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Delhi-Meerut Expressway/NH-9
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH-I, KOLKATA
(ORIGINAL JURISDICTION)

COMPANY APPLICATION NO. C.A. (CAA) 107/KB OF 2022
IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)
SECTIONS 230 & 232
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
AND
IN THE MATTER OF

MANIKARAN POWER SYSTEMS LTD
APPLICANT NO. 1/TRANSFEROR COMPANY NO. 1

MANIKARAN FINVEST CONSULTANCY SERVICES LTD
APPLICANT NO. 2/TRANSFEROR COMPANY NO. 2

50 HERTZ ENERGY PVT LTD
APPLICANT NO. 3/TRANSFEROR COMPANY NO. 3

SOUTH ASIAN ENERGY EXCHANGE LTD
APPLICANT NO. 4/TRANSFEROR COMPANY NO. 4

MANIKARAN POWER LTD
APPLICANT NO. 5/TRANSFEREE COMPANY

AND

MANIKARAN UTILITY SERVICES COMPANY LTD
APPLICANT NO. 6/RESULTING COMPANY

NOTICE CONVENING MEETING

To
The Secured Creditors
of Manikaran Power Ltd

Take Notice that the Hon'ble National Company Law Tribunal, Kolkata
Bench-I, Kolkata vide its 20" September, 2022 (date of pronouncement),
inter alia, directed for convening of a meeting of Secured Creditors of
Manikaran Power Ltd through Video Conferencing for the purpose of
considering and, if thought fit, approving, the proposed Scheme of
Arrangement of Manikaran Power Systems Ltd, Manikaran Finvest
Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd, South Asian Energy
Exchange Ltd, Manikaran Power Ltd and Manikaran Utility Services Company
Ltd, and other connected matters, if any. The following Special Business will
be transacted in the said meeting:



To consider and, if thought fit, to pass, the following resolution with specific
majority as provided under Sections 230 & 232 of the Companies Act, 2013
and other applicable provisions, if any:

"Resolved that pursuant to the provisions of Sections 230 & 232 read
with Section 66 of the Companies Act, 2013, the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, together
with Sections 2(1B) and 2(19AA) of the Income Tax Act, 1961, and other
applicable provisions, if any, and subject to the approval of the Hon'ble
National Company Law Tribunal and other competent authorities, if any,
consent of the meeting be and is hereby accorded for the proposed (a)
Amalgamation of Manikaran Power Systems Ltd, Manikaran Finvest
Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd and South Asian
Energy Exchange Ltd (the Transferor Companies) with Manikaran Power
Ltd (the Transferee Company); (b) De-merger of Non-core Investment
and Ancillary Business of (the Demerged Business) of Manikaran Power
Ltd (the Transferee Company) into Manikaran Utility Services Company
Ltd (the Resulting Company); (c) Various other matters incidental,
consequential or otherwise integrally connected with the aforesaid
Amalgamation and Demerger, if any.

Resolved further that the Report on Valuation of Shares & Share
Exchange Ratio prepared by Mr Sandeep Kumar Agrawal, a Chartered
Accountant and the Registered Valuer in respect of Securities or Financial
Assets, registered with the Insolvency and Bankruptcy Board of India
(IBBI) vide Registration No. IBBI/RV/06/2019/10705, as placed before
the meeting, be and is hereby received, considered and taken on record.
The share exchange ratio as recommended by the Registered Valuer for
the proposed amalgamation and de-merger, etc., being fair and
reasonable to the Shareholders and other stakeholders of all the
Companies, be and is hereby considered, accepted and approved.

Resolved further that the salient features/terms and conditions of the
proposed amalgamation and De-merger, etc., as set out in the draft
Scheme of Arrangement placed before the meeting, which, inter-alia,
include the following:

i. On Amalgamation, all assets and liabilities including Income Tax and
all other statutory liabilities, if any, of the Transferor Companies No. 1
to 4 will be transferred to and vest in the Transferee Company.

ii. On Demerger, all assets and liabilities including Income Tax and all
other statutory liabilities, if any, of Non-core Investment and Ancillary
Business (post Amalgamation) of the Transferee Company will be
transferred to and vest in the Resulting Company on going concern
basis.

iii. On Amalgamation, all the employees of the Transferor Companies in
service on the Effective Date, if any, shall become the employees of
Transferee Company on and from such date without any break or
interruption in service and upon terms and conditions not less
favorable than those subsisting in the concerned Transferor Company
on the said date.

iv. On Demerger, all the employees of the Transferee Company employed
in the activities relating to the Demerged Business, in service on the
Effective Date, if any, shall become the employees of the Resulting



vi.

vii.

viii.

Company on and from such date without any break or interruption in
service and upon terms and conditions not less favorable than those
applicable to them in the Demerged Business of the Transferee
Company, on the Effective Date.

Appointed Date for Amalgamation will be 1° April, 2022, or such other
date as the Hon’ble National Company Law Tribunal or any other
competent authority may approve.

Appointed Date for Demerger will be the same as the Effective Date,
or such other date as the Hon’ble National Company Law Tribunal or
any other competent authority may approve.

Share Exchange Ratio for Amalgamation will be as follows:

a. The Transferee Company-Manikaran Power Ltd will issue 317
(three hundred and seventeen) Equity Shares of ¥10 each,
credited as fully paid-up, to the Shareholders of the Transferor
Company No. 1 for every 100 (one hundred) Equity Shares of ¥10
each held in the Transferor Company No. 1-Manikaran Power
Systems Ltd.

b. The Transferee Company-Manikaran Power Ltd will issue 161 (one
hundred and sixty-one) Equity Shares of ¥10 each, credited as
fully paid-up, to the Shareholders of the Transferor Company No.
2 for every 100 (one hundred) Equity Shares of 10 each held in
the Transferor Company No. 2-Manikaran Finvest Consultancy
Services Ltd.

Cc. The Transferee Company-Manikaran Power Ltd will issue 53 (fifty-
three) Equity Shares of 10 each, credited as fully paid-up, to the
Shareholders of the Transferor Company No. 3 for every 100 (one
hundred) Equity Shares of ¥10 each held in the Transferor
Company No. 3-50 Hertz Energy Pvt Ltd.

d. The Transferee Company-Manikaran Power Ltd will issue 28
(twenty-eight) Equity Shares of ¥10 each, credited as fully paid-
up, to the Shareholders of the Transferor Company No. 4 for
every 100 (one hundred) Equity Shares of 10 each held in the
Transferor Company No. 4-South Asian Energy Exchange Ltd.

Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to the nearest whole number.

Share Exchange Ratio for Demerger will be as follows:

» The Resulting Company-Manikaran Utility Services Company Ltd
will issue 34 (thirty-four) Equity Share of ¥10 each, credited as
fully paid-up, to the post-amalgamation Shareholders of the
Transferee Company for every 1000 (one thousand) Equity Share
of 210 each held in the Transferee Company-Manikaran Power
Ltd, after giving effect to the amalgamation.

Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to the nearest whole number.

be and are hereby approved in specific.



Resolved further that subject to the approval of the Hon'ble National
Company Law Tribunal and other competent authorities, if any, the
proposed Scheme of Arrangement of Manikaran Power Systems Ltd,
Manikaran Finvest Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd,
South Asian Energy Exchange Ltd, Manikaran Power Ltd and Manikaran
Utility Services Company Ltd, as placed in the meeting, be and is hereby
approved.

Resolved further that the Board of Directors of the Company be and is
hereby authorized to take necessary steps to obtain necessary
approval(s) for the aforesaid Scheme and for effective implementation of
the same, including but not limited to, to agree to such conditions or
modifications [including the appointed date(s) and share exchange ratio,
etc.,] that may be imposed, required or suggested by the Hon'ble
National Company Law Tribunal, Kolkata Bench-I, Kolkata or any other
authorities or that may otherwise be deemed fit or proper by the Board
and to do all other acts, deeds or things which may be ancillary or
incidental to the above mentioned matter or which may otherwise be
required for the aforesaid Scheme.”

Take Further Notice that in pursuance of the said order, a meeting of the
Secured Creditors of Manikaran Power Ltd is scheduled to be held
through Video Conferencing on Friday, 11" November, 2022 at 3:00
P.M. when you are requested to attend.

Facility of remote e-voting will be available during the prescribed
period before the meeting. Accordingly, Secured Creditors can vote
through remote electronic means (without attending the meeting),
instead of voting in the meeting.

The Hon’ble Tribunal has appointed Mr Udit Agarwal, Advocate as the
Chairperson and Ms Barsha Dixit, Company Secretary as the Scrutinizer of
the aforesaid meeting.

A copy each of the Explanatory Statement [under Sections 230 & 232 of the
Companies Act, 2013, read with Section 66 of the Companies Act, 2013, the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
and other applicable provisions, if any], the proposed Scheme of
Arrangement and other documents, if any, are enclosed.

The proposed Scheme of Arrangement, if approved in the meeting(s), will be
subject to the subsequent approval of the Hon’ble National Company Law
Tribunal, Kolkata Bench-I, Kolkata.

Dated this 6% day of October, 2022

Sd/-
uUdit Agarwal, Advocate
Chairperson of the meeting

Through



Sd/-

Kartikeya Goel, Advocate
For Rajeev Goel & Associates
Counsel for the Applicants
785, Pocket-E, Mayur Vihar-II
Delhi Meerut Expressway/NH-9
Delhi 110 091
e-mail: rajeev391@gmail.com
Website: www.rgalegal.in

Notes:

1.

The present meeting is proposed to be convened through Video
Conferencing in terms of the Order passed by the Hon’ble National
Company Law Tribunal, the Guidelines issued by the Ministry of
Corporate Affairs and the relevant provisions of the Companies Act,
2013, if any. Facility of remote e-voting will be available during the
prescribed period before the meeting; and through e-voting platform
which will be available during the meeting.

National Securities Depository Limited (NSDL) is appointed to provide
remote e-voting facility before the meeting and to provide e-voting
platform during the meeting, in a secured manner; as well as to
provide platform for convening the meeting through Video
Conferencing. Whereas Mas Services Ltd, a SEBI registered Registrar
and Transfer Agent (RTA) is appointed to handle and supervise the
entire process of holding the meeting through Video Conferencing, e-
voting and processing of data relating to the meeting and voting, etc.

Notice of the meeting will be sent to all Secured Creditors of the
Company through approved mode(s).

Secured Creditors who have not registered their e-mail id, can
get the same registered by sending the request to the Company
Secretary of the Company at cs@manikaranpowerltd.in

In case of any difficulty in registering the e-mail id; e-voting or
attending the meeting through Video Conferencing, etc., the
following persons may be contacted:

Mr Sharwan Mangla 98117 42828

General Manager sm@masserv.com

Mas Services Ltd

Mr Ankit Kumar 99031 05705

Company Secretary cs@manikaranpowerltd.in
Manikaran Power Ltd

Only Secured Creditors of the Company may attend the meeting of
Secured Creditors through Video Conferencing and vote through e-
voting system.

Institutional/Corporate Secured Creditors (i.e., other than
individuals/HUF, NRI, etc) are required to send a scanned copy
(PDF/JPEG Format) of its Board Resolution or governing body
Resolution/Authorisation, etc., authorising its representative to
attend the meeting and vote on its behalf. The said



10.

11.

12,

13.

Resolution/Authorization may be sent to the Scrutinizer at:
dikshitbarsha518@gmail.com

Please take note that since the meeting is proposed to be held
through Video Conferencing, option of attending the meeting
through proxy is not applicable/available.

Instructions for attending the meeting through Video
Conferencing and voting through e-voting system are given at
the end of this notice.

Voting may be made through remote e-voting which will be available
during the prescribed period before the meeting (as given below); and
through e-voting platform which will be available during the meeting:

Commencement of | Monday, 7" November, 2022 at 9:00 A.M.
remote e-voting IST

End of remote e- | Thursday, 10" November, 2022 at 5:00 P.M.
voting IST

All the Secured Creditors will be entitled to attend the meeting through
Video Conferencing. However, the Secured Creditors who have already
voted through the remote e-voting process before the meeting, will not
be entitled to vote at the meeting.

Secured Creditors attending the meeting through video conferencing
shall be counted for the purposes of reckoning the quorum.

Notice of the meeting, Explanatory Statement and other documents are
also being placed on the following website:

Particulars Website

Manikaran Power Ltd www.manikaranpowerltd.in

Encl.: As above



INSTRUCTIONS FOR THE CREDITORS FOR REMOTE E-VOTING AND
JOINING THE MEETING ARE AS UNDER:

The remote e-voting period begins Monday, 7*" November, 2022 at 9:00
A.M. IST and ends Thursday, 10*" November, 2022 at 5:00 P.M. IST.
The remote e-voting module shall be disabled by NSDL for voting thereafter.
The Creditors, whose names appear in the creditors list as on (cut-off date)
i.e., 31t December, 2021, may cast their vote electronically. The voting
right of creditors shall be in proportion to their respective amount.

