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Registrar of Companies, Madhya Pradesh & Chhattisgarh- Gwalior (M.P.) 
issued the Certificate for Commencement of Business on November 15, 
1999. Subsequently, the name of the Company was changed to Godawari 
Power and Ispat Limited and the Registrar of Companies; Madhya Pradesh & 
Chhattisgarh- Gwalior (M.P.) issued a fresh Certificate of Incorporation dated 
June 20, 2005 consequent to change of name having CIN 
L27106CT1999PLC013756. The Resulting Company is engaged in the 
business of steel manufacturing and has an integrated Steel plant with the 
captive power generation plant with a capacity of 73 MW. The shares of the 
Resulting Company are listed on BSE Ltd and National Stock Exchange of 
India Ltd. 
 

b. Jagdamba Power And Alloys Limited (hereinafter referred to as “Demerged 
Company” or “Jagdamba”) was originally incorporated under the Companies 
Act, 1956 on 16th September, 1999 under the name and style of “Vinay Ispat 
Limited” having Certificate of Incorporation No. 10-13744 of 1999 and 
obtained Commencement of Business certificate on 29th November, 1999. 
The name of the Company was changed to “Hira Bio Fuel Limited” on 14th 
January, 2003. Subsequently the name was further changed to its present 
name i.e. “Jagdamba Power And Alloys Limited” on 06th April, 2004 having 
CIN U27104CT1999PLC013744. Jagdamba is engaged in various businesses 
including generation of Electricity having a thermal power plant of 25MW, 
Investment & Financing activities and Wire drawing activities.  Godawari has 
invested into the Share Capital of the Jagdamba and is presently holding 
33.96% of total paid up share capital of Jagdamba. Jagdamba is a net debt 
free- Company. It uses coal and dolochar to produce power. Jagdamba has 
recently been granted long term coal linkages from South Eastern Coalfields 
Ltd under coal linkage policy of Government of India, to meet its 
requirement of coal for generation of power. The Electricity generated by 
Jagdamba is presently being supplied to Godawari as captive arrangement.  
 

C) RATIONALE AND OBJECT OF THE SCHEME 
 

 
 The demerger of Power Business Undertaking (defined hereinafter) of the 

Demerged Company into Resulting Company would inter alia have the following 
benefits:  

 
a. With the complete integration of the Demerged Undertaking with Resulting 

Company, the captive power generation capacity of the Resulting Company 
will stand enhanced to 98 MW and thereby availability of much needed 
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additional 25MW of power capacity, to meet the shortfall of electricity 
requirement of Resulting Company, assuring uninterrupted power supply to 
its steel making units at competitive cost, leading to increase in capacity 
utilisation of its steel melting plant and cost savings through operating 
leverage. It is pertinent to mention that no fresh coal based power 
generation capacity addition is allowed in the plant location of Resulting 
Company on account of environmental and pollution restriction and 
therefore the 25 MW power generation plant of Demerged Company is 
much required for smooth and efficient operations of the Steel Business 
Resulting Company.  
 

b. The Demerged Company currently has business interest in diverse 
businesses such as Electricity, Investment & Financing activities and other 
allied activities. With a view to achieve greater management focus in other 
business activities, Demerged Company proposes to demerge its business 
interest in the Demerged Undertaking and vest the same in the Resulting 
Company.  
 

c. The consolidation of operations of the Power Business of Demerged 
Company and the Resulting Company by merging the Demerged 
Undertaking into Resulting Company, will lead to a more efficient 
utilisation of capital, administrative and operational rationalization and 
promote organisational efficiencies. It will help achieve cost efficiency that 
will enhance the financial efficiencies and help achieve economies of scale, 
reduction in overheads and improvement in various other operating 
parameters. 
 

d.  Integration would result in maximising overall shareholder value, 
improvising the competitive position and enabling to unlock the economic 
value of both the entities.  

 
e. Improved organisational capability and leadership, arising from the pooling 

of human capital who have the diverse skills, talent and vast experience to 
compete successfully in an increasingly competitive industry.  

 
f. Cost savings are expected to flow from more focused operational efforts, 

rationalization, standardisation and simplification of business processes, 
and the elimination of duplication, and rationalization of administrative 
expenses.  
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 In view of the aforesaid, the Board of Directors of the Demerged Company and the 

Resulting Company have considered it desirable and expedient to demerge the 
Demerged Undertaking of the Demerged Company and vest the same with the 
Resulting Company, in order to benefit the stakeholders of both the companies.  

