
SCHEME OF MERGER BY ABSORPTION

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND RULES THEREUNDER)

AMONGST

HINDUJA NATIONAL POWER CORPORATION LIMITED

(TRANSFEROR COMPANY)

AND

GOCL CORPORATION LIMITED

(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

A. PREAMBLE:

This Scheme of Merger by Absorption ("Scheme') seeks to provide for:

a) merger and consolidation of the businesses of Hinduja National Power Corporation Limited ('HNPCL” or

'Transferor Company") into and with GOCL Corporation Limited (“GOCL" or "Transferee Company")

and dissolution of the Transferor Company (without winding up) in accordance with and pursuant to the

provisions of Sections 230 to 232 of the Act (as defined hereinafter) and other applicable provisions of

the Act. ThIs Scheme is in compliance with Section 2(1 B) of the IT Act (as defined hereinafter), the SEBI

Merger Circulars (as defined hereinafter) and Applicable Law (as defIned hereinafter); and

b) various other matters incidental, consequential or otherwise integrally connected therewith including

increase in the share capital of the Transferee Company.

B. BACKGROUND AND DESCRIPTION OF THE COMPANIES:

HNPCL or the Transferor Company is a public unlisted company, incorporated under the provisions of the

Companies Act, 1956 on March 16, 1994, in the State of Telangana under CtN U40109TG1994PI.C017199.

The registered office of the Transferor Company is sItuated at Post Bag No,1, Kukatpally, Sanathnagar,

Hyderabad, Telangana, India, 500018. The Transferor Company is engaged in the business of developing,
constructing, operating and maintaining Independent power generation facIlities and associated transmission

systems. The business Includes generating, transmitting, supplyIng, distributIng and trading electricity and other

forms of energy, as well as securing fuel and raw materials required for power generation. The Transferor

Company also undertakes related commercial, technical, engineering and financial transactions, including risk-

management instruments. Additionally, it carries out activities permitted under the Electricity Act for authorised

power generators and transmitters.
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GOCL or the Transferee Company is a pubIIc listed company incorporated under the provIsions of the

Companies Act, 1956 on April 20, 4961 , in the'State ofTelangana under C IN L24292TG1961 PLC000876. The

regIstered offIce of the Transferee Company is situated at Door No.7-1.21/A/201, Sy No.341/1, RaJ Bhavan

Road, Begumpet, Hyderabad, Telangana, India, 500016. The equity shares of the Transferee Company are

listed on the Stock Exchanges. The Transferee Company is engaged in the busIness of manufacturing,

developIng, assembIIng, repaIring, and tradIng a wide range of electronIc components, devices, equipment,

software, and related technologies across sectors such as defence, aerospace, Al, loT, robotIcs,

telecommunications, automotive, medIcal electronics, and consumer electronics, The Transferee Company is

also engaged in the business of acquIring, developIng, constructing, managing, leasing, and selling real estate.

These activities may be carried out independently or in collaboration with other entities.

C. RATIONALE OF THE SCHEME

The merger by absorptIon is undertaken following thorough due diligence by market researchers owing to
strategIc restructurIng needs, optimization of operations, and aIIgnment with long-term growth objectives,

enabIIng focused management and enhanced sharehotder value,

The merger by absorption would tn in the interest of the PartIes and their respective shareholders, employees,

creditors and other stakeholders as the merger by absorption will have the benefits as set out inter aIIa below:

i.

ii.

iii,

iv.

V.

vi.

vII.

viii,

Consolidation and integration of business operations of Transferor Company and Transferee
Company will enable the Transferee Company to optImally utiIIze and leverage Its exIsting resources,
infrastructure, suplus cash and assets (including immovable properties) for expansion and focused
development and growth and thereby attract specific investors in energy sector.

FacIlitate the Transferee Company in effectively addressing the growing energy demand and shortfall
in power availability, thereby ensuring maximum utilization/ use of resourms, achieving efficient

financial structuring and enhancing its ability to raise capital for future expansion and sustainable
groMh

Simplification of corporate structure and result in single entity with combined business and growth
prospects, it will also reduce the multIplicIty of legal and regulatory compliances,

Greater and enhanced efficiency in cash management of the Transferee Cornpany. and unfettered
access to cash flow generated by the busIness of Transferee Company will be deployed more

efficiently and effectively to fund the consolidated growth opportunities;

Gamering the benefits arisIng out of enhanced economies of large scale, Improved controls,
operational flexIbIIIty, optimization of overheads, organizational efficiency, rationalization of
administrative expenses and optimal utilization of various resources thereby unlocking and
maximIzing shareholders value.

Upon completion of the merger by absorption, the Transferee Company will acquire and integrate

skIlled, competent, expeHen ad and dedIcated resources of the Transferor Company, enabling
specIalized personnel to focus more effectIvely on the thermal power business operations. This
consolidation ofoxpedise will be better aligned with market requirements and is expected to enhance
overall operational and managedal efficIency.

Pooling and rationalization of talent in terms of manpower, management, admInIstration etc. to result
in savIngs of costs, efficient and focused management control and system;

AchIeving a IInear and simplified organizational structure, ntionalize partIcIpatIon in same business
and result in a single entity with combIned busIness focus, it will also provIde an opportunity to
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leverage combined assets in order to build more robust and tenable business model which will help

in quIcker decisIon makIng by reductIon in managerial overlaps of multiple entitIes, encourage cost
savings and effective utIIIzation of valuable resources whIch will enhance the management focus and

visIon for future prospects; integrate busIness functions; eliminate dupIIcation and rationalization of

adminIstrative expenses. ThIs will fudher leverage with coordination of efforts to achieve uniform
corporate policy, greater Integration, enhanced financIal strength and flexibility to the Transferee
Company

ix. Avoidance of duplication of administrative functions, reduction in multiplicity of legal and regulatory
compliances and cost thereby resultIng increased operational effIciencies and administrative
convenience;

X. Generalon of more values with w8lldefined Investment strategies (with sharpened focus on
Investment in future thermal projects), scaling production capacity, optimal and effective utilization of
existing resources and assets of Transferee Company

xi.

XII.

Increase in net worth of Transferee Company, which will faciiitate effective and fast mobilization of

financIal resources for meeting increased capital expenditure.

Achieving of usual ewnomies of a centralized and a large company including elimination of duplicate

work, reduction of overheads, better and more productIve utilization of financial, human and other

resource, better risk diversification across broad range of business operations and enhancement of
overall business efficiency.

D. The proposed Scheme, with effect from the Appointed Date (as defined hereinafter) is in the interest of the

shareholders. creditors, stakeholders and employees, as it would enable a focused business approach for the

maximlzation of benefits to all stakeholders.

E. This Scheme is divIded inD the following parts:

Part 1, which deals with the definitions and share capital of the Transferor Company and Transferee Company;

Pad II, which deals with the merger of the Transferor Company into the Transferee Company; and

Pad HI, which deals with the general terms and conditions as applicable to the Scheme,
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PART I
DEFINITIONS AND SHARE CAPITAL OF THE TRANSFEROR COMPANY AND

TRANSFEREE COMPANY

11 DEFINITIONS

In this Scheme, unless inconsistent with the meanIng or context, the following expressions shall have the

following meanIngs:

1.1 “Act” means the CompanIes Act, 2013 IncludIng any statutory modifications, re-enactment rules,

regulations, notIficatIons, amendments or statutory replacement or re.enactment or amendments thereof

for the time being in force;

1.2 "AccountIng Standards” means the Accounting Standards as notified under Section 133 of the Act read

together wIth the CompanIes (IndIan Accounting Standards) Rules, 2015, as amended from time to time,

issued by the Ministry ofCoporate AffaIrs and the other accounting prInciples generally accepted in India.

