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IN THE NATIONAL COMPANY LAW TRTBUNAL

HYDERABAD BENCH, HYDERABAD.I

cP (cAA) NO. 20t230trD8t2023

Connected with

cA (cAA) NO. 0312301rJIB12023

Uls230 and232 of the Companies Act, 2013

IN THE MATTER OF SCHEME OF ARRANGEMENT
AMONGST. 

NCL GREEN HABITATS PRIVATE LIMITED 
I

(Tr an sfer o r C o mp any - I )
And

EASTERN GHAT RENEWABLE EI{ERGY LIMITED
(Tr an sfe r o r C o mp any - 2)

And
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

FOR
AMALGAMATION OF THE SAID TRANSFEROR COMPANIES

WITH
NCL HOLDINGS (A & S) LIMITED

(Transferee Company)

ctnltFiliJ Tij i: t"iltjt c0PY
NCL GREEN HABITATS PRIVATE LIMITED 0r i iii r.,rii;iruF,L

Registered Office at 10-3-162,

4th floor, NCL Pearl, Sarojini Devi Road,

East Maredpally, Secunderabad-5 0 0026.

.. Transferor Company -1 / First Petitioner Company

And

EASTERN GHAT RENEWABLE ENERGY LIMITED

Registered Office at Plot No.285,

Near Sai Mandir, Saheed Nagar,



cP (cAA) NO. 201230 tlDBt2023

Connected with

cA (cAA) NO. 03/230tr1D8t2023

Date of Order: 11.10.2023

Bhubaneswar, Khordha, Orissa, India- 751007.

...Transferor Comp any-Z / Non-Petitioner Company

And

NCL HOLDINGS (A & S) LIMITED

Registered Office at 10-3-162,

4ft Floor, NCL Pearl, Sarojini Devi Road,

East Maredpally, Secunderabad-5 00026.

...Transferee Company I Second Petitioner Company

DATE OF ORDER: 11.10.2023

CORAM:-

DR. VENKATA RAMAKRISTINA BADARINATH NANDULA,

HON'BLE MEMBER (JUDICIAL)

SH. CHARAN SINGH, HON'BLE MEMBER (TECHNICAL)

Counsels / Parties Present

For the Petitioners : Mr.Harish Kumar Villadath, Counsel .

For the Respondents : Mr.M.H.Reddy, Assistant Director , R.D.

Mr.Yashwanth Rao, AOL.

PER BENCH

This is a joint Petition filed by the Petitioner Companies under Section

230-232 of the Companies Act, 2013 inter-alia praying for sanction of

the Scheme of Arrangement of the Petitioner Companies so as to be

binding on all the members, creditors and employees and all concerned.
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cP (cAA) NO. 201230 fi{IB,t2023

Connected with

cA (cAA) NO. 03/230/HDB|2023
Date of Order: 11.70.2023

The averments made in the Petition are briefly described as under:

a. NCL Green Habitats Private Limited (hereinafter referued to as

Transferor Company-I), is a private limited company originally

incorporated under the Companies Act, 1956 with the name Kayvees

(India) Industries Private Ltmtted on 9th November 2001 vide

Certificate of Incorporation bearing No. 038047 issued by the then

Registrar of Companies, Andhra Pradesh. Subsequently, the name of

the Transferor Company-l was changed to NCL Green Habitats

Private Limited vide fresh Certificate of Incorporation issued by the

then Registrar of Companies, Andhra Pradesh dated 25th September

20t2. The Corporate Identity Number of the Transferor Company-l

is U45200TG200 1 PTC03 8047.

b. The Main Objects of the Transferor Company-1 as provided in its

Memorandum of Association are, inter alia, to acquire by way of

purchase or on lease or in exchange or any other lawful manner, any

area, land gardens, buildings, structures or other properties of any

kind, movable or immovable and to develop the same, to layout, to

build townships, farmhouses, buildings, apartments, colonies,

residential plots, gated communities, service apartments, resorts,

hotels, commercial complexes, markets, agricultural farms, fishery

farms, poultry farms, and dairy and to equip the same or any part of

it with amenities or conveniences to own and maintain or to let or

dispose of the same on instalment basis, rent, purchase basis or by

outright sale. Copy of the Memorandum and Articles of Association

*
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cP (cAA) NO. 201230 fi]DP,t2023

Connected with

cA (cAA) NO. 03/230trDBt20?3
Date of Ord er: 11.10.2023

of the Transferor Company-l is annexed to the Petition as Annexure

-3.
c. The authorized, subscribed and paid-up share capital of the

Transferor Company-l as on3ll03l2022 was as follows:

Particulars
Amount

(Rs.)

Authorised Share Capital

2,00,000 Equity Shares of Rs.100/- each 2,00,00,000/-

Subscribed and Paid-up Share Capital

1,61,050 Equity Shares of Rs.100/- each 1,61,05,000/-

There have been no changes in the share capital structure of the

Transferor Company-l subsequent to 3l't March2022. Copy of the

latest Provisional Financial Statements of the Transferor Company-l

as at28l02/2023, is annexed as Annexure - 5 to the Petition.

d. The Transferor Company-l is a wholly owned subsidiary of the

Transferee Company.

e. Eastern Ghat Renewable Energy Limited (herein after referued

to as Transferor Company-2) is a public limited company

incorporated under the Companies Act, 1956 on 19th August 20ll

vide Certificate of Incorporation bearing No. 014067 issued by the

Registrar of Companies, Odisha and therefore is a non-Petitioner /

proforma party to this company Peti

*
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cP (cAA) NO. 201230tLD8t2023

Connected with

cA (cAA) NO. 03/230tr7D8t2023

Date of Ord er: 1 1.10.2023

Number of the Transferor Company-Z is

u40 1 05 0R20 I I PLC0 14067 .

f. The Transferor Company-2 is also a wholly owned subsidiary of the

Transferee Company.

g. The Objects of the Transferor Company-2 as provided in its

Memorandum of Association are, inter alia, to carry on manage,

supervise, control the business of transmitting, manufacturing,

supplying, generating, distributing and dealing in electricity and all

forms of energy and power generated by any source whether nuclear,

steam, hydro or tidal, water, wind, solar hydrocarbon fuel, or any

other form, kind or description. Copy of the Memorandum and

Articles of Association of the Transferor Company-2 is annexed as

Annexure - 7 to the Petition.

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

Transferor Company-2 as on3710312022 was as follows:

Particulars Amount

(Rs.)

Authorised Share Capital

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

Subscribed and Paid-up Share Capital

5,30,000 Equity Shares of Rs.10/- each 53,00,000/-

5
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cP (cAA) NO. 201230fi{D8t2023

Connected with

cA (cAA) NO. 03/230trD8t2023
Date of Ord er: 11.10.2023

There have been no changes in the share capital structure of the

Transferor company-2 subsequent to 31't March2022. copy of the

latest Provisional Financial Statements of the Transferor Company-

2 as at 28/a2/2023, is annexed as Annexure - 9 to the petition.

i. NCL Holdings (A&s) Limited (hereinafter referred to as the

" Tr ansfer e e C o mp any") is a public Company incorporated under the

Companies Act, 2013 (hereinafter referred to as the ',Act') by the

Registrar of Companies, Telangana on the 5th of January 2018. The

" 
Corporate Identity Number of the Transferee Company is

u 6 5920T c20 LSPLC r2t 6 64 .

j. The Main Objects of the Transferee Company as provided in its

Memorandum of Association are, inter alia, to acquire all the

investments in the non-building material segment currently held by

NCL Alltek Seccolor Limited through a Scheme of Arrangement to

be sanctioned by the national Company law tribunal, or otherwise.

Copy of the Memorandum and Articles of Association of the

Transferee Company is annexed as Annexure - 11 to the Petition.

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

Transferee Company as on 3110312022was as follows:

*JE-

6

Particulars Amount

(Rs.)

Authorised Share Capital

90,00,000 Equity Shares of Rs.10i- each 9,00,00,000/-

Subscribed and Paid-up Share Capital ,, ; 
-.-,l6i,fr''1,

z,..+' ,cutlgorr"j ri. \.\

,., i

+



cP (cAA) NO. 201230/rDBtZ023

Connected with

cA (cAA) NO. 03/230trD8t2023
Date of Order: 11.10.2023

57 ,84,938 Equity Shares of Rs. 10/- each 5,78,49,3801-

There have been no changes in the share capital structure of the Transferee

Company subsequent to 31't March 2021. Copy of the latest Provistonal

Financial Statements of the Transferee Company as at 28/02/2023, is annexed

as Annexure - 13 to the Petition.

BOARD RESOLUTION

3. The Board of Directors of the Petitioner Companies vide its

' resolution dated 4th Day of April 2022, approved the Scheme of

Ar:rangement amongst the Transferor Companies and their respective

shareholders and creditors for the amalgamation of the said

Transferor Companies with the Transferee Company. The copies of

Board Resolutions passed by the Board of Directors of the Transferor

Companies as well as Transferee Company are annexed at Annexure

1.8 and 19 to the Petition.

BENEFITS OF THE SCHEME

4. The merger of the Two Transferor Companies into the Transferee

Company to constitute a single company will lead to considerable

benefits, namely:

a. Consolidation of entities;

b. Optimization of the operations and operational costs of the

merging entities;

c. Ease of management;

d. Better asset coverage for de

7
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cP (cAA) NO. 201230 trDBt2023

Connected with

cA (cAA) NO. 03/230 tHDBt2023
Date of Order: 11.10.2023

e. Pooling of resources, creating better synergies across the

group, optimal utilisation of resources and greater economies

of scale; and

f. Faster and effective decision making, better administration and

cost reduction (including reduction in administrative and other

common costs).

It is averred that Transferee Company being the holding company of

both Transferor Companies and the Scheme does not envisage any

compromise or arangement between the Transferee Company and its

members / shareholders or any of its creditors and no sacrifice is being

called for from any of them. The Scheme also does not provide for any

further issue of shares by the Tlansferee Company in relation to the

amalgamation / merger contemplated therein and therefore there is no

dilution of the interests of the shareholders / members of the Transferee

Company. Similarly, the Scheme does not provide for any settlement

with any of the Creditors of the Transferee Company and therefore there

is no dilution in the interests of any of the Creditors of the Transferee

Company. Finally, the net worlh of the Transferee Company, post-

amalgamation, will continue to be positive and sufficient to meet all the

liabilities of both the Transferor Companies.

COMPLIANCE OF ACCOI]NTING STANDARD

Bhanu Murali &, Co, Chartered Accountants of the Transferee

Company have in their certificate dated 16th November, 2022

confirmed that the accounting treatment contained in the Scheme is

6
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cP (cAA) NO. 20/230 lrDBt2023

Connected with

cA (cAA) NO. 03/23 0 /IfDB/2023
Date of Order: 1 1.102023

in conformity with the accounting standards prescribed under Section

133 of the CompaniesAct, 20L3.

A copy of the said Certificate is annexed at Annexure 20 to the

petition.

CONSIDERATION

Upon this Scheme becoming effective, the Authorised Share Capital

of the Transferee Company shall stand enhanced by the aggregate of

the Authorised Share Capitals of the Transferor Companies. The fees

" 
paid by the Transferor Companies for their authorized capital shall be

adjusted against the fees payable by the Transferee Company for such

enhancement.

It is averred by the Petitioner Companies that no investigation or

proceedings have been instituted or are pending in relation to the

Petitioner Companies under the Act.

9. It has been submitted that the Petitioner Companies had jointly filed an

application CA (CAA) No. 3/23 0lIDBl2023 wherein this Hon'ble

Tribunal vide order dated 07.02.2023 had directed the convening of the

meetings of the secured debenture holders and unsecured creditors of

Transferor Company.l. Further dispensed with the requirement of

conducting the meetings of Equity Shareholders, Secured Creditors and

Unsecured Creditors of the Transferee Company. Copy of Order of

Hon'ble Tribunal is annexed to the petition as Annexure-2l.

10. It is submitted that the Tribunal vide order dated 23.05.2023 ordered

notices to all concerned Statutory Authorities and to make publication

A
;t
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cP (cAA) NO. 2012301rDB,t2023

Connected with

cA (cAA) NO. 03/230/r1D8t2023

Date of Order: 11.10.2023

as per Rule 16 of the Companies Rules, 20l6.It has been submitted that

the Petitioner Companies as per the order ofthis Hon'ble Tribunal dated

23.05.2023 publication had been carried out in English Newspaper i.e.

The Business Standard and Telugu Newspaper i.e. Nava Telangana on

23 .06.2023. The proof of publication and proof of service of notice of

hearing was filed by way of affidavit dated 30.06.2023.

11. The Regional Director vide his report dated 12.07.2023, has not

objected to the proposed Scheme but has made certain observations.

The Petitioner Companies have filed Joint Reply Affidavit to the Report

of the Regional Director dated 24.07.2023, in response to the

observations made by the Regional 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 details are given below.

Observations

Director

of Regional Reply of the Petitioner Companies

by way of affidavit

The Transferee Company has

informed the Ld. Regional

Director's Offrce that it had already

amended its objects to include the

business activities of the Transferor

Company-l at its Annual General

Meeting held on 30.09.2019 and
,-:--

Para 5:

It is averred that the business

activity of transferee company

includes investment in corporate

and non-colporate entities.

Whereas, the business activity of the

Transferor company is different.

10



cP (cAA) NO. 201230trDP,t2023

Connected with

cA (cAA) NO. 03/230 trDBt2023
Date of Order: I 1.10.2023

Hence. the Transferee company

shall amend its objects upon

approval of the scheme and file

requisite e-forms wit ROC for the

same.

submitted copies of the relevant

documents filed with the ROC in

relation to the same.