 
 Accordingly, the Board of Directors of the Demerged Company and the Resulting 

Company have formulated this Scheme of Arrangement for the transfer and vesting 
of the Demerged Undertaking with and into the Resulting Company pursuant to the 
provisions of Section 230 to Section 232 and other relevant provisions of the Act.  

 

D) PARTS OF THE SCHEME 
 

This Scheme of Arrangement is divided into the following parts 
(a)  Part I  deals with the definitions and share capital; 
(b) Part II deals with Demerger of Power Business Undertaking of Jagdamba; 
(c) Part III deals with the general terms and conditions applicable to this 
Scheme. 

PART 1 
DEFINITIONS AND SHARE CAPITAL 

 
1. DEFINITIONS  

In this Scheme (as defined hereunder), unless inconsistent with the subject or 
context, the following expressions shall have the following meaning: 

 
1.1. “Act” or “The Act” means the Companies Act, 2013 or any statutory 

modification or re-enactment thereof for the time being in force. 
 

1.2. “Applicable Law” means (a) all applicable statutes, enactments, acts of 
legislature or parliament, laws, ordinances, rules, bye-laws, regulations, 
listing agreements, notifications, guidelines or policies of any applicable 
country and/ or jurisdiction; (b) writ, injunction, directions, directives, 
judgment, arbitral award, decree, orders or approvals of, or agreements 
with, any Governmental Authority or recognized stock exchange. 

 
1.3. “Appointed Date” would mean 1st April, 2019 or such other date as may 

be fixed or approved by the National Company Law Tribunal, Cuttack 
Bench, Cuttack. 
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1.4. “Board of Directors” or “Board” in relation to each of the Demerged 
Company and the Resulting Company, as the case may be, means the 
board of directors of such company, and shall include a committee duly 
constituted and authorized for the purposes of matters pertaining to the 
Demerger, the Scheme and/or any other matter relating thereto. 

 

1.5. “BSE” means BSE Limited.  
 

1.6.  “CIN” means Corporate Identity Number 
 

1.7. “Demerged Company” means Jagdamba Power and Alloys Limited, 
a company incorporated under the Companies Act, 1956 and having its 
registered office at Hira Arcade, Near New Bus Stand, Pandri , Raipur, 
Chhattisgarh. 

 
1.8. “Demerged Undertaking” means the Power business Undertaking of 

the Demerged Company, which shall include  business, activities and 
operations pertaining to the generation of power  (hereinafter also referred 
to as “Power Business Undertaking”) of the Demerged Company on a 
going concern basis, and shall mean and include, without limitation: 

 
All assets and properties of the Power Business Undertaking including 
all assets whether situated in India or abroad, (whether movable or 
immovable), related liabilities pertaining thereto including contingent 
liabilities, liabilities not accrued, not recognized or not provided for in 
the books of accounts of the Demerged Company. 
 
Without prejudice to the generality of the above, the Demerged 
Undertaking shall include in particular: 
  
i. all immovable properties i.e. land together with the buildings and 

structures standing thereon (whether freehold, leasehold, leave and 
licensed, right of way, tenancies or otherwise) including offices, 
structures, workshop, benefits of any rental agreement for use of 
premises, marketing offices, share of any joint assets, etc., which 
immovable properties are currently being used exclusively and 
solely for the purpose of and in relation to the Power Business 
Undertaking and all documents (including panchnamas, 
declarations, receipts) of title, rights and easements in relation  
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thereto and all rights, covenants, continuing rights, title and 
interest in connection with the said immovable properties;  
 

ii. all assets, as are movable in nature and exclusively and solely 
pertaining to and in relation to the Power Business Undertaking, 
whether present or future or contingent, tangible or intangible 
including goodwill, whether recorded in the books or not, in 
possession or reversion, including electrical fittings, furniture, 
fixtures, appliances, accessories, power lines, office equipments, 
computers, communication facilities, installations, tools, plants, 
vehicles, inventory and stock in trade, wherever lying, actionable 
claims, current assets, earnest monies and sundry debtors, financial 
assets, outstanding loans and advances recoverable in cash or in 
kind or for value to be received, provisions, receivables, funds, 
cash and bank balances and deposits including accrued interest 
thereto with Government, semi-Government, local and other 
authorities and bodies, banks, customers and other Persons, 
insurances, the benefits of any bank guarantees, performance 
guarantees and letters of credit;  