1.3 “AppIIcable Law” or “AppIIcable Law(8)” means and Includes any appIIcable central, provincial, local

or other law including any statute, notification, bye laws, rules, regulations, permits, guidelines or common

law, policy, code, directIves, ordinance, schemes, notices, orders, decisions, injunctions, judgments,

awards or instruetions or law enacted or Issued or sanctioned by any Appropriate AuthoHty Including any

modification or re-enactment thereof for the time being in force and decrees of or agreements with any

authority having jurisdictIon over the Parties in relatIon to subJect matter of present Scheme of Merger by

Absorption;

1.4

1.5

“AppoInted Date” means April 1, 2025 or such other date as may be directed or approved by the
Competent Authority or any other appropriate authority;

'B08rd of DIrectors' in relation to Transferor Company and / or Transferee Company, as the case may

be, shall, unless it is repugnant to the context or otherwise, mean the board of directors of the Transferor

Company / Transferee Company (as the case may be) and includes committee of directors or any person
authorized by the board of dIrectors or such committee of directors;

1 ,6

1,7

“BSE” means the BSE LImited, the designated stock exchange of the Transferee Company;

“Competent AuthorIty" means the National Company Law Tribunal (“NCLT”) as constituted and

authorized as per the provisIons of the CompanIes Act, 2013 for approving any scheme of merger by

absorption under the relevant provisions of the Act;

1 ,8 "EHectlve Date' means the Appointed Date or the date on which the last of conditions referred to in

Clause 16 hereof have ben fulfilled, whichever is later. Reference in this Scheme to the “date of coming

into effect of this Scheme' or "upon the Scheme becomIng effective' or "upon this Scheme becomIng

e#ective' shall also mean the Efective Date:

1.9 “Employees” means all the employees of the Transferor Company who are on the pay-roll of the

Transferor Company as on the Effective Date,
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1.10 "Encumbrance” means: (a) any encumbrance includIng, without limitatIon, any claim, mortgage,

negatIve IIon, pledge, equItable Interest, charge (whether fixed or floating), hypothecatlon, IIen, deposIt by

way of securIty, security Interest, trust, guarantee, commItment, assignment by way of securIty, or other

8ncumbrances or security Interest of any kInd securing or conferrIng any priority of payment in respect of

any obligation of any person and Includes without limitation any right granted by a transaction which, in

legal terms, is not the granting of security but whIch has an economic or financIal effect similar to the

granting of security in each case under any law, contract or otherwise, including any option or right of pre-

emptlon, pubIIc fight, common right, easement rights, any attachment, restrictIon on use, transfer, receipt

of Income or exercise of any other attribute of ownershIp, right of set-off and / or any other Interest held

by a thIrd party; (b) any votIng agreement, conditional sale contracts, interest, option, right of first offer or

transfer restriction; (c) any adverse claim as to title, possession or use; and / or (d) any agreement,

conditional or otherwise, to create any of the foregoing, and the term 'encum kr’ shall be construed

accordingly;

1.11

1.12

“FInancIal Year” means the period commencing from 1 st April of each year and ending at 31 st March of

succeeding year. For the sake of cladty, the year shall mean Gregorian calendar year.

“Governmental AuthorIty” or “ApproprIate AuthorIty” means any applicable Central, State or Local

Government, Legislative Body, Regulatory, Administrative or Statutory Authority, Agency or Commission

or Department or Public or Judicial Body or Authority, including, but not limited, to Regional Director,

Registrar of Companies, Securities and Exchange Board of India, Stock Exchanges and Competent

Authority,

1.13 “IT Ace means the Income Tax Act, 1961 Including any statutory modifications, re-enactment rules,

regulations, notifications, amendments or statutory replacement or re-enactment or amendm8nts thereof

for the time being in force. It is hereby clarified that any reference to any section in the Scheme with

respect to Income Tax Act, 1961 will be de8med to be a reference to a corresponding section in Income
Tax Act, 2023,

1.14 'New EquIty Share8' means the equity shares issued to the shareholders of the Transferor Company

pursuant to this Scheme.

1.15

1.16

1.17

“NSE” means the National Stock Exchange of IndIa Limited;

“Record Date” means such date after the Effective Date when the Board of Transferee Company may

decide for the purposes of issue and allotment of New Equity Shares under the Scheme;

“RegIstrar of CompanIes” or ''ROC” means the Registrar of Companies having jurisdiction over the

companies forming part of this Scheme.

1,18 'Scheme' means this Scheme of merger by absorption in its present form submitted to the Competent

Authority for sanction or with any modification(s) made under Clause 14 of this Scheme and / or any

modification(s) approved or imposed or directed by the Competent Authority;

1.19

1.20

“SEBl” shall mean the Secudtles and Exchange Board of India established under the Securities and

Exchange Board of India Act, 1992;

“SEBI CIrcular" or “SEBI Merger CIrculars” shall mean the circular issued by SEBI, being Master
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CIrcular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and SEBI/HO/DDHS/DDHS-

PoDI/P/CIR/2024/48 dated May 21, 2024 and any amendments thereof issued pursuant to the SEBI

LODR Regulations and / or any other circulars / notifications issued by SEBI applicable to schemes of

amalgamation and arrangement and amendments thereof;

1.21

1.22

'SEBI LODR Rogulatlon8' means the SEBI (Listing Obligations and Disclosure Requirements)
RegulatIons, 2015, as amended from time to time;

''SEBI ICDR R8gulatlon8' means the SCSI (Issue of capital and Disclosure RequIrements) Regulations,
2018, as amended from time to time;

1.23

1 ,24

'Stock Exchanges' shall mean National Stock Exchange of India Limited ("NSE") and BSE Limited

('BSE');

“Transferor Company” means Hlnduja NatIonal Power CorporatIon LImIted, a company incorporated

under the Companies Act 1956 with CIN U40109TG1994PLC017199 and having its regIstered office at
Post Bag No.1, Kukatpally, Sanathnagar, Hyderabad, Telangana, India, 500018;

1.25 "Transferee Company” means GOCL CorporatIon LImIted incorporated under the provisions of

Companies Act, 1956 with CIN L24292TG1961PLCOC>0876 and having Its registered office at Door No.7-

1-21/A/201, Sy No.341/1, Raj Bhavan Road, Begumpet, Hyderabad-500016, Telangana, India;

2 SHARE CAPITAL

2.1 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as an

September 30, 2025 is as under:.

HlnduJa NatIonal Power CorporatIon Llmlted
ran8feror Compan

P8dlcular8 Amount in R$

a

L

Total

s

mo

0

1 5,00,00,00,000

1

1

Subsequent to the above date and untII the date of filing of the Scheme with the Competent Authodty,

there has been no chang8 in the issued, subscribed and paId-up share capital of the Transferor Company.

2,2 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on
September 30, 2025, is as under:
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GOCL CorporatIon LImIted
r8n8feree Compan

ma Amount in Rs

AuthorIzed Share Caplt81

L

mo

a

4,95,72,490 equIty shares of Rs.Z- each

mo

0

46,08,55,020

Subsequent to the above date and until the date of filing of the Scheme with the Competent Authority,

there has been no change in the issued, subscribed and paid-up share capital of the Transferee Company,

The equity shares of the Transferee Company are listed on the Stock Exchanges.
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PART II
TRANSFER AND VESTING OF THE TRANSFEROR COMPANY INTO AND WITH THE

TRANSFEREE COMPANY

3. TRANSFER AND VESTING OF THE TRANSFEROR COMPANY

3.1 With effect from the Appointed Date and upon thIs Scheme becoming effective, the Transferor Company
along wIth all Its assets, IIabIIItIes, rIghts, benefits and Interest thereIn, vendors, thIrd party leases,

contracts, employees, licenses, records, approvals, vehicles etc. being integral parts of the Transferor
Company shall stand transferred to and vest in or shall be deemed to have been transferred to and vested
In the Transferee Company, as a going concern, without any further act, instrument or deed, subject to
the provisions of thIs Scheme, in accordance wIth Sections 230 to 232 of the Act, SectIon 2(1 B) of the IT
Act and AppIIcable Law(s) if any, in accordance with the provIsions contaIned hereIn.

3.2

3.2.1

Without prejudIce to the generality of the above and to the extent applicable, unless otherwise stated
hereIn, upon this Scheme becoming effective and with effect from the Appointed Date:

all assets of the Transferor Company, that are movable in nature or Incoporeal / intangtble property or
are otherwise capable of transfer by physical or constructive delivery and / or by endorsement and
delivery or by vesting and recordable of whatsoever nature, including plant and machInery (Including

plant and machinev fastened to the land and/ or building and structures standing thereon), equipment,
cash in hand pursuant to thIs Scheme shall stand transf8rred to and vested in and / or be deemed to be
transferred to and vested in the Transferee Company in accordance with the provisions of section 232
and other appIIcable provisIons of the Act, wherever located and shall become the property and an

Integral pad of the Transferee Company. The vestIng pursuant to this sub€1ause shall be deemed to

have occurred by physIcal or constructIve delivery or by endorsement and delivery or by vesting and

recordable, pursuant to thIs Scheme, as approprIate to the property being vested and title to the property
shall be deemed to have been transferred amordingly;

3.2.2 aU movable properties of the Transferor Company other than those specified in 3.2.1, including vehIcles,

investments in shares and any other securities, sundry debtors, actionable claims, earnest monies,

recelvables, bills, credits, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to b received, bank balances and deposits (including deposIts from members), if any, with

government, semilovemment, local and other authodtles and bodies, customers and other persons,
shall without any further act, instrument or deed, become the property of the Transferee Company, and

the same shall also be deemed to have been transferred by way of delivev of possession of the
respective documents in this regard. It is hereby clarIfIed that investments, if any, made by Transferor
Company and all the rIghts, title and Interest of the Transferor Company in any leasehold properties shall,
pursuant to Section 232 of the Act and the provisIons of this Scheme, without any further act or deed, be
transferred to and vested in and / or be deemed to have been transferred to and vested in the Transferee