[Copies of the documents relating to

the alteration of objects are annexed

hereto as Annexure-AJ

Para 6 and Para 11(h):

That the transferor 1 and Transferee

compAny should ensure statutory

compliance of all applicable laws

and shall not be absolved from any

statutory liability.

Clause 7.4 of the Scheme already

provides that the three companies

should ensure Statutory Compliance

of all applicable laws and shall not

be absolved from any Statutory

Liability on approval ofthe Scheme.

With regard to this Petitioner

Companies are also providing an

undertaking affidavit.

ParaT:

That as per Clause 7.5 the transferee

company shall issue Secured NCDs

to the Debenture Holders of

Transferor Co.l on the same terms

and conditions as applicable to the

remaining tenure of the said

debentures and the debenture trustee

Clause 7.5 of the scheme provides

for the issue of Secured NCDs on

the existing terms and conditions,

continuation of the Debenture

Trustee thereafter and registration of

the charge with the ROC thereafter.

ffi
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cP (cAA) NO. 2012301r{DB,12023

Connected with

cA (cAA) NO. 03/230/rDB/2023
Date of Order: 11.10.2023

in respect of the said debentures

shall be treated as the debenture

trustee for such debentures to be

issued pursuant to the said clause.

The transferee company shall

acquire the assets subject to a pre-

existing charge created by the

transferor Co.l in favour of the

debenfure trustee in terms of section

79(l) of the Companies Act, 2013.

The Transferee company shall

register the charge accordingly with

ROC.

The Petitioner Companies are also

providing an undertaking affidavit

for the above.

The Transferee Company shall pay

the differential fee if any upon such

increase of capital according to the

provisions of section 232(3)(i) of

the Companies Act, 2013.

The Petitioner Companies are also

providing an undertaking affrdavit

for the above.

-.j=::= 
--'..

."j?.<+rf+| d\-'

Para 8 and Para ll(fl

That as per Clause 7.27.1 of the

Scheme, it is mentioned that upon

the scheme becoming effective, the

Authorized share capital of the

Transferee company shall stand

enhanced by the aggregate

Authorized share capital of the

Transferor companies and the fee

paid by the Transferor companies

for their authorized capital shail be

12



cP (cAA) NO. 201230lrDB/2023

Connected with

cA (cAA) NO. 03/230 lrDBl2023
Date of Order 11.10.2023

adjusted against the fee payable by

the transferee company for such

enhancement. In this regard, the

transferee company shall undertake

to pay the differential fee if any

upon such increase of capital and

comply with the provisions of

section 232(3)(i) of the CA,2013.

The Petitioner Companies are

providing an undertaking affidavit

that they shall comply with the

provisions of Section 188 of the

Companies Act, 2013 for related

party transactions, if any.

That the Transferor Company 1 and

Transferee Company have related

parfy transactions during the last

two years. In this regard the

petitioner companies shall furnish

an undertaking with regard to

compliance of the provisions of

section 188 of the Companies Act,

201,3.

Para 10:

The Petitioner Companies vide this

affrdavit undertakes to comply with

all the Applicable provisions and

rules under the Companies Act,

20t3.
Iuffi\

PARA 11(g-i)

Hon'ble Tribunal may please to

direct the Petitioner Companies to

preserve the books, comply with

statutory laws, file Inc-28 with the

Registrar of Companies.

13
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cP (cAA) NO. 201230 fi]DB2023

Connected with

cA (cAA) NO. 03/230 trJDB2023
Date of Order: 1 1.10.2023

PARA 4

Hon'ble Tribunal may please to

direct the petitioner companies to

comply with the observations

pointed out vide para 22 by the

official liquidator.

It is submitted by the petitioner

Companies already complied with

the observations pointed out by the

official liquidator.

PARA 5

Letter.issue to Addl. Commissioner

of Income Tax, Hyderabad, for

offering comments, but till date no

comments.

Petitioner companies are directed to

furnish an undertaking that as and

when required the demand arises

from income tax department,

Transferee Company will pay and

settle the same as per rules.

Transferee Company had

undertaken to comply the same as

per law.

L2. Regional Director filed his final report dated 1L.08.2023 and stated that

the reply in respect of other observations stated herein had been

examined and found to be satisfactory, and thus the Hon'ble Tribunal

may pass orders as deemed fit and proper in the matter.

*

L4
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cP (cAA) NO. 201230trD812023

Connected with

cA (cAA) NO. 03/230lrDB/2023
Date of Order: 11.10.2023

13. OFFICIAL LIOUIDATOR'S REPORT:

The Official Liquidator has filed his report, dated 28.06.2023 stating certain

observations at point no.22 of his report. The observations pointed out has

been replied by the petitioner companies vide affrdavit dated 24.07.2023 and

the OL filed his final report vide OLR No.50/2023 have been mentioned

against each.

**

RemarksObservations of OL Reply by way of Affidavit

No further

Observation

Hon'ble Tribunal may be

pleased to direct the Transferor

and Transferee companies to

submit an undertaking (on an

Affidavit duly notarised) to the

effect that there would be no

retrenchment of any employee

who were in service as on

Appointed Date (0 1 -04-20 22)as

well.

The Petitioner Companies

have submitted an undertaking

stating that there would be no

retrenchment of any employee

who were in service as on

Appointed Date (0 I -04-2022).

No further

observations

\

The Petitioner Companies

have submitted an undertaking

stating that they shall not

deviate from the provisions of

Accounting Standard-14

Clause 7.25.1 of Part-BVII of

the Scheme is silent on nay

specific accounting treatment

for the merger of Assets &

Liabilities of Transferor

15



(Accounting for

Amalgamation) vide the Joint

Undertaking Affidavit dated

24.07 .2023.

Companies. Hence, this

Hon'ble Tribunal may be

pleased to direct the Transferor

and Transferee Companies to

submit an undertaking to this

Hon'ble Tribunal to the effect

that not to deviate from the

provisions of Accounting

Standard . 
-l4(Accounting for

Amalgamation)""

No further

Observations

\

The Petitioner Companies

have stated that they have in

compliance of the directions of

this Hon'ble Tribunal served

notice on the Income Tax

Department. Further,

submitted that Clause 7.4 of

the Scheme clearly states that

the Petitioner Companies

ensure Statutory compliance of

all applicable laws and shall

not be absolved from any

Statutory Liability on approval

of the Scheme.

That as per the Profit & Loss

Account for the year ending 31't

March, 2022, the Transferor

Company-l is a loss making

company getting merged in

profit making Transferee

Company. Hence, the income

tax implication due to merger

needs to be examined by the

Income Tax Department.

cP (cAA) NO. 20l230/1DBt2o23

Connected with

cA (cAA) NO. 03/230ftD8t2023
Date of Order: 11.10.2023

,.
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That, there are no pending

Litigations or prosecutions

under Insolvency and

Bankruptcy Code, 2016,

Companies Act 2013 etc.,

against the Directors or the

Company as perthe information

provided by them on

04.05.2023.

The Petitioner Companies

have once again reiterated that

there are no pending litigation

or prosecutions under the

Insolvency and Bankruptcy

Code, 2016 and Companies

Act 2013, either against the

Petitioner Companies or

against any of its Directors, as

on 04.05.2023

No further

observations

cP (cAA) NO. 201230trDP,t2023

Connected with

cA (cAA) NO. 03/23 0 tr{DB/2023

Date of Order: 11.10.2023

L4. 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 an Affidavit. After

hearing the Counsel for the Petitioner Companies and considering the

material on record, we are of the view that scheme is not opposed to

public interest and the proposed Scheme is in the interests of the

Transferor Company, the Transferee Company and their respective

shareholders, employees, creditors and all persons concerned.

the scheme can be approved with

,:
t7

0t.04.2022.



cP (cAA) NO. 20l230lrDBDA23

Connected with

cA (cAA) NO. 03/23011JIB.2023
Date of Order: 1 1.10.2023

ORDER

After hearing the Learned Counsel for the Petitioner Companies and

after considering the material on record, this Tribunal passed the

following order:

A. The Schemb ofArangement is hereby sanctioned with appointed date

as 01 .04.2022 and shall be binding on all the members, employees,

creditors and all other stakeholders of the Petitioner Companies.

B. While Approving 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 respect 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

Transferor Company shall be transferred without the requirement of

any further act or deed to the Petitioner/Transferee Company.

D. We directthe Petitioner companies to comply with allthe observations

pointed out by the Regional Director and Official Liquidator as per

law.

E. We 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 Govemment in terms of provisions

of Section 239 of the Companies Act, 20t3.

F. We direct the Petitioner Companies to ensure statutory compliance of

all applicable laws and also on s Scheme the

18



cP (cAA) NO. 201230trDB,12023

Connected with

cA (cAA) NO. 03i230t1DB,t2023

Date of Order: 11.10.2023

Petitioner Companies shall not be absolved for any of theirs statutory

liability in any manner.

G. A11 the legal proceedings pending by or against the Transferor

Company shall be continued by or against the Transferee Company.

H. Though no representation has been received from 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 concemed and the decision of the Tax

_Authorities 
concerned shall be binding on the Transferee Company

which shall of course be subject to the various provisions of the

Income Tax Act in this regard.

I. The Petitioner Companies are directed to strictly comply with the

Accounting Treatment Standards prescribed under Section 133 of the

Companies Act, 2013.

J. 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 Transferor and Transferee

Companies.

K. The Transferor Company - lshall be dissolved without going through

the process of winding up.

L" The Petitioner Companies shall until the completion of the Scheme of

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

prescribed with the Registrar every year duly certified by a Chartered

Accountant or a CostAccountant or a Company Secretary to the effect

that the Scheme of Amalgamation is

19
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cP (cAA) NO. 201230trDB,12023

Connected with

cA (cAA) NO. 03/2301[JDF.12023

Date of Order: 11.10.2023

accordance with the orders of the Tribunal as required under Section

232 (7) of the Companies Act, 2013.

We direct the Petitioner Companies involved in the Scheme to comply

with Rule 17 (2) of the Companies (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.

The Petitioner Companies is further directed to take all consequential

and statutory steps required in pursuance of the approved Scheme of

merger under the provisions of the Companies Act, 2013 and submit

necessary compliance and undertaking relating to the objections raised

by the Regional Director (SER), MCA, GoI, Hyderabad.

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

matter for any directions that may be necessary.

Accordingly the CP (CAA) 201230tHD812023 is hereby allowed and

disposed of.

Member Technical

Pavani

0eputy

\O
f

Dr. Venkata Ramakrishna Badarinath Nandula

Member Judicial

Case
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FOIIM NO. CAA- 5

lPurl;uunt to Sectiuu 230 an(l Rule I S( lll

Before The National Company Law'Iribunal, [Iydcrabad Bench,

Ar Hydcrabad

In'lhc Mntter Ol'Sections 230 To 232 And

OtherApplicablc Provisions And Rules Of The Companies Act,20l3

And

Irr Tlre Matter Of Schemc Of Arrangement

Amongst

NCL Green Tlabitats Private Limited

(Tra n sfe ra r C o ntp a ny- I)

And

Eastern Ghat l{encwable Energv Lirni(ed

(T ru r *f'a ro r Co tnp o n y 2)

Ancl

Their Respective Shareholdcrs Antl Creditors

For

Amalgamation Of The Said Transferor Companies

wirh

NCL Holdings (A & S) Limited

(Tr an sfe re e Co nr p u t ty\

P No. /2tt23

Connectctl With

C A No. CA (CAA) Wn30ft,tDBl2023

NCL Green Habitats Private Limitetl

Registered Office at l0-3-162^ 4*1floor. NCL Pearl. Sarojini Devi Road. East

Maredpal ly, Secunderabad-5 00026.

... ... Transferor Company- | / First Petitioner Compant'

@

i,i:

! ii,.r' .:.,':i iivl. i-td
3or NCL I{OLDINGS (A&$) Ll r'

A&iltary'
.,.

,A4

:. **h

1

For F,ICL Green
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AND

Eastern Ghat Renew.rble Energy Limited

Registered office at Plot No. 183i523. Gajapatinagar. Near press chakka.

Bhubaneswar, Khordha. Orissa" India-75 I 01 3.

... ... Transferor Company - 2 i Non- Petitioner Company

AND

NCL Holdings (A & S) Limited

Registered Oflice at l0-3-162, "4'h Floor. NCI.. Pearl" Sarojirri Devi Road. liast

Maredpal ly, Secunderabad-s 00026.

'fransferee Company / Second Petitioner Cnmpany

SANCTION OF' SCHEME OF' ARRAI\GEMENT

'l-he .loint eonrpany Petition (Petition).- ol- NC[. GrecD-I&hjlali.P:-i-vatt:

l-jm:-ted-and NCL..l{o]-dilgs-lA-&-Sl-l-b:-ite-d---ths--Ps!!-e.l1ers-abpys t-rsr]l'-.d.

is as lbllou,s:

It is hurrrtrly subnritted that, the object of tlris Joint Petition is to obtain sancLion of'

the National Company Law 'lribunal, Hyderabad Benctr ("Hon'ble Tribunal") to

a Sclrenre of An'angentent under Sections 230-232 sf 1fis Corrrpanies Act, 20 I-1

("Act") along with Rule l5(l) o1'Cornpanies (Conrplornises, Arrangements and

Arnalgamations) Rules, 20 l6 ("Rules, 20I6") betr,r,een NCL Cteen [labitats Private

I

Fcr NCL Creen Hi.i.,:lats p.yt. Ltd.