LOGIN METHOD FOR CREDITORS:

1. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your
Password/OTP and a Verification Code as shown on the screen.

4. Enter user ID as given in email
5. Enter password as given in email
6. Enter Captcha

7. After entering your password, tick on Agree to “Terms and Conditions”
by selecting on the check box.

8. Now you will have to click on “Login” button

9. After successful login you will be able to see EVEN of Company

10. Select EVEN of company to cast your vote

11. Now you are ready for e-voting as the voting page open

12. Cast your vote by selecting appropriate options, i.e., assent or dissent,
verify/modify the amount of debt for which you wish to cast your vote
and click on “Submit” and also “Confirm” when prompted

13. Upon confirmation the message "“Vote cast successfully” will be
displayed.

14. You can also take the printout of the votes cast by you by clicking on

the print option on the confirmation page.

15. Once you confirm your vote on the resolution, you will not be allowed
to modify your vote.

INSTRUCTIONS FOR CREDITORS FOR ATTENDING THE MEETING
THROUGH VC/OAVM ARE AS UNDER:

1. Creditors will be provided with a facility to attend the NCLT meeting
through VC/OAVM through the NSDL e-Voting system. Creditors may
access by following the steps mentioned above for Access to NSDL e-



10.

11.

Voting system. After successful login, you can see link of “VC/OAVM
link” placed under “Join General meeting” menu against company
name. You are requested to click on VC/OAVM link placed under Join
General Meeting menu. The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN of Company will be
displayed.

After click on link system will be re-direct at cisco website

Enter your first name

Enter your last name

Enter your email id

Click on join now

If Cisco driver not available in your system, please click on run
temporary driver

Creditors are encouraged to join the Meeting through Laptops for better
experience.

Further, Creditors will be required to allow Camera and use Internet
with a good speed to avoid any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets
or through Laptop connecting via Mobile Hotspot may experience
Audio/Video loss due to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Creditors who would like to express their views/have questions may
send their questions in advance mentioning their name, email-id,
mobile number at cs@manikaranpowerltd.in. The same will be replied
by the Company suitably.




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH-I, KOLKATA
(ORIGINAL JURISDICTION)

COMPANY APPLICATION NO. C.A. (CAA) 107/KB OF 2022
IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)
SECTIONS 230 & 232
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
AND
IN THE MATTER OF

MANIKARAN POWER SYSTEMS LTD
APPLICANT NO. 1/TRANSFEROR COMPANY NO. 1

MANIKARAN FINVEST CONSULTANCY SERVICES LTD
APPLICANT NO. 2/TRANSFEROR COMPANY NO. 2

50 HERTZ ENERGY PVT LTD
APPLICANT NO. 3/TRANSFEROR COMPANY NO. 3

SOUTH ASIAN ENERGY EXCHANGE LTD
APPLICANT NO. 4/TRANSFEROR COMPANY NO. 4

MANIKARAN POWER LTD
APPLICANT NO. 5/TRANSFEREE COMPANY

AND

MANIKARAN UTILITY SERVICES COMPANY LTD
APPLICANT NO. 6/RESULTING COMPANY

Explanatory Statement

[Under Sections 230 & 232 read with Section 66 of the Companies Act,
2013, the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, and other applicable provisions, if any]

1. A joint Application being CA (CAA) 107/Kb of 2022, was filed before the
Hon’ble National Company Law Tribunal, Kolkata Bench-I, Kolkata
(hereinafter referred to as “the Tribunal/NCLT"”) under the provisions of
Sections 230 & 232 read with Section 66 of the Companies Act, 2013,
and other applicable provisions, if any, in connection with the proposed
Scheme of Arrangement of Manikaran Power Systems Ltd, Manikaran
Finvest Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd, South Asian
Energy Exchange Ltd, Manikaran Power Ltd and Manikaran Utility
Services Company Ltd (hereinafter referred to as “the Scheme of



Arrangement” or “this Scheme or “the Scheme”) and other connected
matters, if any.

2. Pursuant to the Order dated 20" September, 2022 (date of
pronouncement), passed by the Hon'ble Tribunal, in the above referred
joint Company Application, separate meetings of the Secured Creditors
and Un-secured Creditors of the Transferee Company are scheduled to
be convened and held through Video Conferencing with facility of
remote e-voting, on Friday, 11 November, 2022, as per the
following schedule, for the purpose of considering and, if thought fit,
approving, the proposed Scheme of Arrangement, at which time the
said stakeholders are requested to attend:

Meeting of Time
Secured Creditors of Manikaran Power Ltd 3:00 P.M.
Un-secured Creditors of Manikaran Power Ltd 4:00 P.M.

Voting may be made through remote e-voting which will be available
during the prescribed period before the meetings (as given below); and
through e-voting platform which will be available during the meetings:

Commencement of | Monday, 7" November, 2022 at 9:00 A.M.
remote e-voting IST

End of remote e-|Thursday, 10" November, 2022 at 5:00 P.M.
voting IST

The Composite Scheme of Arrangement provides for

a. Amalgamation of Manikaran Power Systems Ltd, Manikaran
Finvest Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd and
South Asian Energy Exchange Ltd with Manikaran Power Ltd;

b. Demerger of Non-core Investment and Ancillary Business of
Manikaran Power Ltd into Manikaran Utility Services Company Ltd;
and

c. Various other matters incidental, consequential or otherwise
integrally connected with the aforesaid Amalgamation and
Demerger, if any.

A copy of the Scheme of Arrangement setting out the terms and
conditions of the proposed Amalgamation, De-merger and other
matters connected, is enclosed with this Explanatory Statement.

Companies to the Scheme and their Background

4.1 The Applicant No. 1/the Transferor Company No. 1-
Manikaran Power Systems Ltd:

i. The Transferor Company No.l1-Manikaran Power Systems
Ltd [Corporate Identification No. (CIN): U 40109 WB 2010 PLC
151149; Income Tax Permanent Account No. (PAN): AAG CM
6437 L] (hereinafter referred to as “the Transferor Company



No. 1/the Company”) was originally incorporated under the
provisions of the Companies Act, 1956, as a public limited
company with the name and style as ‘Manikaran Power Trading
Ltd’ vide Certificate of Incorporation dated 9% July, 2010,
issued by the Registrar of Companies, West Bengal, Kolkata.
The Company was issued Certificate for Commencement of
Business dated 23™ July, 2010, by the Registrar of Companies,
West Bengal, Kolkata. Name of the Company was changed to
its present name ‘Manikaran Power Systems Ltd’ vide Fresh
Certificate of Incorporation dated 11t January, 2016, issued by
the Registrar of Companies, West Bengal, Kolkata.

Presently, the Registered Office of the Applicant Transferor
Company No.1 is situated at 3/A, Aastha, 460, Off E.M. Bypass,
Kolkata-700 107, West Bengal, E-mail;
cs@manikaranpowerltd.in.

The detailed objects of the Transferor Company No. 1 are set
out in the Memorandum of Association and are briefly stated as
below:

1. To carry on the business to import, export, buy, sell,
distribute, transfer, lease, hire, license, use, dispose-off,
operate, fabricate, construct, assemble, record, maintain,
repair, recondition, development, work, alter, convert,
improve, procure, install, modify and to act as consultant,
agent, broker, franchiser, job worker, representative
advisor, or otherwise to deal in all kinds of power and
energy related products, electronics and electrical
apparatuses, equipment and electrical engineering
instruments, sale of meter, relay and other electrical and
electronic instruments and sale of electricity.

2. To plan, promote, generate, acquire by purchase in bulk,
develop, distribute and accumulate power by wind, solar,
hydro, thermal, atomic, biomass, coal, lignite, gas ocean
energy, geothermal or any other form by which energy,
power can be produced and to distribute, sell and supply
such power for captive consumption by the company and/or
for consumption by the others.

3. To carry on the business of operation and maintaining
electricity generating stations of all types and their ancillary
facilities like waste and water treatment facilities,
distribution  systems, substations and  switchgear,
associated coal mines, roads, highways, bridges, airports,
seaports, water supply projects, projects for providing
telecommunication services or other infrastructure facilities
set up by any company, industrial undertaking or other
person in India and all over the world.

4. To provide startup/commissioning services, provision of
maintenance staff, repowering and efficiency improvement
services, preparation of operations and maintenance
manuals for power plants of all types in India and all over
the world.



5. To provide consultancy, advisory, project management and
contract management services including financing/arranging
finances, prepare feasibility a project reports for Power,
Energy and related projects and to earn fee for the same.

6. To develop an Internet of Things based energy analytics
platform for the conventional and non-conventional energy
sector & providing solution on improving the power plant
operations and performance via next-generation data
analytics products and to deliver actionable and energy loss
insights using analytics platform to solve complex business
problems in the energy sector.

7. To carry on the business of development, planning and
construction of facilities in the energy sector, the trading in
the acquisition and sale of products, the distribution and
marketing as well as rendering of services in the aforesaid
field of business, the trade of tradable authorization related
thereto, as well as provision of consulting and management
services to affiliated undertakings and operating and
maintaining and monitoring of projects including
engineering, procurement, construction or commissioning
projects for generation and distribution of electricity or any
other form of power or energy, and to assemble, design,
manufacture, sell, alter, import/export all types of
equipment, products and energy devices in connection with
generation, storage, supply, distribution, application of
energy.

8. To provide consultancy on the business to generate, trade,
produce, improve, buy, sell, resell, acquire, use, transmit,
accumulate, employ, distribute, develop handle, protect,
supply and to act as agent, representative, collaborator, or
otherwise of such companies engaged in electric power
sector as may be permitted by appropriate authorities in
India or elsewhere.

iv. The Transferor Company No. 1 is engaged in marketing of
power meters, providing consultancy services; and other
related activities. The Company has also made investments in
other Group Companies.

v. Present Authorised Share Capital of the Transferor Company
No. 1 is %1,50,00,000 divided into 15,00,000 Equity Shares of
%10 each. The Present Issued, Subscribed and Paid-up Capital
of the Company is %1,49,20,000 divided into 14,92,000 Equity
Shares of %10 each.

vi. Detail of the present Board of Directors of the Transferor
Company No. 1 is given below:

Sl Name & Address DIN Designation
No.
1. Shri Navjeet Singh Kalsi 01652039 Director

Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002,




Shri Jasmeet Singh Kalsi 01652115 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

Shri Sumeet Singh Kalsi 00492505 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

Smt Amrita Kalsi 02875817 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

Smt Jagjyot Kaur 01846857 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

Smt Komal Kalsi 01847008 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

Shri Pravin Lee Abraham 03402206 Director
D-2/803, Juniper, Neelkanth
Greens, Ghodbundar Road,
Thane-400610

Shri Amresh Khosla 06432081 Director
House No.-76, Phase-XI, Sector
65, SAS Nagar, Mohali-160062

4.2 The Applicant No. 2/Transferor Company No. 2-Manikaran
Finvest Consultancy Services Ltd:

The Transferor Company No. 2-Manikaran Finvest Consultancy
Services Ltd [Corporate Identification No. (CIN): U 74140 WB
2010 PLC 151086; Income Tax Permanent Account No. (PAN):
AAG CM 6579 B] (hereinafter referred to as “the Transferor
Company No. 2/the Company”) was incorporated under the
provisions of the Companies Act, 1956, as a public limited
company vide Certificate of Incorporation dated 7t July, 2010,
issued by the Registrar of Companies, West Bengal, Kolkata.
The Company was issued Certificate for Commencement of
Business dated 23™ July, 2010, by the Registrar of Companies,
West Bengal, Kolkata.

Presently, the Registered Office of the Transferor Company No. 2
is situated at 3/A, 'Aastha', 460, Off E.M. Bypass, Kolkata-700
107, West Bengal; e-mail: cs@manikaranpowerltd.in.

The detailed objects of the Transferor Company No. 2 are set
out in the Memorandum of Association and are briefly stated as
below:

1. To provide consultancy and advisory services by its own or
in association with Indian or foreign agency, individual, firm
or company, related to financial accounting, legal, taxation
and allied matters, wealth management, data processing,
online services, computer programming, statistical or
mathematical information and report, technical, financial,
insurance, capital market, investment, marketing, banking,
housing finance and allied matters & services and to act as
advisors and consultants on all matters of planning,
administration, management, organization, marketing
system and procedures, public relation, press relation, all



other technical, non-technical and other related matters and
to act as advisor to any venture capital funds/private
equity funds and/or participate in the activities of a venture
capital fund in any manner.

iv. Transferor Company No. 2 is providing consultancy services and
other related activities. The Company has also made
investments in other Group Companies.

v. Present present Authorised Share Capital of the %1,50,00,000
divided into 15,00,000 Equity Shares of 210 each. The present
Issued, Subscribed and Paid-up Share Capital of the Company
is ¥1,27,34,500 divided into 12,73,450 Equity Shares of %10
each.

vi. Detail of the present Board of Directors of the Transferor
Company No. 2 is given below:

Sl Name & Address DIN Designation

No.