Company

3.2.3 all Immovable properties of the Transferor Company, IncludIng land together with the buIldIngs and

structures standIng thereon and rights and Interests in Immovable propertIes of the Transferor Company,
whether freehold or leasehold or otherwise and all documents of title, rights and easements in relation

themto, shall be vested in and / or be deemed to have been vested in the Transferee Company, wIthout
any further act or deed done or being requIred to be done by the Transferor Company and / or the

Transferee Company. The Transferee Company shall be entItled to exercise all rights and privIleges

attached to the aforesaid Immovable propeRies and shall be IIable to pay the ground rent and taxes and

fulfil all obligations in relatIon to or applicable to such immovable properties. The relevant authorities shall
grant all clearances / permissIons, if any, requIred for enabIIng the Transferee Company to absolutely
own and enjoy the Immovable properties in accordan® with Applicable Law. The mutation or substitutIon
of the title to the Immovable properties shall, upon this Scheme becoming effective, be made and duly
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recoded in the name of the Transferee Company by Governmental Authorities pursuant to the sanction
of this Scheme by the Competent Authority and upon tho Sch8me becoming effective in accordance with

the terms hereof;

3,2.4 for the avoidance of doubt and without prejudIce to the generality of Clause 3.2,3 above and Clause 3.2,5

below, it is clarified that, with respect to tha immovable properties of the Transferor Company in the nature
of land and buildings, the Transferor Company and / or the Transferee Company shall register tho true
copy of the orders of the Competent AuthorIty approvIng the Scheme wIth the offIces of the relevant sub
registrar or similar registering authority having jurisdiction over the location of such immovable property
and shall also execute and register, as required, such other documents as may be necessary in this

regard. For the avoidance of doubt, it is clarified that any document executed pursuant to the Clause
3,2.3 above and Clause 3.2.5 below will be for the limited purpose of meeting regulatory requirements
and shall not be deemed to tn a document under which the transfer of any property of the Transferor
Company takes place and the assets and liabilities of the Transferor Company shall be transferred solely
pursuant to and in terms of this Scheme and the order of the Tribunal sanctIonIng thIs Scheme;

3.2.5 notwithstanding anything to the contrary contained in this Scheme, with respect to the immovable
properties of the Transferor Company in the nature of land and buildings located outsIde the States /
terHtov whore registered office address of the parties is situated as on the Effective Date, whether owned
or leased, for the purpose of, inter alia. payment of stamp duty and vesting in the Transferee Company,
if the Transferee Company so decIdes, the Transferor Company and / or the Transferee Company,
whether before or after the Effective Date, as the case may be, may execute and register or cause to be

executed and registered, separate deeds of conveyance or deeds of assignment of lease, as the case
may be, in favour of the Transferee Company in respect of such immovable properties. Each of the
immovable properties, only for the purposes of the payment of stamp duty (if required under Applicable
Law), shall be deemed to be conveyed at a value determined by the relevant authorities in accordance
with the applicable circle rates. The transfer of such immovable propertIes shall form an integral part of
this Scheme;

3,2.6

3.2.7

the transfer and vesting of movable and immovable properties as stated above, shall be subject to
Encumbrances, if any, affecting the same;

all Encumbrances, if any, existing prior to the EffectIve Date over the assets of the Transferor Company
which secure or relate to any IIabIlity, shall, aftor the Effective Date, without any further act, instrument or

deed, mntinu8 to b related and attached to such assets or any pall thereof to which they related or were
attached prior to the Effective Date and are transferred to the Transferee Company. Provided that if any
assets of the Transferor Company have not been Encumbered in respect of the liabilities, such assets
shall remain unencumbered and the existing Encumbrance referred to above shall not be extended to
and shaH not operate over such assets. Further, such Encumbrances shall not relate or attach to any of
the other assets of the Transferee Company, The secured creditors of the Transferee Company and / or

other holders of secudty over the propeaies of the Transferee Company shall not be 8ntltled to any
additional security over the properties, assets, rights, benefits and interests of the Transferor Company
and therefore, such assets whIch are not currently Encumbered shall remain free and available for
creation of any security thereon in future in relation to any current or future indebtedness of the Transferee
Company. The absence of any formal amendment which may be required by a lender or trustee or any
third party shall not affect the operation of the foregoIng provisIons of this Scheme;

3.2.8 all estate, assets, rights, title, claims, interest, investments and properties of the Transferor Company as
on the Appointed Date, whether or not included in the books of the Transferor Company, and all assets,

rights, title, interest, investments and pmpeNies, of whatsoever nature and wherever situate, which are
acquired by the Transferor Company on or prIor to the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferee Company;

3.2,9 all contracts, agreements, licences, leases, thIrd party leases, memoranda of undertakings, memoranda
of agreements, memoranda of agreed points, letters of agreed poInts, bids, letters of Intent,
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arrangements, undertakIngs, whether written or otherwIse, deeds, bonds, agreements, schemes,
arrangements, Insurance poIIcIes, and other Instruments to whIch the Transferor Company is a party, or
to the benefit of whIch, the Transferor Company may be eligible / entitled, and which are subsisting or
having effect immediately before the Effective Date, shall, without any further act, instrument or deed
continue in full force and effect on, against or in favour of the Transferee Company and in the event the

Transferor Company enters into and / or issues and / or executes deeds, writings or confirmations or
enters into any trlpadite arrangements, confirmations or novations, then the Transferor Company will, if
necessary, also be party to such documents in order to give formal effect to the provisions of this Scheme,

if so required. In relatIon to the same, any procedural requIrements required to be fulfilled solely by the
Transferor Company (and not by any of its successors), shall be fulfilled by the Transferee Company as

if it is the duly constItuted attorney of the Transferor Company;

3,2.10 any suits / appeals, all legal. taxation, arbitration or other proceedings including before any statutory or
quasI-judIcIal authority or tribunal or other proceedings of whatsoever nature relating to the Transferor
Company, whether by or against the Transferor Company, whether pending on the Appointed Date or
which may be instituted any tIme in the future, shall not abate, be discontinued or in any way prejudicially
affected by reason of the merger of the Transferor Company or of anything contained in this Scheme, but
the proceedings shall continue and any prosecution shall be enforced by or against the Transferee
Company at the mst of the Transferee Company, in the same manner and to the same extent as would
or might have been continued, prosecuted and / or enforced by or against the Transferor Company, as if
this Scheme had not been Implemented;

3.2.11 all the security interest over any moveable and / or immoveable properties and security in any other form

(both present and future) including but not limIted to any ptedges, or guarantees, if any, created/ executed
by any person in favour of the Transferor Company or any other person acting on behalf of or for the

benefIt of the Transferor Company for securing the obligations of the persons to whom the Transferor
Company has advanced loans and granted other funded and non-funded financial assistance, by way of
letter of comfort or through other simIlar Instruments shaH without any further act, instrument or deed
stand vested in and be deemed to be in favour of the Transferee Company and the benefIt of such security
shall be avaIlable to the Transferee Company as if such security was ab initio created in favour of the

Transferee Company. The mutation or substitutIon of the charge in relation to the movable and immovable
properties of the Transferor Company shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Transferee Company by the appropriate authorities and thIrd parties

(including any depository participants) pursuant to the sanction of this Scheme by the Competent
Authority and upon the Scheme becoming effective in accordance with the terms hereof;

3.2.12 all debts, liabilities, contingent IIabilities, duties and obligations, secured or unsecured (including rupee,

foreIgn currency loans, time and demand liabilities, undertakings and obligations of the Transferor
Company), of evev kind, natura and description whatsoever and howsoever arisIng, whether provided
for or not in the books of account or disclosed in the balance sheets of the Transferor Company shall be

deemed to be the debts, liabIlities, contingent, liabilities, duties, and obligatIons of the Transferee
Company, and the Transferee Company shall, and underlakes to meet, dIscharge and satIsfy the same

in terms of theIr respective terms and conditions, if any. All loans raised and used and all rents, duties,

undertakings, liabilitIes and obIIgatIons incurred or undeRaken by the Transferor Company prior to the

Effective Date. and to the extent they are outstandIng on the Effective Date, shall, upon the Scheme
becomIng efFectIve, pursuant to the provIsIons of Sections 230 to 232 of the Act (without any further act,

instrument or deed), stand transferred to and vested in or tn deemed to have been transferred to and
vested in the Transferee Company and shall become the debt, dutIes, undertakIngs, IIabiIItIes and

obIIgations of the Transferee Company which shall meet, discharge and satisfy the same;

3.2.13 all bonds, notes or other securities of the Transferor Company whether convertible into equity or
otherwise, shall, wIthout any further act, instrument or deed become the securities of the Transferee
Company and an rights, powers, duties and obligations in relation thereto shall be and shall stand
transferred to and vested in or deemed to be transferred to and vested in and shall be exercIsed by or
agaInst the Transferee Company as if it were the Transferor Company. In addition, the Board of the