Atd\
For

,. CIi

.-;i,

*:.\

*}

JOINT COMPANY PETITION SEBKING

,.- ,\
-i

*
t; :i":y

'i";'j

' .i4{r
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J
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1
L

Linrited ("Trnnsfcror Company - l") and Eastern char Rerrewable Energy

Lirnited ("Trnnsl'eror Company - 2") and their respective Shareholtlers and

creditors, rvlrereby the said Transt'eror comparries propose to anralgamale with

NCL Holdings (A & S) Limited ("Transferce Company") tlrrough the proposed

Sclrenre of Arrangernent as defined and set out in detail in the Scherrre ol

Arrangem ent (t'Sch enr e").

The registered offices of the Transferor Corrrpany - I arrd the Transf'eree Cornpany

("Petitiouer Companies") are situated in the State of Telangana. Therefbre, the

Petitioner Conrpanies declare that the sLrbject rnattel of the present Petition is

within tl're jurisdiction of this Horr'ble Tribunal at l{yderabad.

'l'he registeled office of tlre Tr.arrsf-eror Company - 2 is situated in thc' State ol'

Odisha and it is moving a sinrilar petition betbre the Hon'ble National Conrpanv

Law Tribunal. Cuttack, at Odisha. Therefore, tlre Transferor Conrparry - 2 is a

non-petitioner / proforma parly to this petition.

il. PAIITICULARS OF THE TRANSFEROR COMPANY - 1

The Transt'eror Company - l, NCL Green Habitats Private Linritcd.

was originally irrcorporated under the Companies Act. I956 with thc rranre

Kayvees (lndia) Industries Private [.imited on 9th Novenrber 2001 vide'

Certitlcate of Incorporation bearing No. 038047 issued by the thcrr

Registrar of Cornpanies. Andhra Pradesh.

3.

4.

Subsequently. the nalne of the Transtreror Con'rpany - I was changed tt>

NCL Green F{abitats Private Limited vide tiesh Certitlcate o1'

Incorporation issued by the then Registrar of Companies. Andhra Pradesh

dated 25tli Septembe r 201 2.

i:or NCL Graen
\\

l-::,,i'.ais Pvt. Lt0

a
.:'-J

r

For t'{CL HOLDTNGS (A&S} Lr_"

qxfryv,q,fr
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6. The Corporate Iclentiry Number o1' the 'l'ranstbror Corrrpan.v -' I is

u4520OTG200 1 P'rC03 8047

[Coplt a.f'the Cert|ficqle o.f'lncot'pordtian o,f'the Tran:;/bror Company - ] issued ott

Tg/t t/2001 is attnexetl hereto & marked QS Annexilre - l.l

fCopy o.f' the Fresh Certificate o/' Incorprtratittn o/'the Tr'(tn,rJbt'or Company - I

is,ruetl on 25/09/2012 is antexed hereto & marked 0s Annexilre - 2J

siturtion of the Resistered office of thc Transfcror companv - I '

The Registered office of the Transt'eror company - I is sitr'rated at l0-3-

162. 4th floor. NCL Pearl. Sarojini Devi Road, East Maledpally'

Secunderabad-500026.

9. Objects of the Transt'eror Company - 1:

10. The objects of the Transfbror Company I are set out in the

Memorandutn of Association' They are briefly as under: -

l0.l To acqttire b3t 1'1'u)' o.f'pttrchasa or on lea're or in exchunge ot' iln)' othcr

latafill manner, cil1y rtrea, lctntl garrlen.s, btril.dings. slructures or oth(r

propet'ties o/'an1' kintl, movalsle or irntno"t'able uncl lo develop lhe same' lo

layoul,tobuilttltsvtnships,.fLrrnthouses'buildings'apartmcnts'colttnie'v'

re,;idenrialplots,gatedcommunitie'r,'sert'iceapartmenls'resorls'hotel's'

commercial contplexes, markels. agricuhural .f'arms, .fishet'y./brnts, ltttttltt's'

antl clairy artd lo equilt rhe salne ar arry parl ol'il with qmenilie"; or

conveniences !() ov)t1 and ntaintuin or l0 lel or clispose qf/ the Suntc ott

1

8

in.vlulntent hasi:;' rettt. pttrchuse hasis or b)' outrighl sale'

For NCL Gr*en il:-.:;.,atS i:vl. Ltcj

,4-,\
Aiiii:rnmd $lgnaton/

For ft01lt0l-OtNG$ ,iA&s)
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10.2 Tct corry on the business o./'tlealers in ontl agent,t ./itr lunds, hLrildings.

t't'arehouses, ./itctttries, lruuses, fluts and other resiclentiul und contnterciul

properlies ancl estales and lo construcl, maintctin and aller resiclenticrl,

commercial, Governmental qnd lndusn-ial plots and pt"opertie,s und to sell,

lel ont, lease or ollteryti,te cli.spose o/J' thent and to prot,ide .fbr the

cont,eniences comntonly prot,ided in .flat, sites, re;;iclentierl ancl ltusittess

prentises.

743 To act as Contraclors/Suh conlraclors fbr q6; pets{)n incluclirttrq

contpanies, railu'ay,s, electricity board.t, pelroleum products, governnrcnl

and senti-trlctvenlmenl rtulhorities, local hodie.s, aulortontous orgunizcrtions

and other idlastrr,tcture detelopmenl agencies o/'v,hatever nature .fbr

underlaking atty conslruction aclittity including conslruction ty''huildings

oJ'all types, roads, bridges, dams, hyclro potver pro.iect:s, cerrthworks tunkl;,

culverts, channels, walerylays, sewage u,olkt ancl executing eleclric'ul,

mechanical, :sfrucnu'al or any olher engineering work or v,ot'lcs incLutling

surlace preparation, qttti-corrosive trealntenl or painting v,ork or things

lhal may be nece.ssar.,- or convenient .fitr currSting out the ohlccts of'thc

(.'otnpuny.

10.4 To purchase, sell, develop, take in exchange. or on lease. hire or

othenryise acquire, whether Jbr inttestmenl or sale, or v,ot'kirtg, lhe .same

any real or personal e,rtute inclucling lands. mines. busines.r. building.r,

.factories, mill, ho'uses, collages, shops, depols, tvarehou,ses. hernlt

machinery, erluipment, vehicle.s, plant. .ttock in trocle. minerul ri5ght,r,

concession,s, prittileges, licen.tes, easemenl or inleresl in or vtith respect lo

any properll, tt,hctlsoever ./i;r the purpose oJ'lhe Contpunlt i11 crtrt,tideralittrt

./br a gross sum or ren! or partly in one v,uy ctntl purlly in lhe other

cort,sitlerution antl to cut't'v rtn bu:;inu,v.t a:; pt'oprictrtr:; tt/'/lett.r trrrd

huildingl; cmtl to let on lease or olheru,ise uporlmenls thcrein und to

ror NCL Green
\!

i, . '_.,r it^
; i- .. .. - i ir;.. ,-l,U

@

:

.]

Ail\
.&ullrnriry.lx{ *inncl',r'u

For tlCL
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proride ./br the canveniences commonht prtnided in flat.r, .suite.t und

residentiul and bu.yi ness quurt e rs

10.5 ?"o cany on the ltusiness o.f hou,:;ing./inctnce and to provicle, lend, ussist

and arrange .finance fttr conslruclionti, renovutiotls, reconslructions,

repeiring, Jurni,shing und eslublishing of all descriplion, utililies,

moclulitie.s, speci/ica|ions qncl u.;es o.f house,r.

[C:opy o/'the Memorunclunt anclArtie'les of'As,sociution of'lhe'fi'urts/eror L'rtmpun.r

- I i,y arutexed hereto & ntarked u.s Artnexure - 3J

11. Business of the 'I'ransfernr Cornpany-l:

L2. The Transferor Company - I is engaged in the business of'acquiring

of area" land etc. and to develop the sar:re to build torvnships. apartn'lents

etc,. dealing lands. lactories etc. to construct. uraintain and alter'

residential. commercial etc. properties and to sell, let out, acting as

Contractors/Sub Contractors lor r.rndefiaking atly construction activi ty .

13. Canital Structure of the Transferor Comrranv - I I

14. The authorised. subscribed and paid-up share capital of the

Transferor Conrpany - 1 as on 3 i st March 2022 was as under:

"'4

.rf

Subscrilred and Paid-up Share Capital

| .61,050 Equity Shares of Rs.l 00/- eacit r.6 r .05,000/-

15. There have been no changes in the share capital structul'e ol'dre "l'ranstertlt'

Company - I aller 31" March 2022.

ForEmGtii*slirffi{ Ltd

{

Amount (Rs.)Particulars

2.00.00.000/-

Authorised Share Capital

2,00,000 Equity Slrares of Rs. 100/- each

r:rl:lhrr : se"J $ignatotY

For NCL HILOIHGS (AASI LTr.
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16. Financials of the Transferor Comnany - l:

17. The Transferor Conrpany -. I closes its financial year every year on 3['r

March. The latest Audited Financial Summary of the Transferor Cornpany -

I as on 3'l't March 2072 and as adopred by its Shareholders. is given below:

sr

No

Pnrticulars Amount (Rs.)

Share Capital and Liabilities

Equiry Share Capital r.61.05.000

2 Reserrrcs and Sr"rrplus 7,76"52..966

3 Non-current Liabi I ities 43.88.25, r 2e

4 Short ternr and curlerrt Liabilities 56'16 51 57')

TO'r'At" 1,09,62.J6,696

1t.64 6

4.84.019

Assets

5 Fixed Assets

6 Deferred Tax Assets(Net)

7 Current Assets r.09.57.19.022

TOTAL 'I 
,09,62,3fr,696

[Cop1, o/'lhe lale.rt Annual Reporl c'ontuining the Auclited Fittancial Stutemant,r o/

the TransJbror Campanlt - l, as ct 31/03/2022, along with lhe Statutory Auditors

Reporl thereon i,r annexed hereto & marked a.r Annexure - 4J

18. The latest Provisional Financial Stateurents of the Transt'eror Cotrpanl'-l

has been prepared upto28/A212023.

[Copy of'the latest Prot,i,sional Financial Slatements of'the Transferor L'ompuny- l

as ut 2810212023, i.r annexed herelo & marked as Annaxure - 5J

For NCL HOLDihIGS tA&Sl Li''

'ffit''YY24W\

,J

J. ii

.,a
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19. The Transferor Contpany - I is a wholly owned subsidiary of the Transferee

Company.

TII. PARTICULAITS OF THE TRANSFEROR COMPANY _ 2;

20. The Transt'eror company - 2, Eastern Ghat Renervable,Energy Limited is

a public lirnited con'rpany incorporated under the cornpanies Acr. 1956 on

19th August 20ll vide certificate of Incorporarion bealing No. 0r4067

issued by the Registrar of Cornpanies, Odisha and theretbre. as srared earlier

herein. is a non-petitioner / proforma party to this company periiion.

[Crpy o./'the Cerri/i<:ate o.f'lncorporatirn oJ'the Trunsferot' Clompcrq) - 2 issued on

19108/201 1 i.r annexed hereto & markecl as Annexure - 6J

21. The Corporate Identity Number of the Transferor Company -- 2 is

u40 I 050R20i I PLCo I 4067.

22. The Registered Ofice of the Transferor Cornpany -- 2 is situated at Plot

No.183/523, Gajapatinagat. Near Press Chakica. Bhubanesr.var. Khorclha.

Orissa.lndia- 751013.

23. The Objects of the Transferor Company -2 as provided itr its Mernoranduur

of Association are. inler alict.

23.1 lit carrS, on n'tunage,.tupervi.re. control lhe hu'yines,s of trunsntilting.

manuJitcttu'ing, supplving, generaling, distributirtS4 and c{ealing in electricitst

and all ./brnzs o,f energt uncl pov,er generated b.,,t tuty source tvhelher

nuclear, steam. hvclro or lidul, water, v,ind, solar h),dt'ocurbon./irc|, or any

olhcrJbnn, kind or descriplion.

foi l*Ct- Green Heij:,,.-; irlvi. Lti,\\
FoT NCL HGLDIi.{GS

..\ ,;. u -

l



73.2 To cctt't'y on the lxrsiness of' solctr Pov,er Engineering, provicl.ing enurfl)

.rsi'uic'cs including procurement, tlevcloping, cotlstrLt('ting, in,rtulling.

munuging, ntetinlenqnce und ;upport t1l power plunt.r.

lCopy o.f'the Mentorandum and Articles of'Associalion o/'the Trans.fbror Comput4t * 2 i,s

annexed hereto & markecl as Annexure - 7l

24. Business of the Transferor Company - 2:

25. The Transf'eror Company 2 has no activity rvhatsoever at present.

26. Capital Structure of the Trnnsferor Conrptny - 2:

27. The ar.rthorized. subscribed and paid-up share capital of thc Transt'eror

Ccrnrpany - 2 as on 3110312022 was as lbllows:

Anrount (Rs.)

1.00.00.000i-

53.00.000/-

28. There have been no changes in tlre share capital structure of the Transt'eror

Cornpany - 2 alter 3 1'' March 2022.

29. Financials of the Trzrnsl'eror Company - 2:

The Transferor Company-2 closes its tlnancial year every year on 3 I'r

March. The latest Audited Financial Sumrtary of the Transf'elor Company-

2. adopted by its Shareholders. as at 3110312022 is given below:

30.