1. Shri Navjeet Singh Kalsi 01652039 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002,

2. Shri Jasmeet Singh Kalsi 01652115 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

3. Shri Sumeet Singh Kalsi 00492505 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

4, Smt Amrita Kalsi 02875817 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

5. Smt Jagjyot Kaur 01846857 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

6. Smt Komal Kalsi 01847008 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

4.3 The Applicant No. 3/Transferor Company No. 3-50 Hertz

Energy Pvt Ltd:

The Transferor Company No. 3-50 Hertz Energy Pvt Ltd
[Corporate Identification No. (CIN): U 23209 WB 2019 PTC
251423; Income Tax Permanent Account No. (PAN): AAB CZ
3796 J] (hereinafter referred to as “the Transferor Company No.
3/the Company”) was incorporated under the provisions of the
Companies Act, 2013, as a private limited company vide
Certificate of Incorporation dated 10% June, 2019, issued by the
Registrar of Companies, Central Registration Centre on behalf of
the Jurisdictional Registrar of Companies, Delhi & Haryana, New
Delhi. Registered Office of the Company was shifted from the
NCT of Delhi to the State of West Bengal as approved by the
Hon'ble Regional Director, Northern Region, Ministry of
Corporate Affairs, New Delhi vide Order dated 24% January,
2022. The Registrar of Companies, West Bengal, Kolkata



registered the aforesaid order and allotted a new CIN to the
Company.

Presently, the Registered Office of the Transferor Company No. 3
is situated at 3/A, Aastha, 460, Off E.M. Bypass, Kolkata-700
107, West Bengal; e-mail: cs@manikaranpowerltd.in.

The detailed objects of the Transferor Company No. 3 are set
out in the Memorandum of Association and are briefly stated as
below:

1. To carry on in India or elsewhere the business of Trading,
Sale, Purchase, Mining, Scraping, Extraction of Fossil Fuels
and Minerals including but not limited to solid fossil fuels,
coal, Lithium, Liquid Fossil fuels, Gaseous Fossil Fuels like
conventional Oil and Natural Gas etc. Management of
mines, coal washery and other minerals either
independently or on behalf of or under the directions of the
Central Government or any State Government whether as
custodian, receiver or any other similar capacity.

2. To carry on in India or elsewhere the business of
acquisition, operation, generation and management of the
energy assets either independently or with other
local/foreign companies by way of consortium/joint venture
or any other similar arrangement.

3. To acquire mines by purchase, lease, grant, amalgamation
or otherwise.

4. To engage generally in the trading, sale, purchase or
dispose of fossil fuels and minerals and it’s by- products.

5. To produce, process, store, distribute, sell, import, export
or otherwise deal in gas and other by-products arising from
the fossil fuel gasification process in India and abroad and
for this purpose, to install, operate and manage all
necessary plants, mines, establishments and works.

6. To engage independently or in collaboration with either
through contract for a particular project or in Joint Venture
with entities in India or abroad for Sale , Purchase, Mining,
scraping, Extraction or otherwise exposing, production or
processing of Fossil fuels, energy assets, and minerals and
hereby including but not limited to Solid, Liquid and
Gaseous Fossil Fuels, Coal, Lithium.

7. To explore, produce, sell and distribute Fossil Fuel’s Bed,
Methane Gas, minerals and its by products in India and
abroad and for this purpose, to install, operate and manage
all necessary plants, mines, establishments and works.

8. To transport Fossil Fuels, minerals and its by- products
including raw and process materials, semi products and end
products through land, air, water, & space, for transporting
goods, in all modes including bulk and containers, articles,
or things or heavy and over dimensional cargo, on all routes



and lines on National and International level subject to law
in force through all sorts of carries like trucks, lorries,
trawlers, dumpers, coaches, tankers, tractors, haulers,
jeeps, trailers, motor buses, omnibuses, motor taxies,
railways, tramways, aircrafts, hovercrafts, rockers, space
shuttles, ships, vessels, boats, barges and so on whether
propelled by petrol, diesel, electricity, steam oil, atomic
power or any other form of power.

9. Establishment of processing plants in India or abroad of the
fossil fuels, minerals it’s by product for processing thereof,
either independently or in collaboration with any
governmental, private, foreign entity.

iv. The Transferor Company No. 3 was incorporated to carry on
acquisition, operation and management of energy assets and to
otherwise engage in energy sector. The Company has also
made investments in other Group Companies.

v. Present Authorised Share Capital of the Transferor Company
No. 3 is %5,00,00,000 divided into 50,00,000 Equity Shares of
%10 each. The Present Issued, Subscribed and Paid-up Capital
of the Company is %3,00,00,000 divided into 30,00,000 Equity
Shares of %10 each.

vi. Detail of the present Board of Directors of the Transferor
Company No. 3 is given below:

Sl Name & Address DIN Designation
No.
1. Shri Navjeet Singh Kalsi 01652039 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002,
2. Shri Jasmeet Singh Kalsi 01652115 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002
3. Shri Pravin Lee Abraham 03402206 Director
D-2/803, Juniper, Neelkanth
Greens, Ghodbundar Road,
Thane-400610

4.4 The Applicant No. 4/Transferor Company No. 4-South Asian
Energy Exchange Ltd:

The Transferor Company No. 4-South Asian Energy Exchange
Ltd [Corporate Identification No. (CIN): U 74999 WB 2018 PLC
251268; Income Tax Permanent Account No. (PAN): ABA CS
3114 M] (hereinafter referred to as “the Transferor Company
No. 4/the Company”) was incorporated under the provisions of
the Companies Act, 2013, as a public limited company vide
Certificate of Incorporation dated 15™ May, 2018, issued by
the Registrar of Companies, Central Registration Centre on
behalf of the Jurisdictional Registrar of Companies, Delhi &
Haryana, New Delhi. Registered Office of the Company was
shifted from the NCT of Delhi to the State of West Bengal as
approved by the Hon’ble Regional Director, Northern Region,
Ministry of Corporate Affairs, New Delhi vide Order dated 5%




January, 2022. The Registrar of Companies, West Bengal,
Kolkata, registered the aforesaid order and allotted a new CIN
to the Company.

Presently, the Registered Office of the Transferor Company No. 4
is situated at 3/A, Aastha, 460, Off E.M. Bypass, Kolkata-700
107, West Bengal; e-mail: cs@manikaranpowerltd.in.

The detailed objects of the Transferor Company No. 4 are set
out in the Memorandum of Association and are briefly stated as
below:

1. To create, operate, sustain, manage and regulate the
business in territory of India or outside the territory of India
a platform of Energy Exchange empower its Members, their
authorized representative or agents to make transaction and
to settle the trade pertaining to buying, selling and trading
on Energy Exchange including but not limited to contracts
for sale or purchase of the power for present or future, be it
in form of non-renewable or renewable, sale, purchase and
trading of oil and gas or any other form of energy, contracts
for any of the derivative products relating to power, energy
and electricity sector.

2. To undertake, facilitate and provide all ancillary and
necessary support in order to provide entrance to the
Exchange Market to the Members of the Energy Exchange
and to their authorised representative or agents as per
Article of Association, Bye-laws, Rules and applicable
Regulation of the Energy Exchange.

3. To develop and maintain an efficient and transparent web-
based platform which is required to provide access to the
Members of the Energy Exchange for making a transaction
for sale, purchase and trade of electrical power of all kinds,
power and energy including all form of energy and various
derivatives arising thereof and thereby facilitating the
mitigation of risk through various mechanism to the
Members.

4. To render consultancy and advisory services (in India and
overseas) to individuals, firms, commercial enterprises,
companies, corporations, government, semi-government,
local social or other organizations for setting up
Energy/Power Exchange including but not limited to on
technical, industrial, commercial, marketing, financial, legal,
taxation costing, accounting, personnel (including selection
of personnel) industrial, relation, company law, excise,
customs, import and export, investment or management
matters and to undertake the work of preparing feasibility
reports, detailed project exports, techno-economic reports,
survey and site selection, designing, testing and/or
furnishing process, know-how, product designs, preparing,
submitting tenders, supervision.



iv. The Transferor Company No. 4 was incorporated to create and
manage an Energy Exchange and to otherwise engage in
energy sector.

v. Present Authorised Share Capital of the Transferor Company
No. 4 is %1,00,00,000 divided into 10,00,000 Equity Shares of
%10 each. The Present Issued, Subscribed and Paid-up Capital
of the Company is %51,00,000 divided into 5,10,000 Equity
Shares of %10 each.

vi. Detail of the present Board of Directors of the Transferor
Company No. 4 is given below:

Sl Name & Address DIN Designation
No.
1. Shri Navjeet Singh Kalsi 01652039 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002,
2. Shri Jasmeet Singh Kalsi 01652115 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002
3. Shri Pravin Lee Abraham 03402206 Director
D-2/803, Juniper, Neelkanth
Greens, Ghodbundar Road,
Thane-400610

4.5 The Applicant No. 5/Transferee Company-Manikaran Power
Ltd:

The Transferee Company-Manikaran Power Ltd [Corporate
Identification No. (CIN): U 45208 JH 2005 PLC 011713; Income
Tax Permanent Account No. (PAN): AAE CM 4555 F]
(hereinafter referred to as "“the Transferee Company/the
Company”) was incorporated under the provisions of the
Companies Act, 1956, as a public limited company vide
Certificate of Incorporation dated 28" October, 2005, issued by
the Registrar of Companies, Bihar and Jharkhand, Patna. The
Company was issued Certificate for Commencement of
Business dated 237 May, 2008, by the Registrar of Companies,
Bihar and Jharkhand, Patna.

Presently, the Registered Office of the Transferee Company is
situated at Manikaran Tower, Kilburn Colony, P.O. Hinoo,
Ranchi-834 002, Jharkhand; e-mail: cs@manikaranpowerltd.in;
Website: www.manikaranpowerltd.in..

The detailed objects of the Transferee Company are set out in
the Memorandum of Association and are briefly stated as
below:

1. To carry on in India or elsewhere the business to generate,
trade, receive, produce, improve, buy, sell, resell, acquire,
use, transmit, accumulate, employ, distribute, develop
handle, protect, supply, battery storage and to act as
agent, broker, representative, consultants, collaborator, or
otherwise to deal in electric power in all its branches of




such place or places as may be permitted by appropriate
authorities.

. To carry on in India or elsewhere the business to generate,
trade, receive, produce, improve, buy, sell, resell, acquire,
use, transmit, accumulate, employ, distribute, develop
handle, protect, supply and to act as agent, broker,
representative, consultants, collaborator, or otherwise to
deal in gas in all its branches of such place or places as may
be permitted by appropriate authorities.

. To establish thermal power plants, hydro power plants, gas
power plants, Solar Power Plant, Wind Power Plants, biofuels
and other power plants based on any source of energy as
may be developed or invented in future.

. To acquire and takeover as an going concern the business of
companies involved in power, energy and gas sectors in
India and overseas and all or any of the assets and liabilities
of the said business and its connection therewith.

. To construct, lay down, establish, promote, erect, build,
install, commissions, carry out and run all necessary power
substations, gas substations, workshops, repair shops,
wires, cables, transmission lines, accumulators, street lights
for the purpose of conservation, distribution, and supply of
electricity, gas of participating industries, state electricity
boards, Petroleum and Natural Gas Regulatory Board
(PNGRB) and other boards for Industrial, commercial,
domestic, public and other purposes and also to provide
regular services for repairing and maintenance of all
distribution and supply lines.

. To acquire concessions, facilities or licenses from electricity
boards, gas regulatory boards, government, semi
governments or local authorities for generation, distribution,
production, transmission or use of electric power, gas and to
take over along with all movable and immovable properties,
the existing facilities on mutually agreed terms from
aforesaid authorities and to do all acts and things necessary
for the attainment for foregoing objects.

. To render consultancy and advisory services (in India and
overseas) to individuals, firms, commercial enterprises,
companies, corporations, government, semi-government,
local social or other organizations for setting up
Energy/Power plants, Gas generation/ Power plants
including but not Ilimited to on technical, industrial,
commercial, marketing, financial, legal, secretarial, taxation,
costing, accounting, personnel (including selection of
personnel) import and export, investment or management
matters and to undertake the work of preparing feasibility
reports, detailed project exports, techno-economic reports,
survey and site selection, designing, testing and/or
furnishing process, know-how, product designs, preparing,
submitting tenders, supervision.



8.

To carry on in India and aboard all or any of the business of
generation, purchase, production, manufacture, processing,
import, development, storage, accumulation, distribution,
sale, export, or otherwise dealing in all aspects of coal, and
to promote, operate and carry on the business of coal
washeries, gas to undertake in India and abroad the
business of other allied/ancillary industries including those
for utilization of coal ash and other byproducts and install,
operate and manage all necessary plants, establishment and
works.

To take on lease, let out or hire, mortgage, pledge,
hypothecate, sell or otherwise dispose of the whole or any
part of the land, business property, rights or assets of any
kind or any shares or interest there in respectively, electric
vehicle and EV Charging in such manner and for
consideration as the company may think fit.