Ljl
& JI\\

m
'b-.) 9'Q

b
t

Page 10 of 25



Transferee Company, shall be authorIsed to take such steps and do all acts, deeds and things as may

be necessary, desirable or proper to list the various bonds, infrastructure bonds and / or other securities
on the relevant exchanges. It is hereby clarifled that it shall not be necessary to obtaIn the consent of any

thIrd paRy or other person who is a party to any contract or arrangement by virtue of which such debts,

liabilities, dudes and obligations have arisen in order to give effect to the provisions of this Clause;

3.2.14 the Transferee Company shall be entitled to operate aN bank accounts, realise all monies and complete
and enforce all pending contracts and transactions in the name of the Transferor Company to the extent
necessary until the transfer of the rights and obligations of the Transferor Company to the Transferee

Company under the Scheme is formally accepted and completed by the parties concerned. For avoidance
of doubt, it is hereby claHfied that all cheques and other negotiable instruments, payment orders received

and presented forencashment which are in the name of the Transferor Company after the Effectiv8 Date,

shall be accepted by the bankers of the Transferee Company and credited to the accounts of the

Transferee Company, if presented by the Transferee Company, Similarly, the banker of the Transferee
Company shall honour all cheques issued by the Transferor Company for payment after Effective Date;

3.2.15 all letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders, and other
instruments of whatsoever nature to which the Transferor Company is a party to or to the benefit of which
the Transferor Company may be eligible, shall remain in full force and effect against or in favour of the

Transferee Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary thereto. Upon the Scheme becoming
effective, the past track record of the Transferor Company shall be deemed to be the track record of the

Transferee Company for all commercial and regulatory purposes;

3.2.16 an the staff and employees of the Transferor Company who are in such employment as on the Effective
Date shall become, and be deemed to have become, the staff and employees of the Transferee
Company, without any break or interruption in their services and on the terms and conditions of
employment will not be less favourable than the existing terms on which they are engaged by the

Transferor Company as on the Effective Date, The Transferee Company further agrees that for the
purpose of payment of any retirement benefit / compensation, such immediate uninterrupted past

services with the Transferor Company, shall also be taken into account.

3.2.17 with regard to any provident fund, gratulty fund, pension, superannuatIon fund or other special fund
created or existing for the benefit of such employees of the Transferor Company, the Transferee
Company shall stand substituted for the Transferor Company for all purpose whatsoever, upon this

Scheme becoming effective, including with regard to the obligation to make contributions to relevant
authorities, such as the regional provident fund commissioner or to such other funds maintained by the

Transferor Company, in accordance wIth the provisions of Applicable Law(s) or otherwise. It is hereby
clarified that upn thIs Scheme becomIng efFectIve, the aforesaId benefits or schemes shall continue to
be provided to the Employees and the services of all the Employees of the Transferor Company for such

purpose shall be treated as having been continuous, it is the aim and Intent of the Scheme that all the

rights, duties, powers and obligations of the Transferor Company in relation to such schemes or funds
shall become those of the Transferee Company. Upon the Scheme becoming effective, the Transferee
Company shall stand substItuted for the Transferor Company for all purposes whatsoever relating to the

obligation to make contributions to the said funds in accordance with the provisions of such schemes or

funds in the respective trust deeds or other documents and as per Applicable Law(s). Any existing
provident fund, gratuity fUnd, superannuation fund, trusts created by the Transferor Company for its

employees shall be continued for the benefit of such employees on the same terms and conditions until
such time that they are transferred to the relevant hinds of the Transferee Company. It is clarified that

the services of all employees of the Transferor Company transferred to the Transferee Company will be

treated as having been continuous and uninterrupted for the purpose of the aforesaid schemes or funds.

Without prejudice to the aforesaid, the Board of the Transferee Company, tf it deems fit and subject to
Applicable Laws, shall be entitled to : (i) retain separate trusts or fUnds withIn the Transferee Company
for the erstwhile fund(s) of the Transferor Company; or (ii) merge the preexisting fund of the Transferor
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Company with other sImIlar funds of the Transferee Company;

3,2.18 the Tran8feree Company agrees that for the purpose of paym8nt, if any, of any ntr8nchm8nt
compensation, gratulty andother termInal benefits, the past servIces of the employees with the Transferor
Company, if any, as the case may be, shall also be taken into account, and agrees and undertakes to
pay the same as and when payable.

3.2.19 all intellectual property rIghts including trademarks, trade names, service marks, designs. patents,

copyrights, logos, corporate names and brand names, domain names and all registrations, appIIcations
and renewals in connection therewith, and software and all website content (including text, graphics,
Images, au.dIo, video and data), trade secrets, confldentlal busIness informatIon, know-how and other
proprietary Information shall stand transferred to and vested in the Transferee Company, as per the terms
agreed between the partIes;

3.2.20 all regIstrations, goodwIll and IIcense$, appedainlng to the Transferor Company, if any, shall transferred
to and vested in the Transferee Company;

3.2.21 atI taxes (including but not IImited to advance tax, tax deducted at source, minimum attemate tax,
wIthholdIng tax. bankIng cash transactIon tax, securItIes transaction tax, taxes withheld / paId in a foreign
country, value added tax, sales tax, service tax, goods and services tax, customs, duties, etc.), including
any interest, penalty, surcharge and mss, if any, payable by or refundable to the Transferor Company by
any govemment authorities or third party, including all or any refunds or claims shall be treated as the tax
IIability or refunds I claIms, accumulated losses and credIts pertaining to direct/ indirect taxes (as

appIIcable), as the case may be, of the Transferee Company, and any tax incentives, advantages,
privIleges, exemptions, brought forward tax losses, credits, holidays, remlssions. reductions etc., as

would have been avaltable to the Transferor Company, shall Upon the Scheme becoming effective, be
available to the Transferee Company;

3.2.22 all approvals, allotments, consents, concessions, clearances, credIts, awards, sanctions, exemptions,
subsidies, registrations, nonobjection certificates, permits, quotas, rights, entitlements, authorisation,

pre.qualifications, bid ameptances, tenders, licenses (including the licenses granted by any
governmental, statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith), permIssIons (Including but not limited to permIssions granted in relation to launch futures and

optIons contracts) and certifIcates of every kind and description whatsoever in relation to the Transferor
Company, or to the benefit of whIch the Transferor Company may be eligible / entItled, and which are
subsisting or Having effect ImmedIately before the Effective Date, shall tn in full force and effect in favour
of the Transferee Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiaryorobllgor thereto. It is hereby clarifIed
that if the consent of any third party or authority is required to give effect to the provisions of this Clause.

the said third pady or authority shall make and duly record the necessav substitution / endorsement in

the name of the Transferee Company pursuant to the sanction of this Scheme by the Competent
Authority, and upon Scheme the becoming effective in accordance with the terrns hereof. For this

purpose, the Transferee Company shall IIe approprIate appIIcations / documents with relevant authoritIes
concerned for informatIon and record purposes.

3,2.23 benefits of any and all corporate approvals as may have already been taken by the Transferor Company,
whether being in the nature of compIIances or otherwIse, including wIthout limItation approvals under
Sections 42, 62(1)(a), 180, 185, 186, 188 etc,, of the Act, read with the rules and regulations made

thereunder, shall stand transferred to the Transferee Company and the saId corporate approvals and

compliances shall be deamed to have been taken / compIIed with by the Transferee Company; it being

clarified that if any such resolutIons have any monetary limits approved subJect to the provisIons of the

Act and of any other appIIcable statutov provisions, then the said limits, as are considered necessary by

the Board of the Transferee Company, shall be added to the IImits, if any, under the IIke resolutions

passed by the Transferee Company;
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3.2.24 all public deposIts, debentures or bonds of the Transferor Company shall be distinctly Identified in the

records of the Transferee Company for all Intents and purposes including taxation and accounting and
shall not be combIned Wth any exIstIng outstandIng deposit scheme or series of debentures or bonds of
the Transferee Company;

3.2,25 all the benefits under the varIous Incentive schemes and policies that.the Transferor Company is entitled
to, IncludIng tax credits, tax deferral, exemptIons and benefits (including sales tax and service tax),
subsidies, tenancy rights, IIberties, specIal status and other benefits or privileges enjoyed or conferred
upon or held or availed by the Transferor Company and aN rights or benefits that have accrued or which
may accrue to the Transferor Company, whether on, before or after the Appointed Date, shall upon this
Schemo becoming effective and with effect from the Appointed Date and shall stand transferred to and

vest in the Transferee Company;

3.2.26 without prejudice to the generality of the foregoing, all lease agreements and leave and license

agreements, management agreements, etc., as the case may be, to which the Transferor Company is a

party, and havIng effect ImmedIately befor8 tho Effective Date, shall remain in fun force and effect on the

terms and conditIons contained thereIn in favour of or against the Transferee Company and may be

enforced fully and effectually as if, instead of the Transferor Company, the Transferee Company had
been a party or beneficiary or oblige thereto or thereunder; and the respective lessees and tho licensees,

as the case may be, shall continue to be in possession of the premises subject to the terms and conditIons
contained in the relevant lease agreements or leave and license agreements, as the case may be.