Y

For NCL ll6{-DING$ tA&S} LTD,

Particulars

Authorised Share Capital

I 0,00,000 EclLrity Shares of Rs. I 0/- eaclr

Subscribed and Paid-up Share Capital

5,30.000 Equity Slrares of Rs.10/- eaclr

For NCL Green Hab:i*ts Pvt. Ltd

Ailt\
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Sl No Amount

(Rs.)

Equity Share Capital 53.00.000

1 Reserves and Surplus (42.08.537)

3 Norr-current Liabi lities

4 Shorl term and current Liabitities I ,98,91.339

TOTAL 2,09,82,902

Assets

5 Fixed Assee 1.09,82.160

6 Det'erred Tax Asset(Net)

7 Current Assets 642

TOTAL 2,09,82.802

Particulars

Share Capital and Liabilities

{Copy of'the lutest Annual Report contuining the Atdited Financial Statements o/

lhe Trctns/bror Conrpany - 2. us at 3l/03/2022, along with the Stcrtulont Auditors

Report thereon is anttexed herelo & marked as Anne.uure - 8J

31. T'he latest Provisional Financial Statements of the-lransl'eror Company'- 2

lras been prepared up to 28/A2/2023.

[C'opy of'the lolesl Provi.tional l"inunc'iul Stulement,s ol'the Truns.{srot'('ompun.y'-

2 us at 28/4212023, i.r annexed hereto & mu'ked as Annexurc - 9J

j2. The Transferor Company - 2 is also a wholly owned subsidizuy ot'the

Transtbree Company.

I li,

.{l,t\ For NCL HOLO,HGS
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33.

34, The Transferee conrpany, NCL Holdings (A&s) Limitecl is a pubtic

Company incorporated under the Act by the Regisrrar of Companies.

Telangana on the 5rr' of January 20i 8.

[Copy oJ' the CertiJicate of Incorporation oJ' the Trans/bree Company issued on

06/A1/2018 i:s nnnexed hereto & markell as Annexure - .l0J

35. 'fhe Corporate Identity Nurlhel o1' the Transt-erec Company

u65920TG20 r SPLC I 2t 664.

rs

36. The Registered Office of the Tlansteree Company is situated at l0-3-162.

4th Floor, NCL Pearl, Sarojini Devi Road, East Maredpally. Secundelabad-

500026

37. The Main Objects of the Transferee Cornpany as provided in its

Memorandum of Association are, inler alia.

37 -l 7'o actluire ull the inve:;lme nt.s in lhe non-huilding mute riul sefplenl

currently helcl b1, NCL Atltek Seccolor Limitecl lhrouglt u Sc'heme of'

Arrungement lo lta sancliortecl b, the nalional ('ontpuny lav' lrihunul, or

othervrise.

37.2 To make and hold inveslmenls in corporate or non-corporate entitie,s

engaged in nrunufactut'ing, lracling or provision o.f'services, e ither cL\ pLtt'c

investmenls or inveslments u,ith right to participate in the manag,ement o./'

such enlilies.

For I'JCL Gi-i.an Hrbitais Pvt. Ltd
il

I}

ArilV1
Ar,rihcnssrl $ignator.,
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37.3 To carry) on the scrvice,s rs/'holcling untl trading in ttariou;;;sccur.itic,r is.tued

hy corporare bodies, sratutory corltorations, Governmenr or non-

governmenl agencies including share, debenture, bonc{s. deriyatit,e.r anc{

other ,recurilies.

37.4 To carry) on the business as-/inanc'icl advisors'and to ach,ise and assist in all

.financial, costing, accrtunting inlernql conlrol and other similer n.tutters to

qdt'i.te untl u,t,si,tl in lhe prepurtrlion rlf ull ret't:ttua (rntl cctpilul hr.tclgct,s'.

,ttructuring ry'./und:;. long term pluttning oJ'utilizution t.tf resourc,e,y,

procuring bank ttnd inslilttlional .finunce including cash. credit ./.acilitie.s,

overdrali./acilities, subscriplion of'debentw.es and ternt loun,r, lo u,r.ses:s the

needs o/',short and long term credit/itcilities ancl raising o./'resources.

ft]opy o/'the A,le moranclum qnel Artit'le,r o.f'As,rociution ol'lhe T"ran.rferaa ('ontputt.t,

is arutexed herelo & ntarked as Annexure - lIJ

38. N.ature of Business of the f ransferee Comnanv

39. The Transf'eree Company is engaged in the business of rnaking and

holding investments in Corporate or Non-corpomte Entities: Contracts.

Builder:s. Traders. Inf'rastructure Developers; Financial advisors and to

advise and assist in all financial, costing" accounting and sirnilar matters.

For t'l0L Greon
i\

li*lr{ats Fvt. Ltd

*

A,4

ad

liir:i .,',:.,rn'i *i,lnatony

For NCL HOTD|NGS (A*gl Li-

f)St;lt4arlUt
l/ )7 --/'1-*, |.J

&-dh*rised Sgnatory

37.5 To cqrry c)n lhe business of'contractor,y, builders, traclers, infi-u.rtt.ucture

developers, and engineers land developers, real eslale ugct1t.t, intmoyuble

property clealers and to acquire, sale, purcha.se, hire or olherwi.re in lancls,

l:uildings, building nlatericlls, civil vvorks intmovuble property qf'crr.n, tcnurc.
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40. Capital Structure of the Transferee Compnny:

41. The authorized. subscribed and paid-up share capital of the Transf'eree

Crrmpany as on 3110312022 t*,as as fotrlows:

Particulars Arnount

(lls.)

e.00,00,000/-

Authorised Share Capital

90.00,000 Equity Slrares of Rs.l01- each

Subscribed and Paid-up Share Capital

57,84,938 Equity Shares of'Rs. l0/- each 5.78,49.3 80/-

42. There have been no changes in the share capital structure of the T'r,anst'eree

Cornpany atier 31'r March 2022.

43. Financinls of the Transferee Companl':

44. l-he Transfbree Company closes its flnancial year every year on 3l'l

March. The latest Audited Financial Summay of the Tlansfbrce

Cornpany. adopted by its Shareholders. as at 3lr10312022 is given bclow:

Sl No Particulars Amount (Rs.)

Sh:rre Capital and Liabilities

I Equity Share Capital 5,78.49.3 80

2 Reserves and Surplus 54,40.28.018

3 Norr-culrent Liabi I ities 10,63.00.932

4 Short telnr and ourrent I-iabilities 85.29,186

5 Deferred Tax Liabilities (Net)

TOTAL

l0^9 t.:60

71.77.91i,897

For NCL Gre'tn i-l:,,:;::.rl* prrt, Ltd

*
t

Ur,,,,t*rr.#5,on,

For NCL H0LDINGS (AAS

t ii

?rE'd'4
ruI"rr<i*q+a Sbnatory
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Assets

Fixed Assets 5,10.s1.50i

6 Investnlents, long terrrr lr:ans etc.

1 Culrent Assets

6 l. | 0.89.7 t 8

5.3 5.s5.676

TOT.A.L 71,77,98,897

t4

[Aryy o.f the latc,rt ,lnnuul Reporl corttuining the Auclitetl [,-inuucitti Stutanlcnt,\'()l

the'fruns/bree Compatl),, a.t et 3l/03/2022, ulong u'ith lhe StatLttory,lutlilot'.s

Reporl thereon is annexed hereto & marked as Annexure - l2J

45. Latest Provisional Financial Statements of the Transferee Comrranv:

46. The latest Provisional Financial Statements of the Transferee Company has

been prepared up to 2810212023.

[Copy of'the lalest Provisional Financiul Slulentenls of'the Trcut,;fbrce L'ompu6'

us ot2810212023, il; annexetl hereto & murked us Annexure - I3l

47. Rclartionship between the Transferor Companies and the Transferee

Conrpanl'

48. The Transferor Cotnpauies were wholly owned Subsidiary Cotttpanies r:l'

a group corTpany. NCL Atltek and Seccolor Linlited, They subsequently

became the wholly owned subsidiaries of the Transtbree Corlpany by

virtue of the Scheme of Arrangetnent sanctiorred b,v an Order of' the

on'ble National Company Law T'ribunai. Hyderabad Bench in CP No

P(CAA) 627 l230tYtDB/20 1 8.

PROPOSED SCHIIMB:

Halitatu Pvt. Ltd.

/,&

Fm ffSL

I
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50. The main purpose olstarting the "franst'eror 
Companies was ro carve thern

oltt as indiviclual coutpauics with their distinctive business actiyities.

l'ranst'eror Oompany-l was intended ttl carry on business as a real estate

developer and 'l'ransfcror Conrpany-2 was intended to set up l-ryd'o and

other renervable energy plants. Tlrere were plans of inducting ditf'ererrt

joint venture partners in each of the above Transf'eror companies. to give

them scope tbr charting tlteir own path by attracting investt-rrs interesred in

the individualactivities of the respective Transf:eror Cornpanies.

51. As a result of the Scheme sanctioned by the Hon'ble National Company

Law Tribunal vide its Order dated 24101 /2A0. the rwo l'ransl'eror

Companies became wholly owned subsidiaries of the Transf eree

Company.

52. Subsequeutly the Board of Directors of the Three Corlpanies have

reassessed their business strateBy and arrivcd at thc tollowing dccisious;

52.1 The original intention of inducting joint venture partners tbr investing in

the subsidiaries should be abandoned. since the present parent Company

of these subsidiaries is not principally a manufactuling Cornpany

an)n'\ore. post lhe detnerget.

i?.3 The {ea\ es\a\e bus\ness e.ou\d be car$ed ou\ drtec\ b'y the Ttansterie

Companl \tse\t.

523 'Iransl'eror company-2 has neither cottrureuced atry tl1:lct'aticlns tror lr

any projects in relrewable energy currently under consideration b1

Apart tiom owning some property acquired for that purpose'

Transt.erorCompany-2hasnoactivitywlratsoeveratpresent.l{cnce

ownership of the property can be convenientiy held by the peu

Contpany. namely the Transt-eree Company'

For l*CL I{Oi-EINSS tFcr NCL Groqn Ir':ltats Fvt' Ltd" 
,t\o}\

A.uti^:'r rjs*,J $ig natory
&yr'

'dor : ;:r l

+l
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52'4 There was considct'alrle unproductive duplication of' work in respect ol'

nraintaining separate accourlts and cor-,-,plying with the provisions of

difl'erent sratutes lry each ol'the Transr'eror companics. r.vlrich could lre

avoided.

53. Benefits Of The Schenre

54. The rrerger of the Two Transfbror Companies i,to the Transt'eree

cornpany ro conslitr.rte a single company will lead to considerable

benefits. narnely:

54.1 Consolidation of entities:

54.2 optinrizarion r:f the operations and operational cosrs of the nrerging

entrtics:

54.3 Easc ol'rnanagerlerrt:

54.4 Better asset coverage for debts:

54.5 Pooling of resources, crearing bener synergies across the group. optimal

r.rtilisation of resources and greater economies of scale: and

54.6 Faster and efl'ective decision making, better administratiol and cost

reduction (including reduction in adrninistrative and other comrnon cosrs).

Taking all the above thctors into considerarion. rhe Board of'Directors of'

tlre Transf'eree Con:pany had decided to rnerge the Transf'erclr C'ornpanies

rvith itscll'thlouglr a Scherne ol'Arrarrgcrnenl. tor Arlalganratron undcr

section 233 ancl / or section 230 & 232 of rhe Act. The Boards ol'

Director.s of the Tlansf'eror cornpanies also agreed lvith the above

rationale and decided to approve the Scheme of Arrangemcnr lbr

amalgamation of, the Transf'eror companies into the Translbree company

to fbrrn a single enrity.

For NCL HC{-DINGS {/t'l$}

s

*

nor NCICr{n il*nitets i'rt. tt*

4I,,}\
't':;il : 3'i33qi S :0|,atory

Li;..

..1

'.a
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56. ThereJorc. the Pctitioner Conrpauies herein. along rvitlr rhc Non -

Pertilionit* Cott:panr'. lracljointly filed an application uncler Section 233 ot'

the Act with the Regional Director. Ministry ol'Corprorzrre Ailerirs (lvl('A).

Flyderzrbad fbr approval of the Schenre of An:alganrarjon of rhe Tran.slbror.

Companies with the Tr.ansferee Courpany. which is the 100%o holding

company of the Transferor Companies. after complying with all the

requirements of the provisions of the Act in this regard.

57. The Regional Director. MCA rejected the application on the ground that tlie

Sclreme has been approved by majority of mrembers holding 71.74o/o (i.e.-

less than 90%) of the total shares of the Transf'eree Conrpany as provided by

Section 233( I )b) ol the Act,

58 A firrther representation dated 17.09.2021 
"vas 

nladc to the Rcgiorrtrl

Director stating that only votes of those rnembers who attended and voted at

the meeting convened fbr that purpose should be considered and the Scheme

ought to be allowed since 100% of such members who had atrended and

voted have approved the Scherne. However. the said representation rvas atlso

rejected by the Regional Director vide his letter dated 04.10.2021.

59. The Transferee Company. being the holding conlpany tlien nradc a furtheL

representation to the Secretary. Ministry of Corporate Atfairs vrde its letter

dated 2Bl0lr'2022 for consideration ol'the nlatter and sotrght approval of'tlrc

Scheme of Anralgauration. though tlre provisions of the Act dtr not prr:vidc

ibr suclr a representation.