10.To take part in the formation, supervision or control of the

11.

business or operations of an alternate investment fund,
investment trust fund, venture capital fund or any other
fund of similar kind and to act as a sponsor of the fund and
to underwrite, sub- underwrite, invest in and acquire and
hold, sell, buy, or otherwise deal in shares, debentures,
debentures stocks, bonds, units, and securities issued or
guaranteed by Indian or foreign company, corporation, firm
or person incorporated or established in India or elsewhere.

To carry on the business of financial consultants,
management consultants, portfolio manager, debt arranger,
advisor for debt issuance and to carry on investment
advisory services, financial consultancy services, asset
management activities, venture capital, in accordance with
and to the extent permissible under the applicable
regulations in respect of each of the above activities in India
or elsewhere, and to provide and to engage in all businesses
as may be related or ancillary to the aforesaid business
areas and to give guidance and surveys and suggest ways
and means for improving efficiency in investment
opportunities, trades, business and organizations, and
industries of all kinds in India.

12.To construct, erect, fabricate, execute, build, carry out,

equip, alter, repair, remodel, decorate, maintain, demolish,
develop improve, maintain, furnish, administer, manage or
control, grade, curve, pave, macadamize, cement and
maintain  buildings, structures, houses, apartments,
townships, multi-storeyed housing/commercial complexes,
layouts, landscapes, hospitals, hotels, resorts, schools,
places of worship, highway roads, paths, streets, sideways,
seaports, airports, bridges, canals, reservoirs, power
projects gardens, flyovers, subways, pavements.

13.To carry on the business as owners, builders, colonizers,

developers, promoters, proprietors and contractors,
maintainers of residential, commercial and industrial
buildings, colonies, mills and factory’s buildings, workshop’s



building, cinema’s houses and deal in all kinds of immovable
properties whether belonging to the Company or otherwise.

14.To act as consultants for real estate, civil engineers,
architectural engineers, interior decorators, and to
undertake Architectural work, interior designers, erection
and installation, as may be required in connection with the
interior decoration of residential and commercial premises.

iv. The Transferee Company is providing energy solution services
such as power trading, sale/purchase of power through
short/medium term trades, bilateral contracts and banking of
power; and other related activities. The Company also
specialises in trading of Renewable Energy Certificates on
Power Exchanges platform. The Company has also made
investments in various SPVs and Joint Ventures relating to the
energy sector; and other Group Companies.

Vv. Present Authorised Share Capital of the Transferee Company is
%¥40,00,00,000 divided into 4,00,00,000 Equity Shares of %10
each. The Present Issued, Subscribed and Paid-up Capital of
the Company is ¥35,35,31,800 divided into 3,53,53,180 Equity
Shares of %10 each.

vi. Detail of the present Board of Directors of the Transferee
Company is given below:

Sl Name & Address DIN Designation

No.

1. Shri Radhakrishnan Nagarajan 00701892 Director
3C, Pocket-10, Kohinoor
Apartment, Kalkaji Extn,

Kalkaji, South Delhi,
New Delhi- 110019

2. Shri Navjeet Singh Kalsi 01652039 Managing
Springdales, Kilburn Colony, Director
Hinoo, Ranchi- 834002,

3. Shri Jasmeet Singh Kalsi 01652115 Wholetime
Springdales, Kilburn Colony, Director
Hinoo, Ranchi- 834002

4. Smt Jagjyot Kaur 01846857 Wholetime
Springdales, Kilburn Colony, Director
Hinoo, Ranchi- 834002

5. Smt Amrita Kalsi 02875817 Wholetime
Springdales, Kilburn Colony, Director
Hinoo, Ranchi- 834002

6. Shri Pravin Lee Abraham 03402206 Director
D-2/803, Juniper, Neelkanth
Greens, Ghodbundar Road,

Thane-400610

7. Shri Binit Kumar 07511980 Director
Radhe Nagar, Hindu Mission
Road, Near Kids Garden School,

Mada Colony Hirapur, Dhanbad,
Jharkhand - 826001




4.6 The Applicant No. 6/Resulting Company-Manikaran Utility
Services Company Ltd:

The Resulting Company-Manikaran Utility Services
Company Ltd [Corporate Identification No. (CIN): U 93090
WB 2009 PLC 140057; Income Tax Permanent Account No.
(PAN): AAG CM 2752 G] (hereinafter referred to as “the
Resulting Company/the Company”) was originally incorporated
under the provisions of the Companies Act, 1956, as a Private
limited company with the name and style as ‘Manikaran
Thermal Power Pvt Ltd’ vide Certificate of Incorporation dated
9t December, 2009, issued by the Registrar of Companies,
West Bengal, Kolkata. Name of the Company was changed to
its ‘Manikaran Utility Services Company Pvt Ltd" vide Fresh
Certificate of Incorporation dated 1St August, 2012, issued by
the Registrar of Companies, West Bengal, Kolkata. The
Company was converted into a public limited company and
name of the Company was changed to its present name
‘Manikaran Utility Services Company Ltd’ vide Fresh Certificate
of Incorporation dated 31t May, 2013, issued by the Registrar
of Companies, West Bengal, Kolkata.

Presently, the Registered Office of the Resulting Company is
situated at 3/A, Aastha, 460, Off E.M. Bypass, Kolkata-700 107,
West Bengal; e-mail: cs@manikaranpowerltd.in.

The detailed objects of the Resulting Company are set out in
the Memorandum of Association and are briefly stated as
below:

1. To provide utility  services, consultancy, project
management, execution, maintenance of building,
structures, shopping malls, hotels, office complex and
organizing events of any types as per client requirements
and to carry on the business or utility works in India and
abroad of organizing events, hospitality, other events like
catering, logistics, marketing programs, decoration of any
type of arranging advertisement, activities to facilitate any
event, public relation, press conference and other allied
and/or co-related functions.

2. To promote, establish and maintain health care and
slimming centers, gymnasiums, massage parlor, body care
center, barber shop, beauty parlor, mini sports boutique
including swimming pool, library and to provide the services
relating to weight loosing and gaining programs, modern
gadgetries and aerobics, yoga techniques for improving
health, sauna, stem and jacuzzi baths for clients.

3. To develop, promote, establish, own, acquire, operate,
manage and maintain directly or indirectly, restaurants
(including quick service restaurants), eating houses, kiosks,
fast food outlets, cafeterias, food courts, tea and coffee
houses, soda fountains, taverns, canteens, catering services
or other store formats and provide therein all types of
amenities, facilities, conveniences, refreshments, in the
territory of India and to license to other franchisees as a



7.1

master franchisee, the right to develop, establish, operate
and maintain, restaurants, eating houses, kiosks, fast food
outlets, cafeteria, food courts, tea and coffee houses, soda
fountains, taverns, canteens, catering services or other
store formats in particular locations or regions within the
territory of India.

iv. The Resulting Company is engaged in marketing of power
meters, providing manpower and consultancy services; and
other related activities. The Company has also made
investments in other Group Companies.

v. Present Authorised Share Capital of the Resulting Company is
%1,50,00,000 divided into 15,00,000 Equity Shares of 10 each.
The Present Issued, Subscribed and Paid-up Capital of the
Company is %61,66,500 divided into 6,16,650 Equity Shares of
%10 each.

vi. Detail of the present Board of Directors of the Resulting
Company is given below:

Sl Name & Address DIN Designation
No.
1. Shri Sumeet Singh Kalsi 00492505 Director

Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

2. Shri Navjeet Singh Kalsi 01652039 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002,

3. Shri Jasmeet Singh Kalsi 01652115 Director
Springdales, Kilburn Colony,
Hinoo, Ranchi- 834002

Detail of the Promoters: All the Transferor Companies No. 1 to 4, the
Transferee Company and the Resulting Company are closely held un-
listed Group Companies under common management and control. Mr
Navjeet Singh Kalsi and Mr Jasmeet Singh Kalsi are the Core Promoters
of all the six Companies.

The proposed Arrangement of Manikaran Power Systems Ltd,
Manikaran Finvest Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd,
South Asian Energy Exchange Ltd, Manikaran Power Ltd and Manikaran
Utility Services Company Ltd, will be affected by the arrangement
embodied in the Scheme of Arrangement framed under Sections 230 &
232 read with Section 66 of the Companies Act, 2013, the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, the
National Company Law Tribunal Rules, 2016, and other applicable
provisions, if any.

Rationale and Benefits of the Scheme:

The circumstances which justify and/or necessitate the proposed
Amalgamation of Manikaran Power Systems Ltd, Manikaran Finvest
Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd and South Asian
Energy Exchange Ltd with Manikaran Power Ltd are, inter alia, as
follows:



7.2

iv.

Vi.

Vii.

viii.

The

. All the Transferor and Transferee Companies are closely held

un-listed Group Companies under common management and
control. The proposed amalgamation of the Transferor
Companies with the Transferee Company would result in
consolidation of Group Companies and pooling of their
resources into a single entity.

The Transferee Company is the Flagship Company of the Group,
engaged in energy sector. The Transferor Companies are also
engaged in the energy sector in various capacity. It would be
advantageous to combine the activities and operations in a
single Company and to build strong capability to effectively
meet future challenges in competitive business environment.
The proposed amalgamation will enable the integration of the
respective business activities of the Transferor Companies with
the Transferee Company.

The proposed Amalgamation would result in business synergy,
pooling of physical, financial and human resource of these
Companies for the most beneficial utilization of these factors in
the combined entity.

The proposed Amalgamation will streamline and simplify the
shareholding structure.

. The proposed Scheme of Amalgamation will result in usual

economies of a centralized and a large company including
elimination of duplicate work, reduction in overheads, better
and more productive utilization of financial, human and other
resource and enhancement of overall business efficiency. The
proposed Scheme will enable these Companies to combine their
managerial and operating strength, to build a wider capital and
financial base and to promote and secure overall growth.

The amalgamation will result in significant reduction in
multiplicity of legal and regulatory compliances which at
present is required to be made separately by the Transferee
Company as well as by the Transferor Companies.

The proposed amalgamation would enhance the shareholders’
value of the Transferor and the Transferee Companies.

The proposed Scheme of Amalgamation will have beneficial
impact on the Transferor and the Transferee Companies, their
shareholders, employees and other stakeholders and all
concerned.

circumstances which justify and/or necessitate the proposed

Demerger of Non-core Investment and Ancillary Business of
Manikaran Power Ltd into Manikaran Utility Services Company Ltd
are, inter alia, as follows:

The Transferee Company-Manikaran Power Ltd is providing
energy solution services such as power trading, sale/purchase
of power through short/medium term trades, bilateral contracts
and banking of power; and other related activities. The
Company also specialises in trading of Renewable Energy
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Certificates on Power Exchanges platform. The Company has
also made investments in various SPVs and Joint Ventures
relating to the energy sector; and other Group Companies.

b. The Management is proposing to consolidate some of the Group
Companies into the Transferee Company by way of
Amalgamation. It is proposed that post-amalgamation, Non-
core Investment and Ancillary Business of the Transferee
Company will be Demerged into the Resulting Company, to
segregate the same from the Core Business Activities of the
Transferee Company.

c. The proposed Demerger will enable the Transferee Company
and the Resulting Company to raise necessary funds, invite
strategic investors and other stakeholders for their respective
businesses.

d. It will impart better management focus, will facilitate
administrative convenience and will ensure optimum utilization
of various resources by these Companies.

e. The proposed Demerger will provide scope for independent
expansion of various businesses. It will strengthen, consolidate
and stabilize the business of these Companies and will facilitate
further expansion and growth of their business.

f. The proposed Demerger will streamline and simplify the
shareholding structure. It will have beneficial impact on the
Transferee Company and the Resulting Company, their
employees, shareholders and other stakeholders and all
concerned.

g. With a view to achieve greater management focus and keeping
in mind the paramount and overall interest of the Shareholders,
the Board of Directors of the Transferee Company and the
Resulting Company considered that a Scheme of Arrangement
for Demerger would be the most appropriate methodology.

The Scheme of Arrangement is proposed for the aforesaid reasons.
The Board of Directors and Management of the Transferor
Companies, the Transferee Company and the Resulting Company are
of the opinion that the proposed Scheme is in the best interest of
these Companies, their Shareholders and other stakeholders.

8. Salient features of the Scheme of Arrangement

On Amalgamation, all assets and liabilities including Income Tax
and all other statutory liabilities, if any, of the Transferor
Companies No. 1 to 4 will be transferred to and vest in the
Transferee Company.