FuRher, all the rIghts, title, interest and claims of the Transferor Company in any properties including
leasehold / licensed properties of the Transferor Company including but not limited to security deposits
and advance or prepaid lease or license fee, shall, on the same terms and conditions, pursuant to Section

232(4) of the Act and the provisions of this Scheme, be transferred to and vested in or be deemed to

have been transferred to and vested in the Transferee Company automatically without requirement of
any further act or deed. The Transferee Company shall continue to pay rent or lease or license fee as

provided for under such agreements, and the Transferee Company shall continue to comply with the
terms, conditions and covenants thereunder.

3.2,27 any liabilities, loans, advances and other obligations (including any guarantees, letters of credit, letters of
comfort or any other Instrument or arrangement which may give Hse to a contingent liability in whatever
form), if any, due or which may at any time in future become due between the Transferor Company and

Transferee Company shall, lpso facto, stand discharged and come to an end and there shall be no liability

in that behalf on any party and the appropriate effect shall be given in the books of accounts and records

of the Transferee Company; and

3.3 The Transferee Company shall, under the provisions of this Scheme, be deemed to be authorised to

execute any such writings on behalf of the Transferor Company and to carry out or perform all such acts,

formalities or compliances referred to above as may be required in this regard,

3,4 Without prejudice to the other provisIons of the Scheme and notwithstanding the vesting of the Transferor

Company into the Transferee Company by virtue of Part II of the Scheme itself, the Transferee Company

may, at any time upon this Scheme becoming effective in accordance with the provisions hereof, if so

required, under Applicable Law or otherwise, execute deeds (including deeds of adherence),

confirmations or other writings or tripartite arrangements with any party to any contract or arrangement in

relation to which the Transferor Company has been a party, including any filings with the regulatory

authorities in order to give formal effect to the above provisIons and to carTy out or prform all such

formalities or compllan ms referred to above on the part of the Transferor Company. The Transferee

Company will, if necessary, also be a party to the above.
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4. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

4.1 With effect from the Appointed Date and up to and Including the Effective Date:

4.1.1. the Transferor Company shall be deemed to have been carTying on and shall carTy on all business and

activities and stand possessed of the properties so to be transferred, for and on account of and in trust

for the Transferee Company, all Investment in subsidIaries / other companies, if any and payment of
advance income tax and subsequent Instaltments of Income tax, sales tax, excIse and other statutory

levies, etc, shall be deemed to be paId on behalf of the Transferee Company;

4.1,2, all incomes, profits, benefits and incentives anruing to the Transferor Company or losses arising or

Incurred by it shall, for all pupses, be treated and be deemed to be and accrue as the Incomes, profits,

benefits and IncentIves or losses, as the case may be, of the Transferee Company;

4.1,3, the Transferee Company shall have the right to claIm refund of payment of the taxes arisIng on account

of transactIons entered Into between the Transferor Company and the Transferee Company between

the Appointed Date and the Effective Date.

4.2 The Transferor Company hereby undeRake, from the AppoInted Date up to and including the Effective
Date

4.2,1. to carry on the busIness of the Transferor Company with reasonable diligence and business prudence

and not to borrow alienate, charge, mortgage, encumber, sell, transfer or otherwise deal with or dIspose

of any paR thereof, or to undertake any new business or a substantial expansion of its existing business

except with the prIor written consent of the Transferee Company.

4.2.2. not to utilize the profits, for the purposes of declaring or payIng any dIvIdend in respect of the period

falIIng on and after the AppoInted day without obtaIning prior approval of the Transferee Company, For

the sake of clarity, any income, profits or other funds of the Transferor Company wiN first be utilized to

meet any current or expected liabIIItIes of the Transferor Company, including any tax liabilities or costs

in relation to the merger of the Transferor Company with the Transferee Company, before they are

utiIIzed for any other purposes,

5. SHIFTING OF REGISTERED OFFICE

The Board and Shareholders of HNPCL, in their respectIve meetings held on September 29, 2025 and

September 30, 2025 respectively, approved the proposal to relocate the registered office from Post Bag

No,1, Kukatpally, Sanathnagar, Hyderabad, Telangana, India, 500018 to Palavalasa (village),

Pedagantyada (Mandal), Devada Post, Steel Plant sub-offIce Vlsakhapatnam, Andhra Pradesh, 530031.

The proposed change of registered office is subject to necessary regulatov approvals,

Fudher, the Board of GOCL in their meetIng held on October 6, 2025 and the Shareholders, through a

Postal Ballot concluded on November 12, 2025, have approved the proposal to change the registered office

of GOCL from Door No.7-1.21/A/201, Sy No.341/1, RaI Bhavan Road, Begumpet, Hyderabad, Telangana,

India, 500016 to Plot No.63-66, Pedagantyada village and mandal, Visakhapatnam, Andhra Pradesh. The

proposed change of regIstered office is subject to necessary regulatory approvals,
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6. ALTERATIONS/AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF

TRANSFEREE COMPANY:

With rospect to the Transferee Company, upon the Scheme boIng effective:

6.1 Upon the occurrence of the last of the dates on whIch the certified copy of the order of the Competent

Authority, is filed with the relevant juHsdlcUonal Registrar of Companies or any other regulatory authority,

the name ofTran$feree Company shall be deemed to have been changed from ''GOCL CORPORATION
LIMITED' to ''HINDUJA NAT10NAL POWER CORpORATION LIMITED” or such other alternate name as

may be permitted by the Registrar of CompanIes in accordance with relevant provisions of the Act.

6.2 Upon sanction of this Scheme, the authorized share capItal of the Transferee Company shall stand

increased, without any further act, instrument or deed on the paR of the Transferee Company including

payment of stamp duty and fees payable to RegIstrar of Companies, by the authorized share capital of

the Transferor Company being amountIng to Rs, 15,00,00,00,000/. comprising of 1 .50,00,00,000 equity

shares of Rs. 10/. each. Hence. the authorized share capItal of the Transferee Company shall amount to

Rs. 15,46,08,55,020/- comprIsIng of 7,73,04,27.510 equity shares of Rs. 2/- each; and the Memorandum

of Association and Articles of Association of the Transferee Company (relating to the authorized share

capital) shall, without any further act, Instrument or deed, be and stand altered, modified and amended,

and the consent of the shareholders of the Transferee Company to the Scheme shall be deemed to be

sufficient for the purposes of effectIng this amendment, and no further resolution(s) under Sections 13,

14, 61 and/ or 232 or other applicable provisions of the Act would be required to be separately passed,

as the case may be and for thIs purpose the stamp duty and fees paid on the authorized share capital of

the Transferor Company shall be utilized and appIIed to the increased authorized share capital of

Transferee Company and there would tn no requirement for any further payment of stamp duty and/or

fee by Transferee Company for increase in the authorized share capital to that extent.

6,3 Consequent upon the Scheme becoming effective, the authorised share capital of the Transferee

Company will tn as under

Panlcular8
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Amount in Rupees

6

15,46,08,55,020

6,4 It is hereby clarified that the consent of the shareholders of Transferee Company to this Scheme shall be

deemed to be suffIcient for the purpose of effecting the aforementioned amendment and that no further

resolution under Section 13 or Section 61 or Section 64 or any other applicable provisions of the Act,

would be required to be $eparatoly passed.

6.5 With effect from the Apwinted Date, without following any further procedure, the Transferee Company

shall & deemed to be authorized to commence such busIness as laid down in the Main and Object

Clauses of the Memorandum of Association of the Transferor Company.
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7. CONSIDERATION

7.1 Upon this Scheme becoming effectIve and in consideratIon of the merger of Transferor Company in the

Transferee Company, the Transferee Company shall, without any further application, act or deed, issue

and allot New EquIty Shares to the shareholders of the Transferor Company whose names are recorded in

the regIster of members as a member of the Transferor Company on the Record Date (or to such of their

respective heIrs, executors, adminIstrators or other legal npresentatlves or other successors in title as may

be recognised by the Board of the Transferee Company), in the following manner:

“206 (Two hundred end sIx) fully paId up equity shares of Rs. 2/- each of Transferee Comp8ny shall

be Issued and allotted for every 10,000 (ten thousand) equIty shares of Rs. 10/- each held in
Transferor Company”

7.2 If any equity shareholders of the Transferor Company becomes entItled to a fractIonal New Equity Shares

to be issued by the Transferee Company pursuant to Clause 7.1 above, the Transferee Company shall not

issue fractional equIty shares to such shareholders of the Transferor Company, but shall consolidate all

such fractional entitlements and shall round up the aggregate of such fractions to the next whole number

of the equity shareholders of the Transferor Company and the Board of the Transferee Company shall,

without any fUrther act, instrument or dead, issue and allot such New Equity shares that represent the

consolidated fractional entiHements to a trustee nominated by the Board of the Transferee Company

('Trustee') and the Trustee shall hold New Equity shares, with all additions or amretions thereto, in trust

for the benefit of the equity shareholders of the Transferor Company who are entitled to the fractIonal

entitlements for the specIfic purpose of selling such New Equity shares in the market within a peHod of 90

(ninety) days from the date of allotment of shares and on such sale, dlstnbute to the equity shareholders in

proportion to their respectIve fractional entItlements, the net sale proceeds of such EquIty Shares (after

deduction of applicable taxes and costs incurred and subject to the withholding tax, if any), it is clarified that

any such distribution shall take place only after the sale of all the Equity Shares of the Transferee Company

that were issued and allotted to the Trustee pursuant to thIs Clause 7.2.