60. The said appeal/representation pointed out that Section 233 ol- the Act was

meant to be a f'ast-track rreasure and seeks to sparc the rigors of the judicial

process of NCLT I'or small cornpanies and merger of wholly owned

subsidiaries with parent companies. The representation also pointed out Lhat

such a l'rleasure therefore cannot be morc stringent than the provisions of

I

,@.s

i ,ii:

fi; ,i d'

For NCLGreen i-ls;:tats Pvt. Lic

I

,,,*nrn"*%u,nn

h*"'jl

dl :;

h..'-"
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L."-l'" ' 'r

\' 't
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For NCL HOLDit"{6$ {A&$} LTt .
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sectio. 230 arrd 232 of tlrc Acr. 'r'he 'r'rans1'eree (:orxpany, crid nr,t rece i,e

any response to the representation so made.

61. The Petitioner companies ha'e now. in orcrer to avoid a,y further deray that

may be caused if they wait fbr tire response o1. trre corporare Aflairs

Ministry on their representation. decided ro approach this Hon,ble Tribunal

under Section 230 and 232 of the Act seeking for tl:e sancrion of the Scheme

of Amalgamation by placing the same Scheme of Arnalgarlation duly tine-

tuncd and updated with the latest t'inancial position of the respective

companies. l-hc said r"rpdated Scherne has becn approved ali'esh by the Boarcl

ot' Directors of the respcctive compauies f-or placing thc sarrre bcfirre this

Hon'ble Tribunal.

[Certified copies o/'the resolutiort,:'pa,s.red by the Board of Directors o/'the

Tran.sJ'errtr Corupanies as u,ell ct,t thc Tran,s'feree Compan.t, are unnexed hereto &

marked as Annexure - 14, 15 and l6J

62, THE SCHEM"E:

63. 'l'lre ternrs of the Schenre of Arran-qenlent extracted lronr the Schenre inter uliu

are as follows:

Demils Ol'The Schenrc

7 Trunsfer Of T'he Urudertukittgs Of Trunsferor Comnunies To The Trunsferee

ComDonv

7.1 Upon tha conring into q/fect o.l tlrc .Schente ttncl with elfec't./i'om the .4ltltoitttetl

Dale. the respectite undertakings of the Transferor C'onryunies (including all the

esl.rte, as$et:;, rights, claints. lit[e, interests ond authorilies) incluclittg trcct'ation.s

unt:l appurterrances shall, subiecl to lhe provi,sitttr,s o.f Sectirtn:;23() atrcl 232 tl'the

Act ctntl ull other upplicuble provi,sion,s o.f upplicoble luv,s, nrles atrcl rcytrluliotr:;

./itr the linre hcing itt fitrc'e, tvillrrstr! trtt-r firt'ther ilL'l ()t'tlatrl. slttrll ''ltunl

&'lt

I

For NCLGrqn l-i*hit":tt fX. lta

4A
Atttn*n.:d Signatory

FCIr l-lCL HOL0thlG$ |ASel 
Lrt.

ww

I



7')

/.5

7.1

7.5

lratt;fbrred trt, at lhcir r('slrective book vulue;; cltcl ve.\te(l in ctntl cle*rretl l, ltc^,e

heen translet'red ro or t,estecl in. o,r goine. conc.et.n, it,to the Tt,attsferee (.,,r1tutr.t

logelher with all the e.\rates. assets. tirre.s. irtterest untl entprovees rhet.ein.

All lhe nrcvable as$et.r includittg cu.sh in hantr of thc re.rpecrite Trcrn.r/bror

Compunies capable of heing ltcr;;sed bl,rtrunuul delit,cl,or ltt,enclor,temant.;;hcrl,l

be phlt,iigailly honc:letl over h)'munuol cle,lit'ery or etrclorsetrrenl atrcl clelitert,, lo llta

ettcl urcl intent thut lhe rnnershilt uncl pntltcr!.l therain /r(rrr(r,{ to tlte'l'rcttt.t./t,ree

C'ontpony without requiring any (leed or in.$!runtent oJ'convel'ctrtce.frtr tran,sfer ol

the sctnte, subiect to the prtnil;ions c1/'this Schente in relatiotr lo ettcumbrctttce;; itr'

fc:our ofbanks ancl i ctr./inatrcial institutitsns, Debenture Trustee, ds rhe cdse i,art

be. Such cleliyery and transfer shull be nrude on q elate lo be nrutuulb, ogreorl

upon belween lhe respective Board ol'.Direciors oJ'Transferor Conrpanies antl the

Tran,sJeree Contpanl, within 6A da,vs rt'om the Elfective Date,

AII liabilities o.f the Trun-sferor L'onrJtanie.s, sectrred und trnsecured. shull ha

!rrtnsferrecl to uncl lteconre thc liohititie.r of thc Trutt.sferee Conrpurtt', ul thcsunrc

lernt,r ancl corrc:lilions a.r crpplicable irr t'crl;e d'the respcclit,c li'utr.t"lct'ru'

(,'ontpunies, ahng v,ith llru cfutrge or olher encunthrarce c'reu!ctl ctn tlte u,r.te!.r uf'

t he .sa i d Tra n.sJb ro r C on t trtu n ie s.

The Tlree Conrpanies shauld ensure.Stututort; Contpliance o/ ull applicahle lutvs

qnd sltall not he alt,solt'etl ,t'r'ont anlt S1o,t,rrry I.iabilitl'on approvctl of'the Schetne.

The Transferee Contpany shall issue Securecl Non-Convertible Debenture.\ to lhe

Debenture holder,s oJ'Tranl;ferot' Cotrtpcttn,- l, crl llte l;ame lenns cmcl t:onclitiotr.s rts

applicablc lct lhe remctitting letture o.l' the .suid Debenture.s. emcl lhe Dehenture

Trtutce in respecl ol the soitl Debentures.sholl be lreateil us the l)ebetrltirc

Trustee.fitr such De hett!urc.r to be i:;.sued pursuanl to tl,is (.'luu:sa. 'lltc '['ruttsf'erea

L'onpan1, shull ac'cluire tlrc u.ssets suhicct lo u ltre-c.ui:sling, ch<rrg,e c'reuletl h.r'lhc

|-rans.feror L'ontpcutt,-l in.fuwtur rtf'the Dultcnturc'lrustec itt ternt:s rt[',\at.'titttr

For NCLGrepn U - :. t, ...+- rf t r I ,!,.1
r r, .. ,:.+ -u I ! l- L(tf For Nfi. H0LD|F{GS {A&$} LTr-.

fl,,h
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.7.8

7.9

7.t0

79(l) oJ'the Conrltutrie,r Act 20t3. 'l'lre tran,;feree Conpunt,:;hull ragister tltc

charge accordingh,.

should an1,.vvo1, liahilities in rc,tpccr oJ'tfu Trun,sfbror c'ompanies cotnt! to light

or r:rvstallize ut Lt.[ulure clale. such lkfiilitie.y ond obligalions.rholl he cli,rchorgecl

b), lhc Tran.sJbree L'otnpurzt,.

All the encuntbrance,s. i/'any. in re,rpect ol'!he a:s,set,s trutt,s.ferrcd lo the Trun:;fi'rce

L'ontpan1, itt lertns tl this Schente shall cctntinue to operate oncl l;hall be elJbctivt'

vit a vis lhe Transferee Companv, as if they haye been originally o.eated b1, lhe

T'r an sfe r e e C o nt p an1,.

Upon thi,s Schenp conting into e.fJbct. all the transactiotts enterecl into hy the

Tran,rJ'eror (.'ompanie.s with e/Jbct Jrom lhe Appoitttecl Date shall he tleenrccl to he

tlrc trunsctctions oJ'the Trutt:sltree ()otnpem.t'. tvhich .thall ltouctur thc oltliyutiotr,r

orul liahilitie.s in respcc! of srrclt trutt.rac'liotts. ct,r i/ ther lruya hecrr originull.t

(ttlercdl ittlo or co)1tt'uctcLl hS' tlte Ti'utt.sferea L'ont1tary.

Without prejuclicc trt lhe qbctve onLl ilpon llte ejl'ectivettess rf'thilt Sclrcnc. the

respective Tran,y/eror Conrpanies uncl lhe Trans.feree Conrytury'.yhull cxcc'ule utt.r'

ins!runrcnt,r ar decuntert!,c and clo oll acts and deeds us tn(n, be rcquired.

including lhe .liling oJ'necessatt; pcn'liculars ancl/or nrodiJication(.s) o/ charge. il'

ctrrlttt,ith the Regislrer qf Contpattic,t aild other authorities lo git,c.fbrntal eflec't ttt

Ihe above provtsiou,s. d' req uit"ed.

Sub.ject lct the rtecestc,t')t cot'tsent,r baing obtainetl in accordttnce v.'ilh the !annl; o/

thi,r ,lchenrc, the pxtvi,sions ef' the above .sult-clctu:;c,:; shull operutc.

rtrt!willrstuntling cut.t,thirtg lo lhe contrcry cot-lu't1e(l in utn, itt,strutttettl. deeil or

wtitittg or tlte !erm.v of'sattction or is:;ue ofony securi1t doutntent. all oJ'wltich

instruilrent.t, deeds or vtriting,s.shall .rtancl nrutliJied and/or.rrytar.secletl h.t, llte

.{oregoi n g prouiriol,s.

*

For NCL Grepn iis+itats p!1. Ltd

ALrri;ar:a*dqatcry

*

*
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7.ll with ejfuct.front the ,4ppointed Date. ull Permit.s, etotus. Rights, Etttitlcnents.

Tcnanciels ctxl Licetrse,'i relulin,q to lhe Btr.tine,y,s, Prc,nrlse,t', Prlyi/r,ge,t, Pov,ar;.

Facilities o!'everv kincl untl descriltlion of u,hal,soever nqllrre itr relution lo lhe

respec{iye T)'uts.fet'or L'ontpunic.s utd which ut,c suhsi:stittg rtr ha,ittg ellcc.t

inrnrcditrtel.t, be,fire llrc ,,l1t1toirrtetl Dute, ,sltoll he otttl rerrtuin lrun.tfat't'etl itt .litll

Jbrce and el/bct in JLwour oJ'lhe Truns/bree Cctntparty crttd trrctv he cnJitrcccl fitlly

attd e.ffbctualll'cr.t i-f, itt:steucl o.f'the 7i.un,s.feror ()<tntpurries, lhe Trutt;;feree

Contpony had been beneticiaries or oblige thereto.

7.t2 lVirh effect .fi'om the Appointecl Date, any utd ctll Statutoty Licenses, Permi,s,siotr.s.

,4pprotctls attcl / or Consent,, helcl by tht rel;pectit,e Tnm.tferor L'orttpturic:;

required lo cornt on its busine,ts ancl operation,r sholl stcurd ve:stecl in or deemed

to lte transferred lo lhe'frctn.rferee L'ontpunyv'ithout uny./urther acl or deecl uucl

.rhqll he apprapriatelt,ntutatetl hy the,slqlutor'1'ctulhoritie,\ or utlv otJrur per,\on

cottcernccl therev:illt in.fttvour of tha'frutt.t/'eret'L'ontpclt.t,.'fltt'hctte/it ,tf ull

.\ldllttory untl regululorl,parnti,v,ttons (tr ilpl)t'o\,uls rtt'<:on,rcnt.r retluirerl l() t:.tt','.\

on lhe operalions o/the Tran,sfbror Contpanies sltall vest in ancl becrtnte uvuiluhle

to lhe Tran,rJbree Contponv pur,\uLltll to lhe ,9clteme conringl iuto e.l/?ct.

wos originalll, entitled to all such bene/it.r under .\uch incentive

anc!/or policies, .subject lo.continued cctntpliance b, thc Trutts.fercc

'ofall the terms and conclitions ,sub.jecl !o'n'hich the henefits undersuch

ive scltentc.t ti'et'e nrctde uvctiluble to the Tran,tferor L'ontltuttie.t.

7.13 The entitlernent lo various beneJits uncler incentive ,tc'ltenrcs uttd policie.t itt

relotion to the Transferor Contpdnie,r shall stand lron,i'erred to ctncl lte vesletl in

atcl/or he cleenecl to have been trart,s.fbt'red to and vestecl in lltc'lrcrnsfr:ree

Contpany with all heneJits, entitlernent,\ ctncl incenlives of'any rtulure tvhalsoevcr.

Suclt entitlenrents.shall inclucla hut shall not be lintitecl to) lttconte-'fux. Sqle.t

Tux, Vulue Aitletl Tt.r, Turnovcr Tax, E.tc'i:;e Dtrty. Service Tut. (.'tr:;lrtrrt.r. U.Sf

and otltcr Intentites itt relation to the'li'tttt,sfevpr ('onrpcttties lo he cluiuad h.t'thv

7'ransferee C'onrpcun, vrith e/|ee't l)'om the Altprsintetl l)ttte u:t i/ tlrc Trun/crea

t'

Fnr
For f,JCL f-0{-D,NGs 

{Ag$; r-r,
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7.11 ,\ittce euclt of tlrc Pe'rltr.r.tinl,r', ,lr14)roval:;. (-'ou,\enl,\, Suttt'lion,s. /lcrrri,r.r'iorr.r

ftnclutling rerttt.t',r-lrrr,s trttder lncottte'Ia.t, ,5rrlcs 7'ux, Value rklclecl Tux, Tttntavcr

7irx. Exci,\e Dulv. Service Tux. C'u:storns), Speciul resertatiet't,s, GST. Holitlq.t's.