On Demerger, all assets and liabilities including Income Tax and
all other statutory liabilities, if any, of Non-core Investment and
Ancillary Business (post Amalgamation) of the Transferee
Company will be transferred to and vest in the Resulting Company
on going concern basis.



ili. On Amalgamation, all the employees of the Transferor Companies
in service on the Effective Date, if any, shall become the
employees of Transferee Company on and from such date without
any break or interruption in service and upon terms and
conditions not less favorable than those subsisting in the
concerned Transferor Company on the said date.

iv. On Demerger, all the employees of the Transferee Company
employed in the activities relating to the Demerged Business, in
service on the Effective Date, if any, shall become the employees
of the Resulting Company on and from such date without any
break or interruption in service and upon terms and conditions not
less favorable than those applicable to them in the Demerged
Business of the Transferee Company, on the Effective Date.

v. Appointed Date for Amalgamation will be 1%t April, 2022, or such
other date as the Hon’ble National Company Law Tribunal or any
other competent authority may approve.

vi. Appointed Date for Demerger will be the same as the Effective
Date, or such other date as the Hon’ble National Company Law
Tribunal or any other competent authority may approve.

vii. Share Exchange Ratio for Amalgamation will be as follows:

a. The Transferee Company-Manikaran Power Ltd will issue 317
(three hundred and seventeen) Equity Shares of %10 each,
credited as fully paid-up, to the Shareholders of the
Transferor Company No. 1 for every 100 (one hundred)
Equity Shares of %10 each held in the Transferor Company
No. 1-Manikaran Power Systems Ltd.

b. The Transferee Company-Manikaran Power Ltd will issue 161
(one hundred and sixty-one) Equity Shares of %10 each,
credited as fully paid-up, to the Shareholders of the
Transferor Company No. 2 for every 100 (one hundred)
Equity Shares of %10 each held in the Transferor Company
No. 2-Manikaran Finvest Consultancy Services Ltd.

c. The Transferee Company-Manikaran Power Ltd will issue 53
(fifty-three) Equity Shares of 210 each, credited as fully paid-
up, to the Shareholders of the Transferor Company No. 3 for
every 100 (one hundred) Equity Shares of 210 each held in
the Transferor Company No. 3-50 Hertz Energy Pvt Ltd.

d. The Transferee Company-Manikaran Power Ltd will issue 28
(twenty-eight) Equity Shares of %10 each, credited as fully
paid-up, to the Shareholders of the Transferor Company No. 4
for every 100 (one hundred) Equity Shares of 210 each held
in the Transferor Company No. 4-South Asian Energy
Exchange Ltd.

Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to the nearest whole number.

vili. Share Exchange Ratio for Demerger will be as follows:



» The Resulting Company-Manikaran Utility Services Company
Ltd will issue 34 (thirty-four) Equity Share of %10 each,
credited as fully paid-up, to the post-amalgamation
Shareholders of the Transferee Company for every 1000 (one
thousand) Equity Share of 210 each held in the Transferee
Company-Manikaran Power Ltd, after giving effect to the
amalgamation.

Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to the nearest whole number.

Extracts of the Scheme: Extracts of the selected clauses of the
Scheme are reproduced below in italics (points/clauses referred to in
this part are of the Scheme of Arrangement):

A. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof,
the following expressions shall have the meaning as under: and

1.1 “Act” means the Companies Act, 2013 (18 of 2013), the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the National Company Law Tribunal Rules, 2016, and
other applicable Rules made there under and includes any
amendments, statutory re-enactments and modifications thereof
for the time being in force; and the Companies Act, 1956 (1 of
1956), to the extent applicable, if any.

1.2 “Amalgamation” means amalgamation of Manikaran Power
Systems Ltd, Manikaran Finvest Consultancy Services Ltd, 50
Hertz Energy Pvt Ltd and South Asian Energy Exchange Ltd (the
Transferor Companies No. 1 to 4, respectively) with and into
Manikaran Power Ltd (the Transferee Company) in terms of this
Scheme in its present form or with any modification(s) as
approved by the Hon’ble National Company Law Tribunal or any
other competent authority, as the case may be.

1.3 “Applicable Law(s)” means any relevant statute, notification,
by-laws, rules, regulations, guidelines, rule of common law, policy,
code, directives, ordinance, schemes, notices, treaties, judgement,
decree, approvals, orders or instructions enacted or issued or
sanctioned by any Governmental and Registration Authority,
having the force of law and as applicable to Companies.

1.4 “Appointed Date-1"” which is relevant for the purpose of the
Amalgamation, means commencement of business on 1%t April,
2022, or such other date as the Hon’ble National Company Law
Tribunal or any other competent authority may approve.

1.5 “Appointed Date-2” which is relevant for the purpose of the
Demerger, means the same date as the Effective Date, or such
other date as the Hon’ble National Company Law Tribunal or any
other competent authority may approve.



1.6

1.7

1.8

“Appointed Date” means Appointed Date-1 and Appointed Date-
2, collectively or any one of them as the context requires.

“Board” or “Board of Directors” means the Board of Directors
of the respective Transferor Companies, the Transferee Company
and the Resulting Company, as the case may be, and shall, unless
it is repugnant to the context or otherwise, include Committee(s)
so authorised by the Board of Directors, or any person authorised
by the Board of Directors or such Committee(s).

“"Demerged Business” means Non-core Investment and Ancillary
Business as reflecting in the books of accounts of Manikaran Power
Ltd after giving effect to the Amalgamation in terms of Part-2 of
this Scheme (the Demerged Business), which is proposed to be
Demerged into Manikaran Utility Services Company Ltd, on a going
concern basis, and includes the business/undertaking comprising
of:

1.8.1 Investments in various Equity Shares, Preference Shares,
Debentures, Bonds, Mutual Funds and other securities
[except the strategic investment made in various SPVs and
Joint Ventures relating to the energy sector]; purchase, sale
and dealing in securities; and other related activities being
carried on by Manikaran Power Ltd (Non-core Investment
and Ancillary Business /the Demerged Business).

1.8.2 All assets (whether movable or immovable, real or personal,
corporeal or incorporeal, present future or contingent,
tangible or intangible) of the Investment Business of the
Transferee Company (the Demerged Business) wherever
situated pertaining thereto.

1.8.3 All present and future liabilities (including contingent
liabilities) arising out of the activities or operations of the
Demerged Business of the Transferee Company, including
loans, debts, current liabilities and provisions, duties and
obligations relatable to such Demerged Business.

1.8.4 Without prejudice to the generality of the above, Demerged
Business shall include in particular:

i. All properties and assets of the Demerged Business
wherever situated.

ii. All rights, entitlements and other statutory permissions,
approvals, consents, licenses, registrations, the benefits
of all contracts and all other rights including goodwill,
intellectual property, investment, cash balances, the
benefit of any deposit, financial assets, funds belonging
to or proposed to be utilized for the Demerged Business,
bank balances and bank accounts relating to the day to
day operations and specific to the working of the
Demerged Business; and all other fiscal and non-fiscal
incentives, benefits and privileges which are available to
or being availed by the Transferee Company or which the
Transferee Company may be entitled to at any time for
its Demerged Business, shall be continued to be available



1.9

in the Resulting Company for the Demerged Business
after the proposed Demerger.

iii. All records, files, papers, computer programs, manuals,
data and other records, whether in physical form or
electronic form in connection with or relating to the
Demerged Business.

iv. All duties and obligations, which are relatable to the
Demerged Business.

v. All advance money, earnest moneys and/or security
deposits, bank guarantee, if any, paid or received by the
Transferee Company in connection with or relating to the
Demerged Business.

1.8.5 For the purpose of this Scheme, it is clarified that liabilities
pertaining to the Demerged Business include:

i. The liabilities, which arise out of the activities or
operations of the Demerged Business.

ii. Specific loans and borrowings raised, incurred and
utilized solely for the respective activities or operation of
the Demerged Business.

1.8.6 All employees of the Transferee Company employed in the
Demerged Business, as identified by the Board of Directors
of the Transferee Company, as on the Effective Date.

1.8.7 Any question that may arise as to whether a specified asset
or liability pertains or does not pertain to the Demerged
Business or whether it arises out of the activities or
operations of the Demerged Business, shall be decided by
the Board of Directors of the Transferee Company.

Details of the Non-core Investment and Ancillary Business of the
Transferee Company (Demerged Business) is set out in Schedule-
1.

“"Demerger” means transfer and vesting of Non-core Investment
and Ancillary Business as reflecting in the books of accounts of
Manikaran Power Ltd after giving effect to the Amalgamation in
terms of Part-2 of this Scheme (the Demerged Business), on a
going-concern basis, by way of demerger into Manikaran Utility
Services Company Ltd (the Resulting Company), in terms of this
Scheme in its present form or with any modification(s) as
approved by the Hon’ble National Company Law Tribunal or any
other competent authority, as the case may be.

1.10 “Effective Date” means last of the dates on which the certified

copies of the Order(s) passed by the Hon’ble National Company
Law Tribunal, sanctioning the Scheme of Arrangement, are filed
with the concerned Registrar of Companies, Ministry of Corporate
Affairs.



1.11 “"Encumbrance” means (a) any mortgage, charge (whether fixed
or floating), pledge, lien, hypothecation, assignment, deed of
trust, title retention, security interest or other encumbrance of
any kind securing, or conferring any priority of payment in
respect of, any obligation of any person, including any right
granted by a transaction which in legal terms, is not the granting
of security but which has an economic or financial effect similar to
the granting of security under Applicable Laws; (b) any proxy,
power of attorney, voting trust agreement, interest, option, right
of first offer, refusal or transfer restriction in favour of any
person; and (iii) any adverse claim as to title, possession or use.

1.12 “FEMA"” means the Foreign Exchange Management Act, 1999
along with the rules and regulations made there under and shall
include any statutory modification(s), amendment(s) or re-
enactment(s) thereof for the time being in force.

1.13 “Intellectual Property Rights” means, whether registered or
not, in the name of or recognized under Applicable Laws as being
intellectual property of the respective Transferor Companies,
Transferee Company, Resulting Company or of the Demerged
Business; or in the nature of common law rights of the respective
Transferor Companies, Transferee Company, Resulting Company
or of the Demerged Business; all domestic and foreign (a)
trademarks, service marks, brand names, internet domain names,
websites, online web portals, trade names, logos, uniforms and all
applications and registration for the foregoing and all goodwill
associated with the foregoing and symbolized by the foregoing;
(b) confidential and proprietary information and trade secrets; (c)
published and unpublished works of authorship and copyrights
therein, and registrations and applications therefor, and all
renewals, extensions, restorations and reversions thereof; (d)
computer software, programs (including source code, object
code, firmware, operating systems and specifications) and
processes; (e) designs, drawings, sketches; (f) tools, databases,
frameworks, customer data, proprietary information, knowledge,
any other technology or know-how, licenses, software licenses
and formulas; (g) ideas and all other intellectual property or
proprietary rights; and (h) all rights in all of the foregoing
provided by Applicable Laws.

1.14 “IT Act” means the Income Tax Act, 1961, and the rules made
there under and shall include any statutory modification(s),
amendment(s) or re-enactment(s) thereof for the time being in
force.

1.15 National Company Law Tribunal means appropriate
Bench/Benches of the Hon’ble National Company Law Tribunal
constituted under the Companies Act, 2013, or such other court,
tribunal, forum or authority having jurisdiction to sanction the
present Scheme and other connected matters. The National
Company Law Tribunal has been referred to as the Tribunal/NCLT.

1.16 "Record Date-1" means the date to be fixed by the Board of
Directors of the Transferor Companies and/or the Transferee
Company, with reference to which the eligibility of the
shareholders of the Transferor Companies shall be determined for



allotment of shares in the Transferee Company on Amalgamation
in terms of this Scheme; and other connected matters, if any.

1.17 “"Record Date-2"” means the date to be fixed by the Board of
Directors of the Transferee Company or the Resulting Company,
with reference to which the eligibility of the shareholders of
Transferee Company shall be determined for allotment of shares
in the Resulting Company on Demerger in terms of this Scheme;
and other connected matters, if any. It is clarified that for the
purpose of the Demerger, post-merger list of shareholders of the
Transferee Company will be taken into consideration after giving
effect to allotment of shares pursuant to the Amalgamation.

1.18 “"Record Date” means Record Date-1 and Record Date-2,
collectively or any one of them, as the context requires.

1.19 “"Registrar of Companies” means concerned Registrar(s) of
Companies, Ministry of Corporate Affairs having jurisdiction under
the Companies Act, 2013, and other applicable provisions, if any,
on the respective Companies.

1.20 “"Remaining Business of the Transferee Company” means all
assets and liabilities including immovable property, undertakings,
businesses, activities, operations and intellectual property rights
of the Transferee Company other than the Demerged Business.

1.22 “Scheme” means the present Scheme of Arrangement framed
under the provisions of Sections 230 & 232 of the Companies Act,
2013, read with Section 66 of the Companies Act, 2013, the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, together with Sections 2(1B) and 2(19AA) of the
Income Tax Act, 1961, and other applicable provisions, if any,
which provides for (a) Amalgamation of Manikaran Power
Systems Ltd, Manikaran Finvest Consultancy Services Ltd, 50
Hertz Energy Pvt Ltd and South Asian Energy Exchange Ltd with
Manikaran Power Ltd; (b) Demerger of Non-core Investment and
Ancillary Business of Manikaran Power Ltd into Manikaran Utility
Services Company Ltd, after giving effect to the Amalgamation;
and other matters connected with the said Amalgamation and
Demerger; in the present form or with any modification(s),
approved or imposed or directed by Members/Creditors of these
Companies and/or by any competent authority and/or by the
Hon’ble National Company Law Tribunal or that may otherwise be
deemed fit by these Companies.