 

iii. all permits, licenses, permissions, approvals, clearances, consents, 
benefits, registrations, rights, entitlements, credits, certificates, 
awards, sanctions, allotments, quotas, no objection certificates, 
exemptions, concessions, subsidies, liberties and advantages 
including those relating to privileges, powers, facilities of every 
kind and description of whatsoever nature and the benefits thereto 
that pertain exclusively and solely to the Power Business 
Undertaking;  

 

iv. all contracts, agreements, purchase orders/service orders, operation 
and maintenance contracts, memoranda of understanding, 
memoranda of undertakings, memoranda of agreements, 
memoranda of agreed points, minutes of meetings, bids, tenders, 
expression of interest, letter of intent, hire and purchase 
arrangements, lease/license agreements, tenancy rights, 
agreements/panchnamas for right of way, equipment purchase 
agreements, agreement with customers, purchase and other 
agreements with the supplier/manufacturer of goods/service 
providers, other arrangements, undertakings, deeds, bonds, 
schemes, insurance covers and claims, clearances and other  



 
 

Page | 7  
 

instruments of whatsoever nature and description, whether written, 
oral or otherwise and all rights, title, interests, claims and benefits 
thereunder exclusively and solely pertaining to the Power Business 
Undertaking;  

 

v. all applications (including hardware, software, licenses, source 
codes, and scripts), registrations, licenses, trade names, service 
marks, trademarks, copyrights, patents, domain names, designs, 
intellectual property rights (whether owned, licensed or otherwise, 
and whether registered or unregistered), trade secrets, research and 
studies, technical knowhow, confidential information and all such 
rights of whatsoever description and nature that in each case 
pertain exclusively and solely to the Power Business Undertaking 
including, without limitation, the intellectual properties of the 
Demerged Company;  
 

vi. all rights to use and avail telephones, telexes, facsimile, email, 
internet, leased line connections and installations, utilities, 
electricity and other services, reserves, provisions, funds, benefits 
of assets or properties or other interests held in trusts, registrations, 
contracts, engagements, arrangements of all kind, privileges and all 
other rights, easements, liberties and advantages of whatsoever 
nature and wheresoever situated belonging to or in the ownership, 
power or possession and in control of or vested in or granted in 
favour of or enjoyed by the Demerged Company and exclusively 
and solely pertaining to or in connection with the Power Business 
Undertaking and all other interests of whatsoever nature belonging 
to or in the ownership, power, possession or control of or vested in 
or granted in favour of or held for the benefit of or enjoyed by the 
Demerged Company and exclusively and solely pertaining to the 
Power Business Undertaking;  
 

vii. all tax related assets, all the credits for taxes such as sales tax, 
service tax, CENVAT, GST, tax deduction at source, accumulated 
losses and unabsorbed depreciation as per books if any as well as 
per the IT Act enjoyed by the Demerged Company pertaining to 
the Power Business Undertaking;  
 

viii. all books, records, files, papers, engineering and process 
information, software licenses (whether proprietary or otherwise),  
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test reports, computer programmes, drawings, manuals, data, 
databases including databases for procurement, commercial and 
management, catalogues, quotations, sales and advertising 
materials, product registrations, dossiers, product master cards, 
lists of present and former customers and suppliers including 
service providers, other customer information, customer credit 
information, customer/supplier pricing information, and all other 
books and records, whether in physical or electronic form that 
pertain to the Power Business Undertaking;  

 
ix. all debts, liabilities, duties, taxes and obligations of the Demerged 

Company pertaining to the Power Business Undertaking, namely:  
 

a. the debts of the Demerged Company which arises out of the 
activities or operations of the Power Business Undertaking;  