Incenlive,s, C',:rr,:rz,!,rionr'qn(l olhsr uulhorizatiott,\ relilling to thc Trutrsf'et'or

Contpt.tttics..thctll :stuntl trun1fbrrecl utrclc:r !hi,s Schenc to rlx, Trunslcrce

(.'ontpctttl,, the Tran.r/erea ('ontpatty shall Jile thc relevcurl intinrqiions, i/'utn,. for

lhe record qf lhe.statuttry autltorilies who sltall lake lltetn onfile, pur.suant Lo the

Schenrc conrittg into el/ect.

7.15 It is clari/ied that oll thc taxe,s irrcluding vithholtling !cL\c.\ culd dutie,s puitl or

pqtable by the Trortsferor Cortrpanies .fi'am the Appctintecl Dute onvtartl,t

including all or ottt, re.futd,s qncl claims shall, ,/br all purpases, l)e trealed us the

lux untl/or tluq' liuhilitie.s or re.lfunel.s. attd cluim:s o.[ the Trunqf'eree (.'ttrttpctn.t,.

.4ccorclingly. upon the Scheme heconing efibctive. pursuanl tct the provi.rictn.s rt/'

llti,t' ,\cltentc !1rc 'l'ruttsJerce ('ontputn,r.s e.r7l'r,.s.rA' pertttittt'd ttt /ile it.t t't'titrctivt'

Inconre-7ix, Sales '/'u.v..Valuc Athled Trtr. 7'urnover lctt. 6.tc't,re Dutv, .\'ert'ic'c

Tax, Cu,stonts anl atry other returtr(s) (inclttding revi.retl retilrns) lo cktint

ach'unce tax. withholding t(rx, Input tctx, Refunds i Llreelits of the Trarrfbror

Contpanies. Non+ithslanding the sbov-e, Iex cornpliarces (includittg pervntetrl tfi'

taxe.r, nainlendtTce o/ record.t, Pu1tnru,rr.r, re/urnr;, etc.) carricd rttrl [l.t' llte

Transferor Companies f'om the Appointed Date up to the EIJ'ective Ddte shoultl

be considered as atlequate contpliance bv the Trans{eree ('omponr utttl the

Tran,s.fbree L'otttltcutl' lshovld be con:;ielerecl !o huve net their tthligulittn't utrcler

thc respcclive lux legislulrotts.

7.t6 Furlher, tf unl' 1nru., arc tlecluc'tecl ut :;uLtrce h'l'tlru Truns/'errtr C'ottrlttttti(.\ t)tt Ltt'tt'

payment.t or credit oJ'am,,sunr tn lhe hooks (fnnt,4ltltoitttecl Darc to tlrc Ellective

Dote), crncl the .said lrunsuclipu rtead.t lo he cuucellecl in tlte hookl; of the

Tranl;/bt.or C'ontpanies os a re$ul! rf the U'cutsfer, such taxes shctll be deentetl to

be toxe,s pttitl b1' lhe Trctn;feree c'ontTtcttn, utd shull, itr oll proceedittlis. he deult

u,ith actorclingly,

i:*r NCLGrfrn HsLiteit pvt. t-tO r.er llSL HSL0IHGS {AsS} Ll i'
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7.17 Uport contirtt! into cf/i'ct o/ this.cit'ltenre. the 7)'uns/eree (.'ontpunt..slutll he cntitl(t.l

lo ctt?t' tax crcdir tincluding l'ux declucred ar source,.Ach,arrce Tu-r cntl Serf-

Aslses.sment Tex avqiletl or paicl uniler the provi:;ion oJ the Inconte tux Act. lg6ll

whelher central, state or Local aveiled/ paicl by the Tran.sleror Compunies up to

the Appointed Dote and that the ,same shall :stcmd t:e,rteel in lhe Tratr:;/brae

Llontpony a:; ctncl u,hen paid by the Transtbror Contpanies.

7,t8

7. I 8.1

Coiltracts And Deeds

NoMithslanding anvtlting contrarv conlaineel in this Schen?e, cuty ond all existing

contrqcts, cleeds, boncls, tgreentenl.r, untlerlukings, gtrdrantec,\, itulemnitias uttcl

olher inslruntents i/ ont,. oJ'wlrutsoet,er nelure to whic,h tlrc Tran:1feror

('onpanies ure parlie.s or ltetteJicictt'ies uncl sub.ri.stingl or ha,ing e.llbct on the

E/fective Date, slrull be in./illl .fbrce uncl e.t'Ject trartl;/errcrl in lirvtrur o.f !lw

Trunsferee Contpony trncl nn.y be en/in'cecl h), or aguittst thc li'en:;/erce ('anrpctt't.t'

us./ul11'and ef:/ectually us tJ. in,tteucl oJ'the Truns.feror L'otttltcuric,s, tlrc Trun.rferee

Company httcl been a p(trDt or beneJiciarlt or oblige lhereto, vvithout any.further

dcl or dee(l.

I.egttl Proceetlinss

Upon the Schenrc becctming, efibctive. all legal, laxalion or olher prrtceetlittg.t.

,ytrits, clainrs. ctction,s be,forc Lntl' ,tlululot'r' or qua,si- jutliciul cttrtlrtritt' or lrihtrtrul

tf'v,hulsoever neture, hv or ui4uitt,tl tlrc Trattsleror Contpcttries petttlinu und:ltt'

Far NCL Gteftn Habih:: [rrt- Lto

7.18.2 Without prejudice to the generality oJ'the.foregoitrg, it is clarifted lhat upon tlte

coming inlo effect oJ'the,lclrcnre, all Consent,r, Perntission,t. Licen,res.

Certificates. lttsurance covers. C'leorunce,s. .4ulltorities, Pou,et',t oJ Attorttet' giretr

b),, i:;sued to or exccutecl in .fawtur o/' the TrurtJbror C'otttltutties :slwll .ttantl

tron;ferred to the Tratrl'erea Contpclrl, crl; il the sdnrc tpere originull.t' 11iwn by.

i,rsttetl Io or execulecl in fttvrtur ol the Trun,u./eree L'ontpantt, and lhe TruttsJtrec

Contpanv ,rhall be houncl b|, the ternrs thereof, the ohligation.t uncl clulie:s

thereunder, and the iights and bene.fits under the sanrc shall be available to the

Tran,sJbree Company.

'. 7.t9
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VT/
orr,rittg rtn rtr helbre tlte dute on v"^ltich tltis Schenre shult ukldit, ,shutl he

continuecl antl etrVn't:ctl hi, or ugcritt,tt the Trttttl;feree Cotnpattt, only, lo lhe

erc:lu.sion of the'frunsfbrrtr ('orttputties in lhe t)tonner ancl lo lhe .ratrre exten! Lt\

v,ould huye been conrinuacl uqc! en/brc'ed hv or ogain.\t thc Trun,tferor

Conqtanie.s. On ancl ./)'ctm rlte El/bctive l)ctle, lhe TransJbree Contpanv- shatl attd

urctt,, i/'requi:ctl, itriticrte atty lcgttl proceedings in relu!ion !o lhe relcvanl mell(rs

perlaining lo tlte T'runsfbror Octntpuuies in thesctne t,tclnner urtcl lo llrc sutrtc

exlent ct,\ ttortld rtr ntight hate beor itritiutetl by the Trutrsfcntr ('tttttltcttties.

llxcept cr.t olhertri.se pt'tn'rcletl hereiu. llte Trott,sfarrtr (.'ontputtie.t "vltull irt tto ar(ttl

be respottsible or liablc in relutiott lo ut't.t'suc11 l€gLtl, !uttttitttr or otltcr

proceedings aguin,sl the Ttlrn;feree L'ontpany. 1"he Treus./'ct'ee Conrpunl, .vltall

replace the Tran,sferor Conrpanie,s or he ctdded uS parh., lo such prrtceeding.t rtrttl

,thull pro.secule or deJend strch prrtceedings at il,t ot'tttt c'05't' insteod o/ the

fru ns./e r o r (.' o rn patt i e,s -

7.20 SuvingOfCttncludeilTrunsuclions

7.20. 1 The trunqfbr and ye.sting, oJ'the propertie.s. liuhilities and obligtrlinns Jterloining lrt

lhe Tronsferor OotrtltLtnies ptffsuonl to thi.s Schenrc :ihull nut uff'ecl Lttt)

trdtt,teL.liott.\ ot' proceetling,r rtlreutly ('ot,tpleled hy tlrc Trun.sferor (.'ontlxtttie.'

befotc the.lpltgittletl Dute to llv encl uncl intetrl tlnt. tlrc TrLut.tfuruc L'ttrrrlttrtt.l'

acc:epls all ctct.t, cleecl,s antl things clorta ctltd excculell by slnaliel'on bchul./ rl tha

Trcuwfirttr Contpanic.s yvhiclr shull y,e,\! itt the Trunsfbree L'rtnrptrttt'in ternx ttl

thi,s Schenre as acl,t, deed.y and thing,r nude, cione and executecl bv and on behalJ'

d the Ti'uns/ere:e Cotrpanv.

7.2t Etwbw;

7.2t.1 Entplrntec,s on the Roll,r oJ'thc Trunsferor Cot,tponies irt service on thc E/fective

Dcrte;hall be clcentcd to hat,e beconre lhe ernplrsyees o.f the Tran.s.lbree L'rtntprtrtt

u,ith e.ffect .lron the Appointecl l)ote or lrom the tlute ctt' tlteir uppointrnent ufier

the Apl.tointcc! Dolc v,ithou! LutY intct'rtlptittrt or hreak itr tlteir:;crvice us a rc'trtlt

o/ llra tt.ttrt.sfer untl le.s/lr,q rtl thc l'rtttt.t/ct'rn'('tttttJttlrie.r lrt llre'Irurr.sftrcc

i'cil{ffir*en Hnbitai$ i*vt. i"l;
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c'onrlttttty' The rcrnts ancl conclitiotr,r oJ their etrrltln:l,tttettt n,ith the ,l-run.rfcret,

Contpu,,t't'ith e.f/euJirtrt the EfJbctite Date,rhall not lte lessJavorcrble tlem thr';e

apltlicuble rct thent with reJcrcttce t, rhe \-run,tfentr L,ontputtie.v ott rhe ElJbc,ttivt,

D0te,

7'2'f'2 The exi't/ittg Prctviclent Fuud, Grctruitt,Ftrncl,,l,lteruttttuutict, Frrtttl, rru,rt,t.

rarircntettr .fiiltcr or benefits und ut\t orr.ter.fittrcr,,s ot,hcne.fit;t crcuretr ht.thc

Tran";ferctr Conryuniet inter ttlictJbr thc sukl L)ntplot,ees (collectiyelt,refbrretl t,
ct's tha "Fuilds") in ternx oJ this Schente,,;hail be continuecl ./itr the hene/it,/'.tuclt

enrployees o, the same rern$ ottd conditiott.t in the Tran,yferee contpatq,. with

ffict./|om rhe Effectitte Date. the Tronsfbree Contpany sholl ntalre the ,eces,yttrv

contribution./br such Enrltk4tees laken o,t,er. UTton the,lcheme heing e/fective. tltu

Tran,sferee Contpan,,* sholr, to the extent stand subsritttred ./.or rrrc Trans./.eror

Conpanie's.for all purgtses wholsrtever reluletl to rhe ttdnrirtistrotion ttr olterutitttt

of such J\'tnd or in relotion to the obligaliott,r to nrctke a courril.ttrtiou to the.t.ttjtl

[;uncl,s in rtc:crtrdunce trith the protti.rions o/ the Fttttcr <tr nccot.tlirtg to rrte tat.ttt:;

prtttideel in lhe tespeclive l"tttul tlcecl.r or other Joc'utttettr,s or. itt tltt: ulrt,rnttlit,e.

creqle / establish / .retup / prol,icle thc -fociliq, of lne or ntorc rtilalrtttit,e tr.tr;st,s

being not les,t .favorahle lhqn rhe existing Funcl in the Transferqr Contpatrie.;. T'hL,

Trans/eree C'onryany shall undertake and as.lunrc all rhe duties ctncl obligutions

and takes ove r ancr e.ssunrcs ail tha righl,s antr power.r ctr the Tran,s.feror

conrponies in this regard. The se,ttice' of the perntunenr Entpr,r,ce;; ,/' the

Transferttr Contpanie.r u,ill be lreqlecl ds ltot,ing been t.otttittuttus./br tlte purltose,t

of availing the beneJits o.l'the aJbre,saicr Funtrs or prottisi<ttts tl an1, Funcr.t /br

Enrployea,y.

7 21'J The Translerss L-t)ntpan.v;;halt.fur the pzrrpo.te o/'pa1:ntent o.f'arrl,contpen$ution.

grqtuit.)' c,td orhar tcrnrinet/ hene/it,r. rctke into cccoufir, rhe ptrst ,,sat.ttic,e.t rf .rt*rt

Enryloygg.s u'ith T'rutts.feror Contpottie.t, unrl agrees ctrtel unclertuke,r r, 1tu, the

sutne o,t ancl wlten payultle.

ror l*CI&[n riahiiars F\rt. t"rij
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7.21.1 F-or reitttst,al o/'t:lauht,r, it is harehlt clurilied thut lltere t,ill be rut rrtrenchnrcttt ,tl.

uttt'cntptol'sa u/icr the tronsfer oJ their enrytlovnent put.suunl to the nrcrger.

7.22

7.22. t

A pt I iL'ttlio rts To Tri h u u u ls.