AMALGAMATION OF MANIKARAN POWER SYSTEMS LTD,
MANIKARAN FINVEST CONSULTANCY SERVICES LTD, 50 HERTZ
ENERGY PVT LTD AND SOUTH ASIAN ENERGY EXCHANGE LTD WITH
MANIKARAN POWER LTD

2.1 TRANSFER AND VESTING OF UNDERTAKING(S)

2.1.1 On the Scheme becoming effective and with effect from the
Appointed Date-1, subject to the provisions of the Scheme in
relation to the modalities of transfer and vesting, the
undertaking and entire business and all immovable properties
(including agricultural land, industrial land, residential land and



2.1.2

2.1.3

2.1.4

all other land and plots) where so ever situated and incapable of
passing by physical delivery as also all other assets, capital
work-in-progress, current assets, investments, deposits,
bookings and advances against residential and commercial plots
and buildings, powers, authorities, awards, allotments, approvals
and consents, licenses, registrations, contracts, agreements,
engagements, arrangement, rights, intellectual property rights,
titles, interests, benefits and advantages of whatsoever nature
belonging to or in the ownership, power, possession, control of
or vested in or granted in favour of or enjoyed by the Transferor
Companies, including but without being limited to, benefit of all
agreements and all other interests arising to the Transferor
Companies (hereinafter collectively referred to as “the said
assets”) shall, without any further act or deed or without
payment of any duty or other charges, be transferred to and
vested in the Transferee Company pursuant to the provisions of
Section 232 of the Act, as a going concern, for all the estate,
right, title and interest of the Transferor Companies therein so as
to become the property of the Transferee Company but, subject
to mortgages, charges and Encumbrances, if any, then affecting
the undertaking of the Transferor Companies without such
charges in any way extending to the undertaking of the
Transferee Company.

Notwithstanding what is provided herein above, it is expressly
provided that in respect to such of the said assets as are
movable in nature or are otherwise capable of being transferred
by physical delivery or by endorsement and delivery, the same
shall be so transferred, with effect from the Appointed Date-1,
by the Transferor Companies to the Transferee Company after
the Scheme is duly sanctioned and given effect to without
requiring any order of the Tribunal or any deed or instrument of
conveyance for the same or without the payment of any duty or
other charges and shall become the property of the Transferee
Company accordingly.

On and from the Appointed Date-1, all liabilities, provisions,
duties and obligations including Income Tax and other statutory
liabilities, if any, of every kind, nature and description of the
Transferor Companies whether provided for in the books of
accounts of the Transferor Companies or not, shall devolve and
shall stand transferred or be deemed to be transferred without
any further act or deed, to the Transferee Company with effect
from the Appointed Date-1 and shall be the liabilities, provisions,
duties and obligations of the Transferee Company.

Similarly, on and from the Appointed Date-1, all the taxes and
duties including advance tax, tax deducted at source, tax
collected at source, minimum alternative tax (MAT), self-
assessment tax, Goods and Services Tax (GST), etc., paid by or
on behalf of the Transferor Companies immediately before the
amalgamation, shall become or be deemed to be the property of
the Transferee Company by virtue of the amalgamation. Upon
the Scheme becoming effective, all the taxes and duties paid
(including TDS, MAT and GST, etc.) by or on behalf of the
Transferor Companies from the Appointed Date-1, regardless of
the period to which these payments relate, shall be deemed to



2.1.5

2.1.6

2.1.7

2.1.8

2.1.9

2.1.10

have been paid for and on behalf of and to the credit of the
Transferee Company as effectively as if the Transferee Company
had paid the same.

Upon the Scheme becoming effective, all un-availed credits and
exemptions, statutory benefits, including in respect of Income
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax,
Service Tax, Goods and Services Tax, etc., of the Transferor
Companies, shall be available to and vest in the Transferee
Company, without any further act or deed.

Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, requisite
form(s) will be filed with the Registrar of Companies for creation,
modification and/or satisfaction of charge(s), to the extent
required, to give effect to the provisions of this Scheme.

On the Scheme becoming effective, the Transferee Company
shall be entitled to file/revise income tax returns, TDS returns,
GST returns, and other statutory filings and returns, filed by it or
by the Transferor Companies, if required, and to take all such
steps that may be required to give effect to the provisions of this
Scheme and/or required to claim refunds, depreciation benefits,
advance tax credits, un-availed credits and exemptions,
statutory benefits, etc., if any.

With effect from the Effective Date and until such time names in
the bank accounts of the Transferor Companies are replaced with
that of the Transferee Company, the Transferee Company shall
be entitled to operate the existing bank accounts of the
Transferor Companies, in so far, as may be necessary. The banks
shall also honour cheques or other bills issued in the name of the
Transferor Companies on and from the Effective Date. Further,
the Transferee Company, if so required, shall also be entitled to
maintain one Bank Account each in the name of the Transferor
Companies to enable it to deposit/encash any refund or other
payment received in the name of the Transferor Companies. All
such deposits will, then, be transferred to the bank account of
the Transferee Company. It may, however, be clarified that such
bank account(s) (in the name of the Transferor Companies) will
be used only for the limited purpose of depositing/encashing any
refund or other payments received in the name/in favour of the
Transferor Companies. Such bank account will not be used for
normal banking transactions.

All other assets & liabilities of the Transferor Companies, which
may not be specifically covered in the aforesaid clauses, shall
also stand transferred to and vest in the Transferee Company
with effect from the Appointed Date-1.

In accordance with the Central Goods & Services Tax Act, 2017
(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’)
and respective State Goods & Services Tax laws (‘SGST’), Goods
& Services tax as are prevalent on the Effective Date, the
unutilized credits relating to, Goods & Services tax lying in the
accounts of the undertaking of the Transferor Companies shall be
permitted to be transferred to the credit of the Transferee



Company (including in electronic form/registration). The
Transferee Company shall accordingly be entitled to set off all
such unutilized credits against the Goods & Services tax payable
by it.

2.1.11 All compliances with respect to taxes or any other law between

the Appointed Date-1 and Effective Date done by the Transferor
Companies shall, upon the approval of this Scheme, be deemed
to have been complied with by the Transferee Company.

2.1.12 Any tax liabilities under the Income Tax Act, 1961, Wealth Tax

Act, 1957, customs duty laws, central sales tax, applicable state
value added tax, service tax laws, excise duty laws, Goods &
Services tax, or other applicable laws/ regulations dealing with
taxes, duties, levies allocable or related to the business of the
Transferor Companies to the extent not provided for or covered
by tax provision in the accounts made as on the date
immediately preceding the Appointed Date-1 shall be transferred
or stand transferred to the Transferee Company. Any surplus in
the provision for taxation / duties/ levies account including
advance tax and tax deducted at source as on the date
immediately preceding the Appointed Date-1 will also be
transferred to the accounts of the Transferee Company.

2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act,

2.3

2.7

1957, Customs Duty laws, Central Sales Tax, applicable State
Value Added Tax, Service Tax laws, Excise Duty laws, Goods &
Services tax, or other applicable laws/ regulations dealing with
taxes/ duties/ levies allocable or related to the business and
available on various electronic forms (including Form
26AS)/registration of the Transferor Companies due to the
Transferor Companies consequent to the assessment(s) and
other proceeding(s) made on the Transferor Companies and for
which no credit is taken in the accounts, as on the date
immediately preceding the Appointed Date-1, shall also belong to
and be received by the Transferee Company.

LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor
Companies pending on the Effective Date, shall not be abated, be
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertaking of the Transferor Companies or of
anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against
the Transferor Companies as if the Scheme had not been made.

ISSUE OF SHARES BY TRANSFEREE COMPANY

2.7.1 Upon the Scheme finally coming into effect and in consideration

of the transfer and vesting of all the said assets and liabilities of
the Transferor Companies to the Transferee Company in terms of
the Scheme, the Transferee Company shall, without any further
application or deed, issue and allot Share(s) to the Shareholders
of the Transferor Companies, whose names appear in the



2.7.2

2.7.3

2.7.4

2.7.5

Register of Members as on the Record Date-1, in the following
ratio:

a. The Transferee Company-Manikaran Power Ltd will issue 317
(three hundred and seventeen) Equity Shares of %10 each,
credited as fully paid-up, to the Shareholders of the
Transferor Company No. 1 for every 100 (one hundred)
Equity Shares of 210 each held in the Transferor Company
No. 1-Manikaran Power Systems Ltd.

b. The Transferee Company-Manikaran Power Ltd will issue 161
(one hundred and sixty-one) Equity Shares of %10 each,
credited as fully paid-up, to the Shareholders of the
Transferor Company No. 2 for every 100 (one hundred)
Equity Shares of 210 each held in the Transferor Company
No. 2-Manikaran Finvest Consultancy Services Ltd.

c. The Transferee Company-Manikaran Power Ltd will issue 53
(fifty-three) Equity Shares of %10 each, credited as fully
paid-up, to the Shareholders of the Transferor Company No.
3 for every 100 (one hundred) Equity Shares of %10 each
held in the Transferor Company No. 3-50 Hertz Energy Pvt
Ltd.

d. The Transferee Company-Manikaran Power Ltd will issue 28
(twenty-eight) Equity Shares of 210 each, credited as fully
paid-up, to the Shareholders of the Transferor Company No.
4 for every 100 (one hundred) Equity Shares of 210 each
held in the Transferor Company No. 4-South Asian Energy
Exchange Ltd.

Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to the nearest whole number.

New Shares to be issued in terms of the aforesaid Clause shall be
subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company. New Equity Shares shall
rank pari passu in all respects, including dividend, with the
existing Equity Shares of the Transferee Company.

The issue and allotment of new Shares by the Transferee
Company, as provided in this Scheme, is an integral part thereof.
The members of the Transferee Company, on approval of the
Scheme, shall be deemed to have given their approval under
Sections 42 & 62 of the Companies Act, 2013, and other
applicable provisions, if any, for issue of new Shares in terms of
this Scheme.

The Transferee Company is providing facility of holding shares in
dematerialized form. The Transferee Company is registered with
National Securities Depository Ltd (NSDL) for this purpose.
Accordingly, the New Equity Shares to be issued by the
Transferee Company to the Shareholders of the Transferor
Companies in terms of this Scheme, will also be issued in
dematerialized form with the equity shares being credited to the
existing depository accounts of the Shareholders of the
Transferor Companies. In case, any shareholder of the



2.7.6

Transferor Companies fails to provide the necessary details of
his/her/its depository account to the Transferee Company on or
before the Record Date-1, the New Equity Shares will be issued
to such shareholder in physical form.

It is, however, clarified that provisions of this Scheme with
regard to issue of shares by the Transferee Company will not
apply to the share application money, if any, which may remain
outstanding in the Transferor Companies.

DEMERGER OF NON-CORE INVESTMENT AND ANCILLARY BUSINESS
OF MANIKARAN POWER LTD INTO MANIKARAN UTILITY SERVICES
COMPANY LTD

3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING

After giving effect to the Amalgamation as provided under Part 2 of
this Scheme, on the Scheme becoming effective and with effect from
the Appointed Date-2, subject to the provisions of the Scheme in
relation to the modalities of transfer and vesting, Demerged Business
of the Transferee Company, as defined in ‘Clause 1.8" above shall
stand transferred to and vested in or deemed to be transferred to and
vested in the Resulting Company, as a going concern, in the following
manner:

3.1.1

3.1.2

3.1.3

The whole of the undertaking and properties of Demerged
Business of the Transferee Company shall, without any further
act or deed or without payment of any duty, stamp duty, or
other charges, stand transferred to and vested in or be deemed
to be transferred to and vested in the Resulting Company,
pursuant to the provisions contained in sections 230 and 232 of
the Companies Act, 2013, and all other applicable provisions, if
any, and so as to vest in the Resulting Company, for all rights,
title and interest pertaining to the Demerged Business of the
Transferee Company.

All debts, liabilities, contingent liabilities, duties and obligations
of every kind nature and description of the Transferee Company
relating to the Demerged Business shall also, under the
provisions of Sections 230 and 232 and all other applicable
provisions, if any, of the Act, and without any further act or
deed, be transferred to or be deemed to be transferred to the
Resulting Company, so as to become the debts, liabilities,
contingent liabilities, duties and obligations of the Resulting
Company, and it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent
liabilities, duties and obligations have arisen in order to give
effect to the provisions of this sub-clause.