7.3 The New Equity Shares shall be Issued and allotted in dematerialized form to the equity shareholders of

Transferor Company.

7.4 The New Equity Shares to be issued and allotted as above shall be subject to the Memorandum and Articles

of AssociatIon of Transferee Company and shall rank pan passu with the exIsting equIty shares of

Transferee Company in all respects IncludIng divIdends,

7.5 The Board of Transferee Company shall, if and to the extent required, apply for and obtain any approvals

from concerned Government / Regulatory authoritIes for the issue and allotment of New EquIty Shares

pursuant to Clause 7.1 of the Scheme.

7.6 Transferee Company’s New Equity Shares to be Issued and allotted to the equiV shareholders of Transferor

Company pursuant to Clause 7.1 of this Scheme will tn listed and / or admItted to tradIng on the Stock

Exchanges, where the equity shares of the Transferee Company are listed and / or admitted to tradIng,

Transferee Company shall enter into such arrangements and give such confirmatIons and / or undertakings

as may be necessav in accordance with the AppIIcable Law(s) or regulatIons for complyIng with the

formaIIties of the said Stock Exchanges.
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7,7 In the event of there beIng any pendIng share transfers with respect to the applicatIon lodged for transfer

by any shareholder ofTnnsferor Company, the Board or any committee thereof of the Transferor Company

If in exIstence, or faIling whIch the Board or any commIttee thereof of Transferee Company shall be

empowered in appropriate case, even subsequent to the Record Date to effectuat8 such a transfer in the

Transferor Company as if such changes in registered holder were operatIve as on the Record Date by the

Transferor Company, in order to remove any dIfficulties arIsIng to the transferor or the transferee of the

share(s) held in Transferor Company and in relation to the Transferor Company Equity Shares upon the

Scheme becoming efFective,

7.8 New Equity Shares to be issued and allotted by the Transferee Company to the equity shareholders of

Transferor Company pursuant to Clause 7.1 of this Scheme, in respect of any equity shares in Transferor

Company whIch are held in abeyance under the provisions of Section 126 of the Act, pending allotment or

settlement of dispute, by order of court or otherwise, be held in abeyance by the Transferee Company.

7.9 Approval of thIs Scheme by the equIty shareholders of Transferee Company shall be deemed to be due

compIIance of the provisIons of Section 61 of the Act and the other relevant and appIIcable provisions of

the Act for the issue and allotment of New Equity Shares by the Transferee Company, as provided in this
Scheme

7.10 The approval of thIs Scheme by the equity shareholders of Transferee Company under Sections 230 to 232

of the Act shall be deemed to have the approval under Sections 13, 14 and 62 and any other applicable

provisions of the Act and rules made thereunder, SE81 ICDR Regulations, SEBI LODR Regulations and

the Articles of Association and any other consents and approvals required in this regard of the Transferee

Company for issuance of New Equity Shares to the equity shareholders of the Transferor Company as

provided h8relnabove.

8. APPOINTMENT OF DIRECTORS ON THE BOARD OF THE TRANSFEREE COMPANY

8.1 Upon the Scheme becomIng effectIve, the Directors of the Transferor Company shall cease to be the

Directors of the Transferor Company and may be inducted as the Directors of the Transferee Company and

revised constitutIon of the Board of the Transferee Company wIll tn in compliance with the applicable

regulatory requirements.

9. TRANSFEROR COMPANY STAFF AND EMPLOYEES

On and from the Effective Date:

9.1 All employees of the Transferor Company in servIce on the Effective Date shall become the employees of

the Transferee Company on such date without any break or interruption in service and the terms and

conditions of employment will not be less favourable than the existing terms on which they are engaged by

the Transferor Company as on the Effective Date.

9,2 The accumulated balances standing to the credit of the employees of the Transferor Company on the

Effective Date in the Provident Fund, Gratuity Fund, Superannuation Fund and / or other Funds and

Including any surplus in any such Funds created or exIsting for the benefIt of the employees of the

Transferor Company shall be identified, determIned and transferred to the corresponding funds of the

Transferee Company in accordance wIth clause 3,2,17.
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10. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

10.1 SubJect to other provIsIons of thIs Scheme, the Transferee Company shall accept all acts, deeds and thIngs

relatIng to the Transferor Company done and executed by and / or on behalf of the Transferor Company

on or after the AppoInted Date as acts, deeds and thIngs done and executed by and/or on behalf of the

Transferee Company.

10,2 Subject to other provIsions of this Scheme, all contracts, deeds, bonds, agreements, leases. insurance

poIIcIes and other instrument of whatsoever nature relatIng to the Transferor Company to which the

Transferor Company is a party and subslsting or havIng effect on or before the Effective date shall be in full

force and effect against or in favour of the Transferee Company and may be enforced as fully and

effectually, as if, instead of the Transferor Company, the Transferee Company had at all material times
been a party thereto.

10.3 Upon this Scheme finally takIng effect as aforesaid:

IO.3.1 . All the agreements, guarantees, approvals, consents, permissions. licenses. sanctIons, leases and the

IIke entered Into with and/or gIven by, as the case may be. the various Central / State Governments,

statutory or regulatory body or agencies or third parties with respect to the Transferor Company shall,

wIthout any further act, deed, matter or thing, stand transferred to and vested in the Transferee

Company.

10.3.2. All business actIvIties engaged in by the Transferor Company shall be contInued by the Transferee

Company; and

10.3.3. The Transferor Company shall stand dissolved (without beIng wound up) without any further act,

instrument or deed. The Transferor Company shall issue requisite communication, to all thIrd parties

with whom it had entered Into any contracts, deeds, bonds, agreements, leases, Insurance polIcIes and

other instrument of whatsoever nature, informing Implementation of present Scheme and its substitution

by Transferee Company.

11. LEGAL PROCEEDINGS

11.1 If any suit, writ petition, appeal, revIsIon, arbItratIon or other proceedings of whatsoever nature (hereinafter

called the 'Pnceedings') by or agaInst the Transferor Company be pending, the same shall not abate, be

discontInued or be in any way pnjudlcially affected by reason of the transfer of the Transferor Company or

of anything contained in the Scheme, but the proceedings may be continued, prosecuted and enforced by

or against the Transferee Company at the cost of the Transferee Company, in the same manner and to the

same extent as it would in or might have been continued, prosecuted and enforced by or against the

Transferor Company as if the Scheme had not been made.

12. ACCOUNTING TREATMENT

In the books of Transferee Company

NotWthstandlng anything else contaIned in the Scheme, the Transferee Company shall account for the

Merger by Absorption of the Transferor Company in accordance with "PooIIng of Interest Method" of

accounting as laid down in Appendix C of IndIan Accounting Standard (Ind AS) 103 ' Business CombInations'
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prescrIbed under section 133 of the Companies Act, 2013, read with the CompanIes (indian AccountIng

Standards) Rules, 2015, as may be am8nded from time to Hmo and generally amepted accountIng prInciples

In IndIa in the books of amounts, in the following manner:

12.1 The Transferee Company shall record all the assets and liabilities, if any, of the Transferor Company

vested in it pursuant to the Scheme, at the carTying values appearing in the books of account of the

transferor company;

12.2 The Identity of the reserves of the Transferor Company, shall be preserved and the Transferee

Company shall record the reserves of the Transferor Company;

12.3 in case of any differences in accounting policies between the transferee and transferor, the

accountIng policIes followed by the Transferee Company shall prevail to ensure that the financial

statements reflect the financial positIon based on consistent accounting policies. Any change

pursuant to thIs, shall be debited/ credIted to capital reserve in the tDoks of Transferee Company.

12.4 The Transferee Company shall, pursuant to Clause 7.1 of this Scheme, issue and allot the New

EquIty Shares to the shareholders of the Transferor Company, and shall credit to its Equity Share

Capital account an amount equIvalent to the aggregate face value of such New Equity Shares so

Issued and allotted and the difference to be credited to Share premium amount.