b. specific loans and borrowings raised, incurred and utilized for 
the activities or operations of or pertaining to Power Business 
Undertaking;  

c. general and multipurpose borrowings of the Demerged 
Company shall be allocated to Power Business Undertaking in 
the same proportion which the value of the assets transferred 
under this Scheme bears to the total value of assets of 
Demerged Company immediately before the demerger;  
 

x. All liabilities (including contingent liabilities, liabilities not accrued, 
not recognized or provided for in the books of accounts of the 
Demerged Company), present liability as accounted in the books of 
the Demerged Company whether secured or unsecured, pertaining to 
the Demerged Undertaking; 
 

xi. all employees of the Demerged Company employed/engaged 
exclusively and solely in the Power Business Undertaking as on the 
Effective Date; and  
 

xii. all legal or other proceedings of whatsoever nature relating to the 
Power Business Undertaking.  

 
(Note 1: - For the purposes of this Scheme, a statement of account of 
the Power Business undertaking of the Demerged Company is drawn 
up as on the Appointed Date which gives details of assets and liabilities 
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 of the Demerged undertaking and is duly certified by Auditors of 
Jagdamba and the same is annexed hereto as Annexure ‘A’.) 
 

  (Note 2:- In case of any question that may arise as to whether any 
particular asset or liability and/or employee pertains or does not pertain 
exclusively and solely to the Power Business Undertaking or whether it 
arises out of the activities or operations of the Power Business 
Undertaking, the same shall be decided by mutual agreement between 
the Board of Directors of the Demerged Company and the Resulting 
Company.) 

 
1.9. “Demerger” means the transfer by way of demerger of the Demerged 

Undertaking to the Resulting Company and the consequent issue of equity 
shares by the Resulting Company to the Shareholders of the Demerged 
Company as set out in this Scheme. 

 
1.10. “Demerger Record Date” means in respect of demerger of Power 

Business Undertaking of Jagdamba, the date to be fixed by the Board of 
Directors of Jagdamba for the purpose of issue and allotment of shares 
by Godawari to the shareholders of Jagdamba in accordance with Clause 
16 of this Scheme. 

 
1.11. “Effective Date” means  the later of the dates on which the certified copies 

of the orders sanctioning this Scheme , passed by the National Company 
Law Tribunal or such other competent Authority , as may be applicable, 
are filed with the Registrar of Companies, at Chhattisgarh by Jagdamba and 
Godawari.  
 

1.12.  “Employees” mean all the permanent employees of the Demerged 
Company employed/engaged in the Demerged Undertaking as on the 
Effective Date. 

 
1.13.  “Encumbrance” means any options, pledge, mortgages, liens, securities, 

interests, claims, charges, pre-emptive rights, easement, limitation, 
attachment, restraint or any other encumbrance of any kind or nature 
whatsoever; and the term "Encumbered" shall be construed accordingly. 

  
1.14. “Governmental Approvals” means any consent, approval, authorization, 

waiver, permit, permission, clearance, license, exemption, no objection 
certificate, registration, with, of or from any Governmental Authority.  
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1.15.  “Governmental Authority” means any government authority, statutory 
authority, regulatory authority, agency, government department, board, 
commission, SEBI, Stock Exchanges, administrative authority, tribunal or court 
or any authority (including authorities administering Taxes) or body exercising 
executive, legislative, judicial, regulatory or administrative functions of or 
pertaining to government, having or purporting to have jurisdiction on behalf of 
the Republic of India over the Demerged Company and/or the Resulting 
Company, as the context may require. 

  
1.16.  “IT Act” means the Income-tax Act, 1961 and shall include any statutory 

modifications, re-enactments or amendments thereof for the time being in 
force. 

  
1.17. “NCLT” means the Hon’ble National Company Law Tribunal, Cuttack 

Bench, Cuttack having jurisdiction in relation to the Demerged Company 
and the Resulting Company, or such other forum or authority as may be 
vested with any of the powers for approving any scheme of arrangement, 
compromise or reconstruction of a company under Sections 230 to 232 of 
the Act of the above mentioned tribunal under the Act. 