All licenses, permissions, approval, consents or NOCs given by
various government and other competent authorities to the
Transferee Company in relation to the Demerged Business or
otherwise held by the Transferee Company to implement/carry
on the Demerged Business shall stand vested in or transferred to
the Resulting Company, without any further act or deed, and
shall be appropriately mutated by the authorities concerned



3.1.4

3.1.5

3.1.6

3.1.7

3.1.8

3.1.9

therewith in favour of the Resulting Company. The benefit of all
statutory and regulatory permissions, registration or other
licenses, and consents shall vest in and become available to the
Resulting Company, pursuant to the Scheme.

The transfer and vesting of the Demerged Business, as aforesaid,
shall be subject to the existing securities, charges, mortgages
and other encumbrances if any, subsisting over or in respect of
the property and assets or any part thereof pertaining to the
Demerged Business to the extent such securities, charges,
mortgages, encumbrances are created to secure the liabilities
forming part of Demerged Business.

Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, the
Transferee Company and Resulting Company will file requisite
form(s) with the Registrar of Companies for creation,
modification and/or satisfaction of charge(s), to the extent
required, to give effect to the provisions of this Scheme.

For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that in accordance with
the provisions of relevant laws, consents, permissions, licenses,
registrations, certificates, authorities, powers of attorneys given
by, issued to or executed in favour of Demerged Business and
the rights and benefits under the same and all other interests of
the Demerged Business, be without any further act or deed, be
transferred to and vested in the Resulting Company.

Upon the Scheme coming into effect, all taxes/cess/duties, direct
and/ or indirect, payable by or on behalf of the Demerged
Business of the Transferee Company from the Appointed Date-2
onwards, including all advance tax payments, tax deducted at
source, any refunds or claims (including refunds or claims
pending with the Revenue Authorities), shall, for all purposes, be
treated as the tax/cess/duty, liability, advance tax payment, tax
deducted at source, refund or claim, as the case may be, of the
Resulting Company. The Resulting Company is expressly
permitted to claim refunds/ credits in respect of any transaction
between the Demerged Business of the Transferee Company and
the Resulting Company, if any.

Upon the Scheme becoming effective, all un-availed credits and
exemptions, statutory benefits, including in respect of Income
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax,
Service Tax, Goods and Services Tax, etc., relating to Demerged
Business to which the Transferee Company is entitled to shall be
available to and vest in the Resulting Company, without any
further act or deed.

Upon this Scheme becoming effective, the Transferee Company
and the Resulting Company shall be entitled to file/revise income
tax returns, TDS returns, TDS certificates, sales tax/ value added
tax returns, service tax returns, GST returns and other statutory
filings and returns for the period commencing on and from the
Appointed Date-2, and to take all such steps that may be
required to give effect to the provisions of this Scheme and/or
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required to claim refunds, depreciation benefits, advance tax
credits, MAT credit, un-availed credits and exemptions, statutory
benefits, etc., if any.

Without prejudice to the generality of the above, all benefits,
incentives, claims, losses, credits (including, without limitation
income tax, service tax, GST, excise duty, applicable state value
added tax etc.) to which Demerged Business of the Transferee
Company is entitled to in terms of applicable laws, shall be
available to and vest in the Resulting Company from the
Appointed Date-2.

3.2 LEGAL PROCEEDINGS

3.2.1

3.2.2

3.2.3

All legal proceedings of whatever nature by or against the
Transferee Company pending and/or arising on or after the
Appointed Date-2 and relating to the Transferee Company, in
relation to the Demerged Business, shall not abate or be
discontinued or be, in any way, prejudicially affected by reason
of the Scheme or by anything contained in this Scheme but the
proceedings may be continued, prosecuted and enforced by or
against the Resulting Company in the same manner and to the
same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferee Company,
in relation to the Demerged Business, as if the Scheme had not
been made.

The Resulting Company undertakes to have all legal or other
proceedings initiated by or against the Transferee Company, in
relation to the Demerged Business, referred to in the above-
mentioned clause, transferred into its name and to have the
same continued, prosecuted and enforced by or against the
Resulting Company to the exclusion of the Transferee Company,
in relation to the Demerged Business.

The Resulting Company undertakes to indemnify and save
harmless the Transferee Company, to the fullest extent lawful
from and against all third party actions, suits, claims,
proceedings, costs, damages, judgments, amounts paid in
settlement and expenses (including reasonable attorney fees)
relating to or arising out of, any acts or omissions of the
Transferee Company (and its respective past, present and future
affiliates, shareholders, partners, agents, directors, officers,
employees, representatives, advisors, attorneys, successors,
heirs, executors, administrators and assigns), relating to, or in
pursuance of, or arising from:

a. the filing, approval and implementation of the actions
contemplated in this Scheme; or

b. all legal proceedings in relation to the Demerged Business
whether subsisting on the Appointed Date-2 or arising
thereafter.

3.9 1Issue of Shares by the Resulting Company



3.9.1

3.9.2

3.9.3

3.9.4

3.9.5

3.9.6

3.9.7

Upon the Scheme finally coming into effect and after giving
effect to allotment of shares pursuant to amalgamation of the
Transferor Companies with the Transferee Company and in
consideration of Demerger and vesting of the Demerged
Business of the Transferee Company into the Resulting
Company, in terms of this Scheme, the Resulting Company,
shall, without any further application or deed, issue and allot
Equity Share(s), to the Equity Shareholders of the Transferee
Company whose names appear in the Register of Members as on
the Record Date-2, in the following ratio:

a. The Resulting Company-Manikaran Utility Services Company
Ltd will issue 34 (thirty-four) Equity Share of %10 each,
credited as fully paid-up, to the post-amalgamation
Shareholders of the Transferee Company for every 1000
(one thousand) Equity Share of %10 each held in the
Transferee Company-Manikaran Power Ltd, after giving
effect to the amalgamation.

Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to the nearest whole number.

New Equity Shares to be issued by the Resulting Company in
terms of clause 3.9.1 above shall be subject to the provisions of
the Memorandum and Articles of Association of the Resulting
Company. The new Equity Shares to be issued by the Resulting
Company shall rank pari passu in all respects, including dividend,
with the existing Equity Shares of the Resulting Company.

The issue and allotment of Equity Shares by the Resulting
Company to the shareholders of the Transferee Company, as
provided in this Scheme, is an integral part thereof. The
members of the Resulting Company, on approval of the Scheme,
shall be deemed to have given their approval under Sections 42
& 62 of the Companies Act, 2013, and other applicable
provisions, if any, for issue of new Shares to the Shareholders of
the Transferee Company in terms of this Scheme.

In the event there being any pending share transfer(s), the
Board of Directors of the Transferee Company or any committee
thereof, shall be empowered in appropriate cases, prior to or
even subsequent to the Record Date, to effectuate such transfer
in the Transferee Company as if such changes in the registered
holders were operative on the Record Date, in order to remove
any difficulty arising on account of such transfer and in relation
to equity shares to be issued to the shareholders of the
Transferee Company on Demerger pursuant to this Scheme.

Shares to be issued by the Resulting Company pursuant to this
Scheme in respect of any shares of the Transferee Company,
which are held in abeyance under the provisions of the Act or
otherwise, shall be held in abeyance by the Resulting Company.

It is, however, clarified that provisions of this Scheme with
regard to issue of shares by the Resulting Company will not
apply to the share application money, if any, which may remain
outstanding in the Transferee Company.



4.3 OPERATIVE DATE OF THE SCHEME

a. This Scheme shall be effective from the last of the dates on which
certified copies of order of the Tribunal under Sections 230 and
232 of the Companies Act, 2013, are filed in the office(s) of the
concerned Registrar of Companies. Such date is called as the
Effective Date.

b. Though this Scheme shall become effective from the Effective
Date, the provisions of this Scheme shall be applicable and come
into operation from the Appointed Date-1 and Appointed Date-2
for Amalgamation and Demerger, respectively.

The aforesaid are the salient features/selected extracts of the
Scheme of Arrangement. Please read the entire text of the Scheme
of Arrangement to get acquainted with the complete provisions of
the Scheme.

10.

11.

12,

The proposed Scheme of Arrangement is for the benefit of all the
Companies, their Shareholders and other stakeholders. It is fair and
reasonable and is not detrimental to the interest of the public. It is not
prejudicial to any person.

Valuation exercise has been carried out to determine the share swap
ratio for the proposed Scheme of Arrangement. Mr Sandeep Kumar
Agrawal, a Chartered Accountant and the Registered Valuer in respect
of Securities or Financial Assets, registered with the Insolvency and
Bankruptcy Board of India (IBBI), has prepared the Report on
Valuation of Shares and Share Exchange Ratio.

The Report on Valuation of Shares & Share Exchange Ratio of Mr
Sandeep Kumar Agrawal, a Chartered Accountant and the Registered
Valuer in respect of Securities or Financial Assets, registered with the
Insolvency and Bankruptcy Board of India (IBBI), has been
unanimously accepted by the respective Board of Directors of the
Transferor Companies, the Transferee Company and the Resulting
Company. The Board of Directors of the Transferor Companies, the
Transferee Company and the Resulting Company, based on the Report
on Valuation of Shares & Share Exchange Ratio and on the basis of
their independent evaluation and judgment, concluded that the
proposed exchange ratio is fair and reasonable to the Shareholders and
other stakeholders of all the Companies.

A complete set of the Report on Valuation of Shares & Share Exchange
Ratio of Mr Sandeep Kumar Agrawal, a Chartered Accountant and the
Registered Valuer in respect of Securities or Financial Assets, registered
with the Insolvency and Bankruptcy Board of India (IBBI), giving basis
of valuation, valuation methodology and calculations, etc., is enclosed
herewith.

The proposed Scheme of Arrangement has been unanimously approved
by the respective Board of Directors of the Transferor Companies, the
Transferee Company and the Resulting Company in their respective
meetings held on 18% June, 2022. None of the Directors voted against
or abstained from voting on the resolution for approving the Scheme of
Arrangement in the aforesaid meetings.



13.

14.

15.

Further, the notices of the aforesaid meetings scheduled to be
convened and held under the supervisions of the Hon’ble National
Company Law Tribunal, the Explanatory Statement and other papers of
the meetings have also been approved unanimously, by the respective
Board of Directors of the Transferor Companies, the Transferee
Company and the Resulting Company on 6™ October, 2022. None of
the Directors voted against or abstained from voting on the resolution
for approving the notice and other papers of the meeting.

The present Scheme of Arrangement, if approved in the aforesaid
meetings, will be subject to the subsequent approval of the Hon’ble
National Company Law Tribunal, Kolkata Bench-I, Kolkata. No specific
approval is required to be obtained from any other government
authority to the present Scheme of Arrangement.

No proceedings for inspection, inquiry or investigation under the
provisions of the Companies Act, 2013, or under the provisions of the
Companies Act, 1956, are pending against the Transferor Companies,
the Transferee Company and the Resulting Company.

Effect of the Scheme on the Promoters, Directors, Key
Managerial Personnel, Shareholders, etc.:

a. Promoters and/or Directors of the Transferor Companies, the
Transferee Company and the Resulting Company are deemed to
be interested in the proposed Scheme of Arrangement to the
extent of their shareholding in, loan given to and remuneration
drawn from, as the case may be, the respective Companies.
Similarly, Key Managerial Personnel (KMP) of the Transferor
Companies, the Transferee Company and the Resulting Company
may also be deemed to be interested in the proposed Scheme to
the extent of their shareholding in, loan given to and
remuneration drawn from, as the case may be, the respective
Companies.

b. The proposed Scheme of Arrangement would not have any effect
on the material interest of the Promoters, Directors and Key
Managerial Personnel of the Transferor Companies, the Transferee
Company and the Resulting Company different from that of the
interest of other shareholders, creditors and employees of these
Companies.

c. The proposed Scheme of Arrangement does not envisage any
corporate debt restructuring. There is no proposal to restructure
or vary the debt obligation of any of the Transferor Companies,
the Transferee Company or the Resulting Company towards their
respective creditors. The proposed Scheme of Arrangement will
not adversely affect the rights of any of the creditors of the
Transferor Companies, the Transferee Company or the Resulting
Company in any manner whatsoever.

d. The proposed Scheme of Arrangement will not have any adverse
effect on the Secured Creditors, Un-Secured Creditors, Employees
and other stakeholders, if any, of the Transferor Companies, the
Transferee Company or of the Resulting Company.



16.

17.

18.

19.

20.

21.

22,

A copy of the Scheme of Arrangement is being filed with the concerned
Registrar of Companies.

Copies of the latest Audited Financial Statements of the Transferor
Companies No. 1 to 4, the Transferee Company and the Resulting
Company for the year ended 31t March, 2021, along with the Auditors’
Reports thereon, are enclosed herewith.

Copies of the Un-audited Financial Statements (provisional) of the
Transferor Companies No. 1 to 4, the Transferee Company and the
Resulting Company for the period ended 31%t December, 2021, is also
enclosed herewith.

Copies of the Un-audited Financial Statements (provisional) of the
Transferor Companies No. 1 to 4, the Transferee Company and the
Resulting Company for the year ended 31t March, 2022, are also
enclosed herewith.