12.5 The difference, if any, between (a) the aggregate carrying value of the assets and liabilities of the

Transferor Company ncognized by the Transferee Company under Clause 12.1 above, and (b) the

amount credited to the Equity Share Capital account pursuant to Clause 12.4 above, shall be

accounted for by the Transferee Company as a capital reserve in Its books.

12.6 Comparative financial information in the financial statements of the Transferee Company shall be

restated for the accountIng impact of Merger by AbsorptIon, as stated above, as if the Merger by

Absorption has oaurred from the beginning of the comparative period;

12.7 For accounting purpose, the Scheme will be given effect on the date when all substantial conditIons

for transfer of the Transferor Company are completed; and

12.8 Any matter not dealt with in Clause hereinabove shall be dealt with in accordance with the

requirements of appIIcable Indian Accounting Standards.

13. TAXATION MATrERS

13.1 The provisions of this Scheme are intended to comply with the conditions reiating to merger by absorption

as specified under section 2(IB) of the IT Act and thus to be regarded as neutral for tax calculation

purpose, if, at a later date, any terms or provisions of the Scheme are found or interpreted to in

inconsistent with the provisions of sectIon 2(IB) of the IT Act, Including as a result of an amendment of

AppIIcable Law or the enactm8nt ofa new legIslation or for any other reason whatsoever, the provisions

of section 2(IB) of the IT Act, or a correspnding provision of any amended or newly enacted Applicable

Law, shall prevail and the Scheme shall stand modified to the extent determined necessary to comply

with section 2(1 B) of the IT Actor a corresponding provision of any amended or newly enacted Law. Such

modification(s) will, houever, not affect the other parts of the Scheme.

13.2 The power to make such modification(s), if necessary, shall vest with the Boards of Directors of the

Transferor Company and the Transferee Company, whIch power shall bq exercised reasonably in the
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best Interest of the Transferor Company, the Transferee Company and their respective shareholders and

credItors in accordance wIth the provisIons of thIs Scheme.

13,3 in addItIon, upon the Scheme becomIng effective:

13,3.1. to the extent requIred, the Transferor Company and the Transferee Company are permitted to revise

and fIle theIr respective Income Tax returns, withholdIng Tax returns (including Tax deducted at
source ceRincates and Tax collected at source certIficates), Sales Tax, Value Added Tax, Service

Tax, Central Sales Tax, Entry Tax, Goods and Services Tax returns and any other Tax returns,

(IncludIng any other forms, fiIIngs or annexures made by the Transferor Company) even if the time

limits prescribed under the IT Act have lapsed; and

13.3.2, the Transferee Company shall be entitled to: (a) claim deduction with respect to Items such as

provisions, expenses, etc. dIsallowed in earlier years in the hands of the Transferor Company, which
may bo allowable in accordance wIth the provIsIons of the IT Act on or after the Appointed Date; and

(b) exclude Items such as provisions, reversals, etc. for which no deduction or Tax benefit has been
claimed by the Transferor Company prior to the Appointed Date.

13.4. Upon the Schem8 becoming effective, the Transferee Company shall be entitled to claim refunds (including

refunds or claIms pending wIth the Tax authoritIes) or credIts, with respect to Taxes paId by, for, or on behalf

of, the Transferor Company under AppIIcable Law(s), IncludIng Income Tax, Minimum Alternate Tax, Tax

Deducted at Source, Tax Collected at Source, Sales Tax, Value Added Tax, Service Tax, Entry Tax,

Custom Duty, Goods and Services Tax or any other Tax even if the prescribed time limits for claiming such

refunds or credIts have lapsed notwithstandIng that the challans, Tax credIts, Tax certificates or other

documents appear in the name of the Transferor Company. All accumulated Tax loss and unabsorbed Tax

deprecIatIon of the Transferor Company as on the Appointed Date, shall, for all purposes, be treated as

accumulated Tax loss and unabsorbed Tax deprecIatIon of the Transferee Company as per the provisIons

of Section 72A of the IT Act. It is further clarified that any busIness loss and unabsorbed deprecIation of the

Transferor Company as specIfIed in their respective books of account shall be included as business loss

and unabsorbed depreciatIon of the Transferee Company for the purposes of computation of minImum
alternate Tax.

13.5Upon the Scheme becoming effective and with effect from the Appointed Date, all unavailed credits and

exemptions and other statutov benefits, Including in respect of income Tax, CENVAT, customs, value added

Tax, sales Tax, service Tax, entry Tax and goods and services Tax to which the Transferor Company are

entitled shaH in avaIlable to and vest in the Transferee Company, without any further act or deed.

13.6Any Tax liabilitIes under the IT Act or other applicable Tax Laws or regulations allocable to the Transferor

Company, whether or not provided for or covered by any Tax provisions in the accounts of the Transferor

Company made as on the date immediately preceding the AppoInted Date, shall be transferred to the

Transferee Company. Any surplus in the provIsIon for Tax or dutIes or levIes in the accounts of the Transferor

Company, includIng advance Tax and Tax deducted at source and Tax collected at source as on the close of

business in India on the date immedIately precedIng the Appointed Date notwIthstanding that the challans,

Tax credits, Tax certificates or other documents appear in the name of the Transferor Company will also be

transferred to the account of the Transferee Company.

13.7All Tax assessment proceedings and appeals of whatsoever nature by or agaInst the Transferor Company,

pending or arisIng as at the Effective Date, shall be contInued and/or enforced by or against the Transferee

Company in the same manner and to the same extent as would or mIght have been continued and enforced
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by or against the Transferor Company. Further, the aforementlonbd proceedings shall neIther abate or be

discontInued nor be in any way prejudicially affected by reason of the amalgamation of the Transferor

Company with the Transferee Company or anythIng contained in this Scheme.

13.8Any refund under the IT Act or any other Tax Laws related to or due to the Transferor Company, Including

those for which no credit is taken as on the date immedIately preceding the Effective Date, shall also belong
to and be received by the Transferee Company,

13.9Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect from

the Appointed Date, all benefits, Incentives, claims, losses, credits (including income Tax, service Tax, excise

duty, goods and services Tax and appIIcable state value added Tax) to which the Transferor Company are

entitled to in terms of applicable Tax Laws, shall be available to and vest in the Transferee Company.

13.10 All the expenses Incurred by Transferor Company and the Transferee Cornpany in relatIon to merger by

absorption of the Transferor Company wIth the Transferee Company in accordance wIth thIs Scheme,

including stamp duty expenses, if any, shall be allowed as a deduction to the Transferee Company in
accordance with the provIsions of the IT Act,

13.11 Savings ofwncluded transactions:

13.12 The transfer of assets, properties and liabilities and the continuance of proceedings by or against the

Transferor Company under Clause 3 above shall not affect any transactIon or proceedings already concluded
by the Transferor Company on and after the Appointed Date until the Effective Date, to the end and intent that
the Transferee Company amept and adopt all acts, deeds and things done and executed by the Transferor
Company in respect thereto as done and executed on behalf of the Transferee Company.
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PART III

GENERAL TERMS AND CONDITIONS

14 APPLICATION TO THE COMPETENT AUTHORITY

The Transferor Company and Transferee Company shall make necessary applications before the

Competent AuthorIty for the sanctIon of this Scheme of Merger by Absorption under Sections 230 to 232 of

the Act. Any further approval under the Act arising from the Scheme shall be deemed to have been granted,

without any applicatIon, for any transaction among the Transferor Company and the Transferee Company
and / or Its DIrectors.

15 MODIFICATIONS/ AMENDMENTS TO OR WITHDRAWAL OF THE SCHEME

15.1 The Transferor Company (through Its Board ) and the Transferee Company (through its Board ) may, in

their full and absolute dIscretIon, assent to any alteratIons or modifications in this Scheme which the

Competent AuthorIty may deem fit to approve or impose and may gIve such directIons as they may

consIder necessary to settle any questions or difficulty that may arise under the Scheme or in regard to

its Implementation or in any matter connected therewith (including any question or difficulty arIsIng in

connection with any deceased or insolvent shareholder of the respective company). In the event that any

condItions are imposed by the Competent Authority which the Transferor Company and / or the

Transferee Company fInd unacceptable for any reason whatsoever then the Transferor Company and /

or the Transferee Company shall be entitled to withdraw the Scheme,

15,2 For the purpose of giving effect to the Scheme or to any modification thereof, the Board or a committee

appoInted by the Boan:I of the Transferee Company are hereby authodzed to give such dIrections and /

or to take such steps as may be necessary or desirable IncludIng any directions for settIIng any questIon

or doubt or difficulty whatsoever that may aHse.