 
1.18.  “NCLT Order” means all order(s) passed by the NCLT sanctioning 

the Scheme and includes any orders passed by NCLT or any other 
Governmental Authority’s order(s) for extension of time or 
condonation of delay in filing of the requisite forms with the Registrar 
of Companies in relation to this Scheme, if applicable. 

 
1.19. “NSE” means National Stock Exchange of India Limited.  

 
1.20. “Parties” shall mean collectively the Demerged Company and the 

Resulting Company, and “Party” shall mean each of them, individually.  
 

1.21.  “Person” means any individual or other entity, whether a corporation, 
firm, company, joint venture, trust, association, organization, 
partnership or proprietorship, including any governmental agency or 
regulatory body. 

 
1.22. “Registrar of Companies” means the Registrar of Companies, 

Chhattisgarh having jurisdiction over the Demerged Company and the 
Resulting Company.  
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1.23. “Remaining Business” with respect to the Demerged Company means 
the business, employees, assets and liabilities of the Demerged 
Company other than comprised in the Demerged Undertaking. 

 

1.24. “Resulting Company” means Godawari Power & Ispat Limited, a 
Company incorporated under the Companies Act, 1956 and having its 
office at Plot no.428/2, Phase I, Industrial Area, Siltara-493111, District 
Raipur, Chhattisgarh.   

   
1.25. “Rupees” or “Rs.” or “INR” means the lawful currency of India  

 
1.26. “Scheme” or “the Scheme” or “this Scheme” means this Scheme of 

Arrangement in its present form or with any modification(s) approved or 
imposed or directed by the NCLT or any other Governmental Authorities. 

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

  
1.28. “SEBI Circular” means (i) circular No. CFD/DIL3/CIR/2017/21 

dated March 10, 2017, (ii) circular No. CFD/DIL3/ CIR/2017/26 dated 
March 23, 2017, (iii) circular No. CFD/ DIL3/CIR/2017/105 dated 
September 21, 2017, (iv) circular No. CFD/DIL3/CIR/2018/2 dated 
January 3, 2018 issued by SEBI or any other circulars issued by SEBI 
applicable to schemes of arrangement from time to time. 

 
1.29. “Stock Exchanges” means BSE and NSE collectively.  

 
1.30.  “Tax” or “Taxes” means and include any tax, whether direct or 

indirect, including income tax (including withholding tax, dividend 
distribution tax), GST, excise duty, VAT, CST, service tax, octroi, 
local body tax and customs duty, duties, charges, fees, levies or other 
similar assessments by or payable to Governmental Authority, 
including in relation to (i) income, services, gross receipts, premium, 
immovable property, movable property, assets, profession, entry, 
capital gains, municipal, interest, expenditure, imports, wealth, gift, 
sales, use, transfer, licensing, withholding, employment, payroll and 
franchise taxes, and (ii) any interest, fines, penalties, assessments, or 
additions to Tax resulting from, attributable to or incurred in 
connection with any proceedings or late payments in respect thereof. 
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2. INTERPRETATION 

 
2.1. In addition to the above terms, certain terms may be defined elsewhere in 

this Scheme and wherever such terms are used in this Scheme, they shall 
have the meaning so assigned to them.  

 
2.2. All terms and words used but not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof, have the same 
meaning ascribed to them under the Act and any other applicable laws, 
rules, regulations, bye-laws, as the case may be or any statutory 
modification or re-enactment thereof for the time being in force. 

 
2.3. All references in this Scheme to statutory provisions shall be construed as 

meaning and including references to:  
 

2.3.1. any statutory modification, consolidation or re-enactment made after 
the date of approval this Scheme by the Board of Directors of the 
Demerged Company and the Resulting Company and for the time 
being in force;  
 

2.3.2. all subordinate legislation made from time to time under that 
provision (whether or not amended, modified, reenacted or 
consolidated);  

 
2.3.3. all statutory instruments or orders made pursuant to a statutory 

provision;  
 

2.3.4. any statutory provisions of which these statutory provisions are a 
consolidation, re-enactment or modification. 

 
2.4. References to clauses, recitals and schedules, unless otherwise provided, 

are to clauses, recitals and schedules of and to this Scheme. 
 