T'he 7'hrce L,'orrrltturie:s shcrll, v,ith ull rect:;ottuble clispcttch, ntuke all neL,(,\,\(tt..t,

opplicutions utrcler Seclions 230 to 232 rf the.4ct ottd other upplicuble provi.tion.t

oJ' the Act to lhe respecti've Trihunqls. utrcler tt,hose jurisclictign tltev- ure

regislered, seekitq orders ./br either di.rpensing x,ith or ,/br convening, holcling

ailcl concl'ucling nteeting',t cl/ their ucntbers ancl / or u,eclilors clt thc rcspcctit:e

Trihunal nuw direc!.

7'22.2 
'sub,tequent to !1rc re::pec'rit'e 7i'ibunul:; rt,c'arclittg tlwr the ,lc,hcnte lta.s hciny

ttltl.tntvctl b), tlrc ret!ui:sile nujoritv of'lhe ruentltet's etnd I rtr cretlitttt,l; o/'the Three

C'ontpatrie.s, lhe Three L'otttpanie.l;.shull. with ull reusurable <li,spcrtt.h. petiriott rlte

t'espective Ttihtrnal,t.fitr surtctirsnirtg rhe,lc'hcme untler,\ectiprr 23() to 23J u/ the

tlcl, ancl .fbr such olher rtrrlcr or orcler'.t, ct,T lhe re.\rec,tit,e Tribtrnql,s ntn' r.leanr.fit

.fctr carn,ing thi.s Sc.henre into cfl'ect.

7.23 Moclificltiorts / Anrcndnwnts To The Sclteme

7.23.1 The Tltee Contpanie,r (through il,r Director:s or Authori;etl Rapresentcrtiva.st itt

theirJitll and absolule discretiott ntuv^ assent to anl,ntoclificcr!irn or untentlntent(.r)

crr any conclilion or limilaliorts m this Schenrc v:hich lhe Tribunql or attl' other

autltoriry ntq,deenrJil lo direct rn'intpose or v,hich nrq,otherypi:re he con.sitlt:retl

necessdr)' or clesircthle./br settling onv que,ttion or clouht or cli//icult1, thut iltot'

ari,;e.for inrplentetrtittg tuul / or cdrryipg oLtt the Scheme.

7.24 Severuhilih:

7.24.1 l'uny purt tf thi,r Schente is held in"-alid / ruled illegal by uny trihuttul .; c.otrt o/

compelent jurisdiction or considered tmetforcetrhle ilnder anv present or .fitture

latus, tlten it is the intention o.f the Three C'awpctnie,s that .tuch part shalt be

severable .frotn lhe .lclrcnte atrrl lhe rernairtitttrl pqrt of'the Schenta slul/ c'ontittue

\i
i t, be intplenented.

for NCL Gr'€*r1 i."i*bi{,,ils pvt. 1,,
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7.25 AccoutrlittpTreutntertt

7.25.1 Posl thr: nwr$er, tlre l)'ansferce Oon;tatt1,shall give ercoutttittg teetment to thc

lrqn,saction,s itt accordarce v'ith lhe provisiou.t / reconntenduliort.s of'Ac'cottttting

Slunclarcl 14.

7.26

7.26.1

7.27

7.27.J

7.28

7.28. I

7.29

7.29.1

Costs, Churges & Exnenses

Tlte entire cosls, charges & expenses ol'intplentenlatiott o/'the Schente shall be

borne by the Transjbree Contpany.

Errhturcement Of Ettuitv Shore Capitat Ol'Transfbree Compunt,

Upon the Scheme becoming eflbctive, the Authorised Shqre L'upital qf the

Trans/bree Conryany,:;hqll stancl enhanced b),the aggregate oJ'the Authrtril;ed

Slture Caltitctl,s o/ thc Truns/|rutr L'tsntltunie.s. Thc./ees pctitl ht'the 7i'ttnsfentt'

('onrputtie,t /br tlteir otrthot'isecl cupitul ,rlrull be utljusted oguitt.rt llre fi:e 1tu.t'tthlc

b1, I lt e Tr tt n s.fe r e e C o n t p cr n y ./i r s u c lt e n h a n c e n t e rr !.

Cuncelliliort Ol'Investnunt,' Of The Trunsferee Compunv

Upon the Scheme beconting e.ffeclive. lhe inveslntent of the Tronsf'eree L'ontpatn,

in llte./brnt oJ'sltare,r of the Trattsleror Compctnies :;hall ,rland cuncelled,

Di$.soliltion Of The Tronsferor Compqnies

Upon confirntalion by llte flon'ble Tribunal and registralion o.f the,9cheme btt the

respective ftC)Clr', pursucutt to tha provi.siort:; of.9ection 232(31(Ll). the 'frun:;/crrtr

L'onrltutties will stutttl clis.solvatl r:'ithoul vriniing up. a.\ pntvitlel itr '\uc'litttt

232(3)(Ll) ti rhe Act.

IA cop1, of'the Scherlle o.f Amulgantalian os approvecl b1t 17t Botu^d o./'.Direttors

o.f' TrunsJbror and Tran.tferee Companies is annexeel herelo and ntarked as

Annexure - 17J
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64. BOARD APPROVAI,S:

65. The Boarcl of l)irectors of the Transi'eror ancl Transteree Companies have.

vide resolutions dated 0410412022. approved the Schenre of

Ama.lgarrration of NCI- Green l'labitats Private Linrited and Eastern Glrar

Renewable Energv [,irrited rvith their holclirrg cot]tpany. NC[. I-toldings

(A & S) Limited.

66. The lloard oi' Directors ol' the Trausl'eror Company - I has authorizecl

lvlr. G. Raghunadh, Managing Director / Mr. K. Madliu. Director and the

Board o1' Directors ol the Transferee Company has autholized Mr. K.

Madhu, Managing Director I Mr. Bimal V Goradia, Executjve Director'/

Mr. K. Ambujodar Reddy, Director to approach the Hon'ble National

Company Law Tribunal. (hereinafler refemed to as the "l{on'ble

-[ribunal") 
and seek its approval tbr tlre Scheure of'Anralgaurat.ion and t()

do all such things. acts and deeds as nray be necessar)/ f'crr rhe said

purpose. including lhe appointment o1' legal counsel to represent the

Petitioner Cornpanies betbre the Hon'ble Tribunal and tbr the

appointment ol' such other prof:essionals as nlay be necessary fbr tlre

various activities to be carried out to achieve the said purpose.

[Cerrtfied copies of the Board Resolution.s of the T'ran,t/bror uncl l)"uttsfcree

Companies approving the Scheme ol'Amalgutnulion und uttlhot'i:iny, it.r

pcr,t'onnel ere atlnexe(l hcrcto attd nturkt,cl a,s Attttextte - t8 ttnd Attne.rttre -

I9J

67. I The 'fransleree Courpany has otrtainccl

the Certificate prescribed under Section 230 of the Act certifying that the

affangenlent contenrplated to be carried out through the proposed Scheme is

in confbrrniry with the relevant accounting standatds prescribed Lrrrder

Section 133 o1'the Act.

For NCL Greon l".iehitrii$ Pvt. Ltci

Ai\
F.utiiciis6d Slan*t nnr

tor riCL hlCLOtHG$ tl'&S) LTD'

EiJilAry()./
- -L--'



29

[ce:"tilietl copt,o.f the certilicatc prescri,'tal wrcler sectiou 230 oJ the Act is.sued bt,the

Statutory: Attclitor of'the Trctnsferce Cornpatn' rclctting lo the accounring,Ttctn(lurLl

pre.rcrilted uttder Sectittrt 230 o/ the Act i,v annexecl hereto and markecl as Annexure- 20J

68. No valuation of shares has been cerlriecl out since thc Schenre docs not

provide fr:r the issue of any shares as the amalgamation proposed is of two

rryholly owned subsidiary companies wirh their holding company.

69, The Scheure is ilr the best interests of the shareholders and creditors of rhc

Petitioner Companies. and they shall not be prejudiced by tlie Scheme. '[he

Schente does not seek iur1, u'aiver trt'any rights or outstanding otrligations

torvards the creditors or sharelrolders of the Petitioner Conrpanies.

7A. 'l'he Conrnanv Arrplication:

71. The Petitioner Companies had through. Conrpany Application No.

CA(CAA) No.03/2304{D812023. approached this Hon'ble Tribunal to

perrnit holding of the meetings of the Secured Debenture Holders and

Unsecured Creditors of the Transt'eror Company - | to obtain their consent

fbr the Schenre while ar the same time seeking for the dispensatiorr ol'the

meeting o1'the Equity Shaleholders of the said company since 99.99% of tlrc

shareholders had tirrnished their consent lbr the Scherrre thlough duly

executed affidavits. "l'he said company application had also sought fbr

dispensation o1' tlre nre'etings ol' tlre shareholders ancl creditors ol tlrc

Transl'eree Company as the T'r'anstbree Courpany is rrot contenrplating any'

eu'rangement or comprornise with its shareholders and creditors under the

Scheme.
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72. lly an rrrder tt:ade in the albrcsaid conlpany applicati,m on 07i02i2073

("Orcler")" thc Florr'ble 
-l-ribunal 

had directecl thE convening ol'the nreerings

of the Securcd Debenture l-loiders ard Unsecured Creditors of 'fransltror

Corrlpany '- I rl'hile dispensing with the requirenrent ol corrdtrcting the

'i':reetins oi its sl"raleholderc. Thc said Order also appointed Mr. B.

Lokcshrar Redciy itnd Mr. G..lagadish. Advocates to acl as Cirairper.sons ol

the nreetings to be conducted and Mr. Sachin SIiama and l\'Is. l'larshita VL

RaiLr DaiJa" Advccates as Sc:rutinizers therefbr.

73. By the samc Order the Hon'ble Tribunal had also dispensed with the

requirement of conducring dre nreetings of the Equity Shareholclers. Secured

Creditors and Unsecured Clredirors otl the Transfgree Llonlpany.

[Cop:'o/ the Order dotcd 07/02/2023 oJ'the Hon'ble Tribunal is crnnexed hcretr; &

marked os Annexurc - 2l J

74. Consents of the Euuitv Shareholders of the Transferor Conrnanr'- I :

The total nrulber of'Sharelrolders i:r the Transt'eror Courpany - I are 7. 
-l-he

'Iranstbree Company, being the holding company of the "['ranstbror

Cornpany-1. along with ftrur of its norninee Shareholders together holcling

99.9987% of tlre total shareholding o1'the Transferor Company-l have given

their consent fbr the Scheme. The remaining two Nonrinee Shareholders.

holding one share each on behalf of the Flolding Company. were not

physically available to provide thcir consent. This bcing so. the Iilon'ble

I

Tribunal was pieased to dispettse rvith tlre requiretnent tlf lrolding and

convenirrg the rlecting ot'thc rnen'rbers ol'the Transl'eror Cornpanl'-l as

shareholder:s holding 99.9987 7o have accorded their consent to the Schenre.

Ttre details of the Equity Shareholders are provided in the tbllorving table:
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SL

No

Name & Stalrrs Number of

Shares held

'% to Paitl

Up

Capital

NCL I{oldings (A&S) Linrited

G. Raghunadh (As Nr:mi

NCL Holdings (A&S) Linrited)

I .61 .044 99.c)963 Received

2 I 0.0006 Received

VVJ Raju (As Norninee of NCl,

Iioldings (A&S) Limited)

1 0.0006 Received

4 Birnal V Coradia (As Norninee of

NCL Holdings (A&S) Lirnited)

I 0.0006 Receivecl

5 Shaik Sarder (As Norninee of

NCL Holdings (A&S) [.imited)

I

I
I

0.0006 Receivcd

To be

Receivcd

Receivcd

6 Ashven Datla (As Nonrinee of

NCI- Floldings (A&S) Lirnited)

0.0006

7 K.Madhu (As Nominee of NCL

l{oldings (A&S) Limited)

I 0.0006

Total 1,6I,050 100.00

(Certified copy o/'the Lis't r2/'Equity Shareholder.s of'the Trun.s'/eror ('ompunv --

l, duly cerlified by the Auditors o/'the said Contpany is annexed hereto and

markecl as Annexure - 22)

Notices to. Secured Dehenture Holders and Unsecured Creditors:

ln cornpliance witlr Rule 6 of the Rules. 2016, notices tbr convening the

,eetings of the Securecl Debenture Holders and Unsecurecl Creditors o1'thc

Company - I were sent on 0410312023 individually to all the

Debennrre Holders and l]nsecured Creditors of tlie Transf'eror

- I as on 28,02.2023 togetlier with a copy o1' the Schernc ol"

roi Nct" Gr+m !-isbitata Pvt. Ltd

,4d\
;\i :iitt:nse'C Signatorv

"or NCL HCLDTNGS (A&S).1-l-'
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Arrangenre nt and accompanying documents including the lixplanatory

staternent as prescribed b,v the provisions of section 230 to 232 and l()2 ol'

the Act. Notices of the said ureetings were also advertised on 06/03/2C)23 in

tlre Business standard, t{yderabad Edition (in English) and in Nava

Telangana. H),derabad Edition (in Telugu) in compliance with the directions

of the said Order.

78. Noticc.s to Statutory Authoritie*'

79. Notices in Form cAA-3 dated 09/03/2023 and l0lo3/2023 were served on

tlre Statr.rtory Ar:thorities on 09/03/2023 and 1010312023 in compliance u'ith

llule 8 ol'the Rules. 2.016 and Section 230 of the Act.

[Copies q/'the nolice,r senl to lhe Stututoq, ,4uthctritie,t ure onnexccl herelo cts.