16 SCHEME CONDITIONAL ON APPROVALS / SANCTIONS:

The Scheme is conditional upon and subject to:

(i.) The requIsite consents, n&objections and approvals of the Stock Exchanges and SEBI to the

Scheme in terms of the SEBI CIrcular and / or SEBI LODR Regulations on terms acceptable to the

Transferor Company and the Transferee Company;

(i.) The Scheme being agreed to by the respective requisite majorities of the members and creditors of

the Transferor Company and the Transferee Company and the requisite order or orders being

obtaIned;

(iii.) The Scheme being approved by the shareholders of the Transferee Company through resolution

based by way of e.votIng in terms of SEBI Circular, provIded that the same shall be acted upon only

if the votes cast by the public shareholders in favor of the Scheme are more than the votes cast by

the pubIIc shareholders against it;

(Iv.) The sanctIon of the Scheme by the Competent Authority under SectIons 230 to 232; PPI%
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(v.) The certified copIes of the order of the Competent AuthorIty being filed with the respective

jurisdictional Registrar of Companies.

(vI.) Any other sanction or approval of any govemmental or regulatory authority as may be considered

necessary and appropHate by the respective Board of the Transferor Company and the Transferee

Company, being obtained and granted in respect of any of the matters for which such sanction or

approval is required.

17 DIVIDENDS

17.1

17.2

The parties shall be entitled to declare and pay dividends, whether interim and / or final, to their respective

shareholders prior to the EfFective Date, but only in the ordinary course of business.

It is clarIfIed that the aforesaId provisIons in respect of declaratIon of dIvIdends are enabIIng provisions

only and shall not be deemed to confer any right on any shareholder of the parties to demand or claim

any dividends which, subject to the provisions of the Act, shall be entIrely at the disaedon of the respective

Boards of DIrectors of the parties, and if applicable in accordance with the provisions of the Act, be subject

to the approval of the shareholders of the respective parties.

18 OPERATIVE DATE OF THE SCHEME:

18.1 The Scheme, although operative from the Appointed Date, shall become effective from the Effective Date,

19 THISSCHEMERENDEREDNULL AND VOID

19.1 This Scheme although comes into operation from the Appointed Date shall not become effective until the

last of the date on which the last of the aforesaid consents, approvals, permissions, resolutions and orders

as mentioned in Clause 16 shall be obtained or passed, The last of such dates shall be the 'Effective

Date' for the purpose of this Scheme.

19.2 In the event of this Scheme failing to take effect finally within such period or periods as may be decided

by the Transferor Company and the Transferee Company, this Scheme shall become null and void and

in that event no rights and liabilities whatsoever shall accrue to or be Incurred inter se to or by the parties

or any one of them.

19.3 in the event the Board of the Transferor Company and the Transferee Company, either through itself or

through a committee appointed in this behalf, agree to proceed with the sanctioning of the Scheme in part,

the Transferor Company and the Transferee Company shall proceed with the Order of the Competent

Authority for sanctioning of the Scheme in part.

19,4 If any part of this Scheme turns out to be invalid or ruled as legally not tenable or unenforceable by the

Competent Authority under Applicable Laws, then such part shall be severable from the remainder of the

Scheme. Further, if the deletIon of such part of this Scheme may cause this Scheme to become materially

adverse to the Transferor Company and/ or the Transferee Company, then in such case the Transferor

Company and/ or the Transferee Company shall attempt to bring necessary modification in the Scheme,

so as to preserve the benefits and obligatIons of the Scheme, including but not limited to such severable

part of the Scheme.
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20. DISSOLUTION OFTHE TRANSFEROR COMPANY

Upon the Scheme becoming effectIve, the Transferor Company shall, pursuant to the provisions of the

Companies Act, 2013 and wIthout wIndIng up, stand dIssolved and, accordIngly, the Board of Directors and

all commIttees thereof of the Transferor Company shall, wIthout any further act, Instrument or deed, stand

dissolved. With effect from the EffectIve Date, the name of the Transferor Company shall be struck off from

the records of the Registrar of CompanIes in accordance with Applicable Law. Upon such striking off and

subject to the approval of the Registrar of Companies and other applicable statutory and regulatory

authorItIes, the Transferee Company shall adopt and be renamed as "Hinduja National Power Corporation
Limited”

21. EXPENSESCONNECTED WITHTHESCHEME

21,1 Save and except as provIded elsewhere in the Scheme, all costs, charges taxes, levies and other expenses

including regIstration fee of any deed, in relation to or in connection with negotiations leading upto the

Scheme and of carTying out and Implementing the terms and provisIons of thIs Scheme and Incidental to

the completion of the Scheme shall be borne and paid by the Transferee Company.

21.2 in the event that thIs Scheme fails to take effect within such period or periods as may be decIded by the

Transferor Company and the Transferee Company, or the Scheme is rendered null and void in terms of

Clause 19 above of this Scheme then, the Transferor Company and Transferee Company shall bear their

own costs and expenses Incurred by them, in relation to or in connection with the Scheme.

22. VALIDITY OF EXISTING RESOLUTIONS

22.1 Upon the coming Into effect of thIs Scheme, the resolutions / power of attorney of or executed by the

Transferor Company, as the case may be. as considered necessary by the Board of the Transferee

Company, and that are valid and sub$isting on the Effective Date, shall continue to be valid and subsisting

and be consIdered as resolutions and power of attorney passed / executed by the Transferee Company

and if any such resolutions have any monetav Emits approved under the provisions of the Act, or any other

applicable statutory provisIons, then said IImits as are consIdered necessary by the Board of the Transferee

Company shall be added to the IImits, if any, under like resolutions passed by the Transferee Company,

and shall constItute the aggregate of the said limIts in the Transferee Company.

23. RESIDUAL PROVISIONS

23.1 If any terms or provisIons of this Scheme are found to be or interpreted to be inconsistent with any provisions

of Applicable Law at a later date, whether as a result of any amendment of AppIIcable Law or any judicial

or executive Interpretation or for any other reason whatsoever, the provisions of the Applicable Law shall

prevail. Sub}ect to obtaInIng the sanctIon of the Competent Authority, if necessary, this Schem8 shall then

stand modified to the extent determIned necessary to comply with the said provIsions. Such modification

wiN, however, not affect other parts of thIs Scheme. Notwithstanding the other provisIons of thIs Scheme,

the power to make such amendments / modificatIons as may become necessary, whether before or after

the Efective Date, shall, subject to obtaining the sanction of the Competent Authority, if necessary, vest

with the Board of the padies, which power shall be exercised reasonably in the best interests of the parlies

and theIr respective shareholders,
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23.2 in the event of any InconsIstency between any of the terms and condItIons of any earlier arTangement

between the Transferee Company and the Transferor Company and theIr respective shareholders and/or

creditors, and the terms and condItIons of thIs Scheme, the latter shall prevail.

23.3 Upon this Scheme becomIng effective, the Transferee Company shall te entitled to operate and utiIIze all

bank accounts, cash and deposIts rolating to the Transferor Company. Realise all monies and complete

and enforce all pending contracts and transactions in respect of the Transferor Company in the name of
the Transferor Company to the extent necessary.

23.4 Upon thIs Scheme becomIng effectIve, the Transferee Company shall be entitled to occupy and use all

premises, whether owned, leased or licensed, relating to the Transferor Company until the transfer of the

rights and obIIgatIons of the Transferor Company to the Transferee Company under this Scheme is formally

accepted by the parties concerned.

23.5 Notwithstanding anythIng contained in thIs Scheme, on or after Effective Date, until any property, asset,

license, approval, permissIon, contract, agreement and rights and benefits arising therefrom of the

Transferor Company are transferred, vested, recorded, effected and / or perfected, in the records of any

Governmental Authority, regulatory bodies or otherwise, in favour of the Transferee Company, the

Transferee Company, is deemed to be authorised to enjoy the property, asset or the fights and benefits
arising from the IIcense, approval, permissIon, contract or agreement as if it were the owner of the property

or asset or as if it were the origInal paRy to the license, approval, permission, contract or agreement. It is

clarified that immedIately upon receipt of the approval / consent and / or sanction such property / asset shall

without any fudher act / deed or consideration in transferred / vested in the Transferee Company.

23.6 The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make all

applications / petItions under Sections 230 and 232 and other applicable provisions of the Act to the Tribunal

for the sanctioning of the Scheme and obtain all approvals and consents as may be required under law or

any agreement.

23.7 The respective Board of the Transferor Company and the Transferee Company may empower any

Committee of Directors orOffi®r(s) or any individual director, officer or other person to discharge all or any

of the powers and functions, which the said Board are entitled to exercise and perform under the Scheme.

23.8 If any paR of this Scheme is invalid, ruled illegal by any Tribunal or authority of competent juHsdiction or

unenforceable under the present or future laws, then it is the intention of the parties that such part shall be

severable from the remainder of this Scheme and this Scheme shall not be affected thereby, unless the

deletion of such part shall cause this Scheme to become materially adverse to any party, in which case the

parties shall attempt to bring about a modification in this Scheme, as will best preserve for the parties, the

benefits and obligatIons of this Scheme, Including but not limited to such part,
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