 The requisite consents, approvals or pefrnissluns if any of the
Government Authority or any other Statutory Agencies which by~

law may be necessary for the implementation of this Scheme.
17.1.4 The certified or authenticated copies of the orders of the National
Company Law Tribunal sanctioning this Scherme being filed with the

appropriate Registrar of Companies.

FFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

bt & -
18 1. 1In the event of any of the sald approvals referred to in Clause 17 above

not being obtained and / or complied with and/or satisfied and/or this

Scheme not being sanctioned by the respective Natlonal Company Law .

Tribunal and/or order or orders not being passed as aforesaid at a date as

may be mutually agreed upon by the respective Board of Directors of the

Transferor Companles and the Transferee Company (who are hereby

empowered and authorised to agree to and extend the aforesaid period

from time to time without any Jimitations In exercise of their powers

For Patel Thermal Epergy Pvt. Ltd.

through and by their respective delegate(s), this. Scheme shall _stam:l' :

L3 T

§i 0

revoked, cancelled and be of no effect.

| 18.2. The Boards of Directors of the Transferor Companies and the Transferce

T O PN M P
PN Tois Fg,

‘Company shall be entitled to revoke, cancel and declare the Scheme of ne "0

effect If they are of the view that the cotning into effecingof the. Scheme- &
B ﬂé\ e S .‘.. ...:

es L. For PEL POWER LIMITED For #5452

M«..i

Authon ey Sjgnatory
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could have adverse Iimplications on the Transferor Companies and/ or the

Transferee Company. ‘ g@

If any part of this Scheme hereof is invalid, ruled illegal by the Naticnal

Company Law Tribunal, or unenforceable under present or future faws,

then It is the intention of the Transferor Companies and the Transferee

Company that su_cﬁ part shéll be severable from the remainder of the

Sc_heme_.._

:'_ ..19. COSTS, CHARGES AND EXPENSES

" All costs, charges and expenses (including, but not limited to, any taxes and
Qa’n)' La,,,

dgﬂes, starnp duty, registration charges, etc.) of / payable by the Transferor |

nles- and the Transferee Company in relation to or in connection with

R Jransferor Companies with the Tran_sferee _Company in pursu_ance of this
rsbeé i
e Scheme shafl be borne and paid by the Transferee Company.

e ek e s R sk ek R ok

. NERGY RESOURCES LTD. For PEL POWER 1_,IMI’TLD For PEL POV ¢ F’V}f LID.

Authorised pfgnatory, Aut'horise‘d _'gnatory A;;ﬂ-,,m-m»

 Eignat oy,

o ey pesgme 5 P U For Pl Bnergy Opeolions VL Ld.  JAYSHE G S POWER FVT. LTD.

Authoriggd Signatory,

(Por Patel Thermal Energy Pyt, Ltd. e Pt
: a For Petel Energy Projects Pt Lid,

Authorip /d Sig natory
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