Annexure - 23 (CollilJ

80, Af,fidavits trf Service

Bt. The Chairperson for the meeting of the Secured Debenture Holclers had llled

his affidavit of seruice dated 30/03/ 2023 on 3110312023 and the Chairperson

fbr the ureeting crf the Llnsecured Creditors lrad fi1ed his at]rdavit o1'service

clated 2910312023 on 3l/03nA?3 as recluired under Rule l2 of'ths Rnles.

20r6.

[Copies of the A-ffidatit o/ Services ./ilecl b), the t'cr-peclive L'hairper:;otts, etlttng

tr;ith lhe onnexure.\' Ihet'elo annexed herelo & marked a,s Annexure - 24 (Coll:,)J

82. Meetings:

Secured Debenture Holders Meqlling:

On 08i0412023. the rneeting of the Secrired Debenture Holders was duly

convened. in accordancc with the said Order. at the registered office of the

For I.ICL Gr'.,:;r j i:b:tats F]vt. Llcj

/1"\
For NCL HOl0tNS$ {A&$} LTU'

1hlwd,lry
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Trans feror Company at l0-3-162.4th f'loor. NCL Pearl. Sarojini Devi Road.

[iast Mar:edpally. secunderabad-500026 under the chairmanship of Mr. B.

Lokeshr.va:' Reddy, Advocate witir Mr. sachin sliarma. Advocate acring as

the Scmtinizer.

65. The meetin.q of the Secured Detrenhrre Holders of the Transf'eror Company -

I was attended by a total of 137 Secured Debenture Holders tbr an aggregate

amount of Rs.36.57.00.000/- which is 72.74oA of the total arllount due to the

Secured Debcnture i-lolder:s. Out of the 137 Secured Deberrture Holders.5S

of thenr had attendecl in person representing an aulount of Rs.19.78.50.0001-

rvhich is 39..i5% of the total arnount and 79 Secured Debenture F"lolders

through proxies representing an arnount of Rs.16.78,50.000i- which is

33.39% of thc total amount thus together amounting to 72.74o/n of the total

Secured Debenture liolders. 'lhe 
Scherne of Arrangemel'lt was reaci out ancl

explaired by the Chairperson appoinred by this FIon'bie Tribunal.

86. As stated in the Chairperson's Report and the Scrutinizer's Report. I00% ol'

the Secured Debenture Holders wiro had attended the ureeting and votecl.

either in person or thl'ollgh proxics. r,otecl in f'avour ol' tlre Scheurc of'

Arrangenrent by passing tlre ibllowing resolution:

"IIESOLVED that lhe scheme o.f'arrangement o.l'antaLgumuiotl o/' Eu;tern

Ghat Renevvalsle Energt Limilccl (Trans/bror Contpcuqt - 2) and lhi:;

company, namely NCL Graert Hahitats Private Limited (Tran:t/cror

CompunSl - l) v,ith NCL Flolclings (A&S) Limirecl, (Trunsfbree C'ontpunlt).

(hereinufler called "lhe Scherne"). circulated amongst lhe Sec'urecl

Debenture Holder.v tt/'this Companlt u,ilh lhe Notice c'ont,ening lhis meating

be and is hereltv approvecl. "

"FURTI{ER RESOI-!'ED that the Boarcl ol'Direcfitrs o/'thi,s ('rtntpan.t' he

and is herebv aulhorizecl to accepl and mukc strch ctllerations uncl
;rirr,.,:,,

tsr NCL HOt0lt{GS tA&SlLTl,.

{hW'W
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modilicutions in the Schene as muv bc orderecl b, the flon'hle Nctrionul

('orn1run7, Lrtvr 7'riltunul, upon hettring the uuthorifies ot' other interestecl

parl ics.

37. L'hairnerson's JLr:nort - Sccu I)e l're ntu re I-[o td ers Mact n0

The Clrairpersor for thr Seculed Debenture Holder's lneeting" Mr. B.

Lokeshwa. Reddy submitted thc result of the said rneeting to this Hon'blc

fribunal through his repeirt dated l7l04lzqn filed on the sanle dare.

{Cupy ri the report <lutcC .17/04i2023 of tha Chait'person .fbr the Secwecl

Debcnture I"[ttlder,r ruee {ing /ileLl on lhe .suid date i.s annexed hereto & mttt'ked a:i

Annexure -- 251

88. Unsecurctl Credjtors hllcetinq'

89. On 08/()4i20?3. rhe urecting ol'the Unsecured Clreditors was duly convctlecl.

irr accordance with the said Order. at thc regislered t"r'fJ'ice r:l'the '['ransf'eror

Cornpany-l at 10-3-162".lth trloor. NCL Pearl, Sarojini Devi Road. East

Maredpalli'. Secunderabad-500026 under the Chairmanshii: of Mr. G'

jagadish, Advocate with Ms. Harshita VL Raiu Datla. Advr:cate acting as

tlte Scrutinizcr.

Ti're rnceting o{'the Unsecured Creditors of the Transt'eror Cclnrpany - I rvas

alterrderl by a total of'75 L-lnsecured Creditors tbr an aggregate arnotttll o{'

Rs.l6.ll.54"ll6l- rvlrich is 55.35% of the total amolrnt due to thc Unsgcttt'ecl

C'reditors. Out ol' the 75 LlnsecureC Creditors. 43 of them had attended in

person representing an amount of Rs.10.63,64,3i6/- which is 36.53% of the

total amollnt and 32 Unsecured Credjtors attended tltror'rgh proxic's

representing an amolnlt of' Rs.5.47.90.000/- u,hich is 18.82'% o1' the total

90.
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all-loLlllt thus together alttounting to 55.35% of the total Llnsecured Creditors.

'fhe Schcme oi'Au'angenrcnt \\/ils read out arrd explained l-:1, the Chai

appointed lr1, this I-lorr'ble TribLrnal.

91. As stated in the Chairpersorl's Repr:rt and the Scrutinizer's Report. 100% ol

the Unsecured Creditors rvho had attended the meeting and voted. either in

person or through proxies, voted in thvour of the Scheme of Arrangement [:y

passing tire tbllon'ing resolution:

"RESOLVED that the schente of urranqement of umalgumutian o./'Eu.ttern

Ghcrt Renev,able Energy Limited ('frans.ferrtr Contparty - 2) antl tltis

cotnpaq). namely l{C:L (}reen Hqbilat.y Privule Limitad (Transferot'

L'otnpatry - l) virh N('l- f-lolcling.r (.4&S) Limiletl, (7'runs.lbraa ('otrtlttutl).

(hereina.licr c'olled "tlre Scheme"), c'irculutecl untong:;l lhc {.ln,scc'uracl

Creditors o/ this L'ompeutywith the Notice convening this meeting be uncl i,s

hereby approved."

"FURTHEII RESOLI,'ED lhat rha BaurrJ o.f'Directors ri thi.r L'ompan1, he

ancl i.r herehlt atrlhorized to accept ancl ntuke sLrch allet'alions und

ntodi{ications in the Scheme as tna)t he ordered l>)'tlte Hrttt'ble Nulirtnul

Companjt Lay, Tribunul, upon hearing the aulhorities or alher interested

narlies. "

92. Chairlrerson's ReDort - Unsecured Creditor's IVIeeting:

the C'hairperson tbr the Unsecured Creditor"s ltteeting, Mr. G. 'lagadish

sr-rbrnitted tl-re result oi'the said nreeting to this ]{on'ble"fribunal through his

reporl dated I 810412023 filed on 19/A412023.

fCopy o.f the report dated t8/01/2023 oj thc Chairperson.fbr the Unsecut'ed

Creclitot.s meeting./iled on 19i04/2023 is annexed herelo & mu'kecl u.r Annexure -

261
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93. The 'fransleror Comnnnr'- 2

lhe also be

W!toJ!l*O, vlyt! &&y!jgA, Jlf t h e T r t n s fa r e e C o m p o n rt )

94. l'he total ntttnber o1'Sharehuldet's in the Transf'eror Con-rpany - 2 are 7. The

Transferee Compan1,. being the holding colrpany of the Transf'eror

Cornpanv * 2. along ra,ith three of its nominee Shareholders together holding

99.9994% of the tolal shareholding of the Transferor Conrpany - 2 have

given their consent fbr the Scherne. The ren'raining three Norninee

Shu'eholclers. holding one share ench clrr behalI r:l the I-lolciing Company.

\vere not ph1'sicalll available to provide their consents.

95. lhere are no Secured Creditors in the Transf-eror Company - 2.

96. The Transferor Company -- 2 has one lJnsecured Creditor and it has obtained

a "No Objection Letter" fi'orn the said Unsecured Creditor fbr the Schenre.

97. l'he Transfcror Company - 2 is not betbre this Hon'ble Tribunal. ho'"vever"

it had tjled a colnpany application r.vith the Hon'ble National Company Larv

fribunal. Cuttack Benclr seeking tbr dispensation ti'onr holding meetings r:f

its Equitl Shareholders and Creditors and thc sanre has lrcen granted to it.

[Cop\, o/ the Order o/'the Hon'ble National Company Lav; Trihunal, Cuttack

Bench is unnexed herelo t* murkecl a,\ Annexure - 27J

ll'he Trtrnsferee ComDany:

(Beins lhe Holdins Conu(nv of hoth the Transferor Comounies)

99. The Scherne does not envisage any compromise or arrangement between the

Transferce Courpanl, and its nrembers / shareholders or any oi'its creditors

ancl nosacrilice is bcing callcd Ibr l)'ont an1'of tltcnt.

for N*L.Sr**.}t*e$ite*s pv{; ltd
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100. 'fhe Schetrie also does nttt pro.:ide lbr any lurther issr.re of sliares by the

"l-ranst'elee 
Company in relation lo thc arnalgamation i nrerger conteruplarecl

therein and tlteretore there is no diltition of the interests of the shareholders /

nrembers of' the Transfbrec Company.

I0l. Sirnilarly. thc Schente doe"s lrot pror,icle lbr nny settlerxent rvith anv ol'the

Clreditols ol'tlte Trarrsleree Conrpan,v and tlrerefbre there is no dilution in the

interests of an1' of the Creditors of the "l"ransfbree Company.

102. Finally, tlr.e neI wortlr crl'the Transf'cree Cornpanl,. post-amalganration. will

continue to bc positive and sr.rlllcient to meet alI the Iiabilities of both the

Transfer:or Conrpanies.

103. GENERAL:

104. No investigation oi proceedings have [:een instiruted t'lr are pending rn

rc-lation to tirc Petitioner Cornr:anies befbre any Judicial. Statutor;- or

Rcgulatory authorities.

105. The Scherrrc provides thtrt on the conring into eff'cct of this Scheure and u,itlr

ef'l'ect tionr the Appointed Date. the assets" properties. lia[:ilities" riglrts.

benefits and irrterests therein. subject to existing charges il'any. thereon.

belonging to the Transferor Companies shall. without any turther deed. act.

matter or thing" stand transl'erred to attd [:e vested q,ith tlre l-ranst'eree

pursuant to Sections 230 to 232 and other applicable pr:ovisions ol

one betrveen tlre "fransf'eror Companics and their

accordingly. it is subrrittcd that tlte Sclteme dtlcs nttL

the rights ot' the creditols. The Scheme does not

ls
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contemplat* an.v corxpron')ise or arrangelnel'tt with any secured and

unsecrtred crcditols o1'the Pctitioner Cornpanics and tlie Scherle also cloes

not provide tbl any variation in the right oi or the amounts owed or payable

to their secured and unseculed creditors, Therefore. the schenle does not

adversell' affect the rights of an-v of the creditors of the petirioner

Conrpanies.

107. It is humbly stated drat the Transf'eror Company - z is nor befbre this

I-{on'ble Tribunal" }rorvever. the said Translelor Conrpanv - 2 is filing a

sintilar petition with the Hon'ble National Company Law I'ritrunal. Ctruacli

Bench fbr appropriate directions and orders in relation to the apploval ot'rhis

Schemc.

108. The proposed Scheme is in the interests of the Transf:eror and Transf'eree

Comparries. their respective shareholders" eniployees. creditors.

stakeholders. and all persons concerned.

109. Notice of this petition shall be served on any authoriry or person as directed

by thi-s I'lorr"ble Berrch.

I [0. Praver:

I 11. The Petitioncr Contpanies therefore pray that:

The said Schenre of Arrangen'rent may be sanctioned by the [{on'ble

Tribunal so as to be binding on the Petitioner Companies and all its

Shareholders, Creditors and Employees;

Such lurther or other orcler(s) and/or directions rnay be passed/issued

as this Horr'ble Tribunal nray deem tit and proper in the interest ot'

Equity and Justice.

t=cr t*C[gre.3n i:::i i:*i.t, Fvt. Ltc,

t,,.., A"M,rur4s;1gsd 
Slghato-
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thereof:

fhe requisite t'ee of Rs.5.000/- (Rupees Five 'l'housand Only) tbr this jtrint

petitionl'Ias bcen paid through U\\li:blu![L$h.g\ryj! on .-,.__*_ -*

vide Ref No. Clopy of receipt enclosecl.

For NCL Green l{nbitats Privnte

Linrited

-ffi{:::;".
Authorised Signatory

Name: Pr) 6 llurrao ! Cru,"'fy,?aI t.i

DIN: g ) !t:Sc, fJ ;1,.

f)ate: 
"*9f aq lfu S>

w",
Counsel lbr thc Petitioner Companies

FryW${&-DIH6S {Aes} L:-

&$:fnrto4/4r,ffi* sbnaton'

Authorised Signatory

Name: |7rrn,*1. V t NoD tP, \at /-ai,+

DIN: { }} ao L'tit't

Date: ,l I I ,,V 
fSo; t
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