Copies of the Un-audited Financial Statements (provisional) of the
Transferor Companies No. 1 to 4, the Transferee Company and the
Resulting Company for the period ended 30% September, 2022, are
also enclosed herewith.

Total amount due to Un-secured Creditors [excluding Statutory and
Other Dues] of the Transferor Companies, the Transferee Company and
the Resulting Company, as on 315t December, 2021, is given below:

(As on 31.12.2021)

Sl. Un-secured Creditors of Amount

No. 4

1. | Manikaran Power Systems Ltd 81,25,137.27
2. | Manikaran Finvest Consultancy Services Ltd 1,21,68,981.00
3. | 50 Hertz Energy Pvt Ltd 6,44,44,440.00
4. | South Asian Energy Exchange Ltd 39,02,114.20
5. | Manikaran Power Ltd 1,23,95,46,986.18
6. | Manikaran Utility Services Company Ltd 96,63,121.40

The following documents will be available for inspection or for obtaining
extracts from or for making or obtaining copies of, by the members and
creditors at the registered office of the Transferor Companies, the
Transferee Company and the Resulting Company on any working day
from the date of this notice till the date of meeting between 11:00 A.M.
and 4:00 P.M.:

a. The Memorandum and Articles of Association of the Transferor
Companies, the Transferee Company and the Resulting Company.

b. The Audited Financial Statements of the Transferor Companies No.
1, 2 & 4, the Transferee Company and the Resulting Company for
the last 3 years ended 315t March, 2019 and 315t March, 2020 and
31t March, 2021.

Since the Transferor Company No. 3 is recently incorporated on
10™ June, 2019, Audited Financial Statements of the Transferor
Company No. 3 are available for last 2 years i.e. 31t March, 2020
and 31st March, 2021.



¢. Un-audited Financial Statements (provisional) for the period
ended 31t December, 2021, of the Transferor Companies, the
Transferee Company and the Resulting Company.

d. Un-audited Financial Statements (provisional) for the year ended
31st March, 2022, of the Transferor Companies, the Transferee
Company and the Resulting Company.

e. Un-audited Financial Statements (provisional) for the period
ended 30" September, 2022, of the Transferor Companies, the
Transferee Company and the Resulting Company.

f. Register of Particulars of Directors and KMP and their
Shareholding, of the Transferor Companies, the Transferee
Company and the Resulting Company.

g. Copy of the proposed Scheme of Arrangement.

h. Paper Books and proceedings of the Company Application No. CA
(CAA) 107/Kb of 2022.

i. Copy of Order dated 20™ September, 2022 (date of
pronouncement), passed by the Hon'ble National Company Law
Tribunal, Kolkata Bench-I, Kolkata, in the Company Application
No. CA (CAA) 107/Kb of 2022, jointly filed by the Transferor
Companies, the Transferee Company and the Resulting Company,
in pursuance of which the aforesaid meetings are scheduled to be
convened.

j. Report on Valuation of Shares & Share Exchange Ratio by Mr
Sandeep Kumar Agrawal, a Chartered Accountant and the IBBI
Registered Valuer in respect of Securities or Financial Assets.

k. Copies of the Certificates issued by the Statutory Auditors of the
Transferor Companies, the Transferee Company and the Resulting
Company to the effect that the accounting treatment proposed in
the Scheme of Arrangement is in conformity with the Accounting
Standards prescribed under Section 133 of the Companies Act,
2013.

23. A copy of the Scheme of Arrangement, Explanatory Statement and

24,

other annexures may be obtained free of charge on any working day
(except Saturday) prior to the date of meeting, from the registered
office of the Transferee Company; or from the office of the Legal
Counsel-M/s Rajeev Goel & Associates, Advocates and Solicitors, 785,
Pocket-E, Mayur Vihar-II, Delhi Meerut Expressway/ NH-9, Delhi-110
091, India, Mobile: 88005 15597, e-mail: rajeev391@gmail.com;
Website: www.rgalegal.in.

Notice of the meeting, Explanatory Statement and other documents are
also being placed on the following website:

Particulars Website

Manikaran Power Ltd www.manikaranpowerltd.in




25. Please take note that since both the meetings are proposed to
be held through Video Conferencing, option of attending the
meetings through proxy is not applicable/available.

26.

Facility of remote e-voting will be available during the prescribed period

before the meeting as given in the notice of the meeting. e-voting
system will also be available during the meeting. Instructions for
attending the meetings through Video Conferencing; and for voting
through e-voting system are given in the notice of meetings.

Dated this 6% day of October, 2022

For and on behalf of the Board of
Directors

For Manikaran Power Systems
Ltd

Sd/-
Amit Kumar Tiwary
Authorised Signatory
PAN: ALN PT 6931 H

For and on behalf of the Board of
Directors
For 50 Hertz Energy Pvt Ltd

Sd/-
Ankit Kumar
Authorised Signatory
PAN: EUX PK 1936 G

For and on behalf of the Board of
Directors
For Manikaran Power Ltd

Sd/-
Ankit Kumar
Authorised Signatory
PAN: EUX PK 1936 G

For and on behalf of the Board of
Directors

For Manikaran
Consultancy Services Ltd

Finvest

Sd/-
Amit Kumar Tiwary
Authorised Signatory
PAN: ALN PT 6931 H

For and on behalf of the Board of
Directors

For South Asian Energy Exchange
Ltd

Sd/-
Ankit Kumar
Authorised Signatory
PAN: EUX PK 1936 G

For and on behalf of the Board of
Directors

For Manikaran Utility Services
Company Ltd

Sd/-
Amit Kumar Tiwary
Authorised Signatory
PAN: ALN PT 6931 H



ANNEXURE No. A~ &

COMPOSITE SCHEME OF ARRANGEMENT OF MANIKARAN POWER SYSTEMS
LTD, MANIKARAN FINVEST CONSULTANCY SERVICES LTD, 50 HERTZ
ENERGY PVT LTD, SOUTH ASIAN ENERGY EXCHANGE LTD, MANIKARAN
POWER LTD AND MANIKARAN UTILITY SERVICES COMPANY LTD;

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230 & 232 OF THE COMPANIES ACT, 2013, READ WITH SECTION
66 OF THE COMPANIES ACT, 2013, AND OTHER APPLICABLE PROVISIONS,
IF ANY

A. Preamble

This Scheme of Arrangement is framed in terms of the provisions of Sections
230 & 232 of the Companies Act, 2013, read with Section 66 of the Companies
Act, 2013, the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, together with Sections 2(1B) and 2(19AA) of the Income Tax Act,
1961, and other applicable provisions, if any.

The Composite Scheme of Arrangement provides for:

i. Amalgamation of Manikaran Power Systems Ltd, Manikaran Finvest
Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd and South Asian Energy
Exchange Ltd with Manikaran Power Ltd;

ii. Demerger of Non-core Investment and Ancillary Business of Manikaran
Power Ltd into Manikaran Utility Services Company Ltd, after giving effect
to the Amalgamation in terms of Part-2 of this Scheme; and

ili. Various other matters incidental, consequential or otherwise integrally
connected with the aforesaid Amalgamation and Demerger, if any.

B. Parts of the Scheme of Arrangement:

This Scheme provides for matters connected with the aforesaid Amalgamation
and Demerger, etc. Accordingly, this Scheme is divided into the following parts:

Part-1 which deals with the Definitions, Share Capital of the Companies and
the Rationale for the Scheme.

Part-2 which deals with Amalgamation of Manikaran Power Systems Ltd,
Manikaran Finvest Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd and South
Asian Energy Exchange Ltd with Manikaran Power Ltd.

Part-3 which deals with Demerger of Non-core Investment and Ancillary
Business of Manikaran Power Ltd into Manikaran Utility Services Company Ltd.

Part-4 which deals with Other General Terms and Conditions applicable to the

Scheme.
For Manikaran Finvest Cansultancy Services Ltd. For 50 Hertz Engrgy,Pvt. Ltd.
For Manikaran Power SVStﬁzms Ltd. ,\& " -
X /JB\‘V 9
Dot~ -~ Authorised Signatory
¥ Authorised Signatory
Authorised Signatory
For Manikaran Utility Services Gompany Ltd.
For South Asian Energy Exchange Ltd. For Manikaran Power Limited “»:j 4
- /
snry Authorised Signatory

Authorised Signatory Secretary



PART 1
DEFINITIONS, SHARE CAPITAL AND RATIONALE FOR THE SCHEME
A. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meaning as given below:

1.1 “Act” means the Companies Act, 2013 (18 of 2013), the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, the
National Company Law Tribunal Rules, 2016, and other applicable Rules
made there under and includes any amendments, statutory re-enactments
and modifications thereof for the time being in force; and the Companies
Act, 1956 (1 of 1956), to the extent applicable, if any.

1.2 “Amalgamation” means amalgamation of Manikaran Power Systems Ltd,
Manikaran Finvest Consultancy Services Ltd, 50 Hertz Energy Pvt Ltd and
South Asian Energy Exchange Ltd (the Transferor Companies No. 1 to 4,
respectively) with and into Manikaran Power Ltd (the Transferee Company)
in terms of this Scheme in its present form or with any modification(s) as
approved by the Hon’ble National Company Law Tribunal or any other
competent authority, as the case may be.

1.3 “Applicable Law(s)” means any relevant statute, notification, by-laws,
rules, regulations, guidelines, rule of common law, policy, code, directives,
ordinance, schemes, notices, treaties, judgement, decree, approvails, orders
or instructions enacted or issued or sanctioned by any Governmental and
Registration Authority, having the force of law and as applicable to
Companies.

1.4 “Appointed Date-1"” which is relevant for the purpose of the
Amalgamation, means commencement of business on 1%t April, 2022, or such
other date as the Hon’ble National Company Law Tribunal or any other
competent authority may approve.

1.5 "Appointed Date-2"” which is relevant for the purpose of the Demerger,
means the same date as the Effective Date, or such other date as the Hon’ble
National Company Law Tribunal or any other competent authority may
approve.

1.6 “Appointed Date” means Appointed Date-1 and Appointed Date-2,
collectively or any one of them as the context requires.

1.7 “Board"” or “Board of Directors” means the Board of Directors of the
respective Transferor Companies, the Transferee Company and the Resulting
Company, as the case may be, and shall, unless it is repugnant to the context
or otherwise, include Committee(s) so authorised by the Board of Directors,
or any person authorised by the Board of Directors or such Committee(s).

1.8 "Demerged Business” means Non-core Investment and Ancillary Business
as reflecting in the books of accounts of Manikaran Power Ltd after giving
effect to the Amalgamation in terms of Part-2 of this Scheme (the Demerged
Business), which is proposed to be Demerged into Manikaran Utility Services
Company Ltd, on a going concern basis, and includes the
business/undertaking comprising of:

ikaran Finvest Consultancy §ervices Lid. For 50 Hertz Engrgy Pvi. Ltd.
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1.8.1 Investments in various Equity Shares, Preference Shares, Debentures,
Bonds, Mutual Funds and other securities [except the strategic
investment made in various SPVs and Joint Ventures relating to the
energy sector]; purchase, sale and dealing in securities; and other
related activities being carried on by Manikaran Power Ltd (Non-core
Investment and Ancillary Business /the Demerged Business).

1.8.2 All assets (whether movable or immovable, real or personal, corporeal
or incorporeal, present future or contingent, tangible or intangible) of
the Investment Business of the Transferee Company (the Demerged
Business) wherever situated pertaining thereto.

1.8.3 All present and future liabilities (including contingent liabilities) arising
out of the activities or operations of the Demerged Business of the
Transferee Company, including loans, debts, current liabilities and
provisions, duties and obligations relatable to such Demerged Business.

1.8.4 Without prejudice to the generality of the above, Demerged Business
shall include in particular:

i. All properties and assets of the Demerged Business wherever
situated.

ii.  All rights, entitlements and other statutory permissions, approvals,
consents, licenses, registrations, the benefits of all contracts and all
other rights including goodwill, intellectual property, investment,
cash balances, the benefit of any deposit, financial assets, funds
belonging to or proposed to be utilized for the Demerged Business,
bank balances and bank accounts relating to the day to day
operations and specific to the working of the Demerged Business;
and all other fiscal and non-fiscal incentives, benefits and privileges
which are available to or being availed by the Transferee Company
or which the Transferee Company may be entitled to at any time for
its Demerged Business, shall be continued to be available in the
Resulting Company for the Demerged Business after the proposed
Demerger.

iii.  All records, files, papers, computer programs, manuals, data and
other records, whether in physical form or electronic form in
connection with or relating to the Demerged Business.

iv. All duties and obligations, which are relatable to the Demerged
Business.

v. All advance money, earnest moneys and/or security deposits, bank
guarantee, if any, paid or received by the Transferee Company in
connection with or relating to the Demerged Business.

1.8.5 For the purpose of this Scheme, it is clarified that liabilities pertaining to
the Demerged Business include:

i. The liabilities, which arise out of the activities or operations of the
Demerged Business. . .
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