2.5. Headings, subheadings, titles, subtitles to clauses, sub-clauses, sections 
and paragraphs are for information only and shall not form part of the 
operative provisions of this Scheme or the schedules hereto and shall 
be ignored in construing the same. 

 
2.6. References to clauses, and schedules are, unless the context otherwise  
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requires, references to clauses, and schedules to this Scheme.  

 
2.7. Reference to days, months and years are to calendar days, calendar 

months and calendar years, respectively.  
 

2.8. Any reference to “writing” shall include printing, typing, lithography 
and other means of reproducing words in visible form.  

 
2.9. The words “include” and “including” are to be construed without 

limitation.  
 

2.10. The singular shall include the plural and vice versa; and references to 
one gender include all genders. 

 
2.11. Any phrase introduced by the terms including in particular or any 

similar expression shall be construed as illustrative and shall not limit 
the sense of the words preceding those terms. 

 
3. DATE OF TAKING EFFECT  

 
The Scheme set out herein in its present form or with any modification(s) 
approved or imposed or directed by the NCLT or by any Governmental 
Authority shall be effective from the Appointed Date but shall be operative 
from the Effective Date. 

 
4. SHARE CAPITAL 

 
4.1.  DEMERGED COMPANY: 

 
The share capital of the Demerged Company as on March 31, 2019 is 
as follows: 
 

Particulars Amount in Rs. 

AUTHORISED SHARE CAPITAL:  

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

TOTAL  

ISSUED, SUBSCRIBED AND PAID UP 
CAPITAL: 

 

76,69,700  Equity Shares of Rs.10/- each 7,66,97,000 

TOTAL 7,66,97,000 
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Subsequent to the above date and till the date of the Scheme being 
approved by the Board of Directors of the Demerged Company, there 
has been no change in the authorized, issued, subscribed and paid-up 
capital of the Demerged Company. 

 
4.2. RESULTING COMPANY 

 
The share capital of the Resulting Company as on March 31, 2019 is as 
follows: 

Share Capital Amount 
in Rs. 

AUTHORISED SHARE CAPITAL  
4,98,00,000 Equity Shares of Rs. 10/- each 49,80,00,000 
32,00,000 Preference  Shares of Rs. 10/-each 3,20,00,000 
TOTAL 53,00,00,000 
ISSUED, SUBSCRIBED AND PAID UP 
CAPITAL 

 

3,52,36,247 Equity Shares of Rs. 10/- each 35,23,62,470 
Out of the above paid up share capital 11,25,000 
Equity shares of Rs. 10/- each are held in trust on 
behalf of the Company and therefore as per the 
prevailing IND-AS the said shares are reduced from 
the present paid up capital aggregating to Rs. 
1,12,50,000/- 

1,12,50,000 

Amount as shown in the audited Financial 
Statement for the year ended 31st March, 2019 

34,11,12,470 

 
Subsequent to the above date and till the date of the Scheme being 
approved by the Board of Directors of the Resulting Company, there 
has been no change in the authorized, issued, subscribed and paid-up 
capital of the Resulting Company.  
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PART II – DEMERGER 

 
SECTION 1- TRANSFER AND VESTING OF THE DEMERGED 
UNDERTAKING 

 
5. TRANSFER OF ASSETS 
 

5.1. With effect from the Effective Date  the Demerged Undertaking 
(including all the estate, assets, rights including claims, title, interest and 
authorities including accretions and appurtenances of the Demerged 
Undertaking) shall, subject to the provisions of Clause 5 of Part II of the 
Scheme in relation to the mode of transfer and vesting and pursuant to 
the provisions of Section 232(3) of the Act, without any further act or 
deed, be demerged from the Demerged Company and be transferred to 
and vested in and shall be deemed to be demerged from the Demerged 
Company and transferred to and vested in the Resulting Company as a 
going concern so as to become as and from the Appointed Date, the 
estate, assets, rights, claims, title, interest and authorities of the 
Resulting Company, subject to the provisions of this Scheme in relation 
to Encumbrances in favour of banks and/or financial institutions. 
 

5.2. In respect of such of the assets of the Demerged Undertaking as are 
movable in nature or are otherwise capable of transfer by delivery or 
possession or by endorsement and delivery, the same shall stand so 
transferred by the Demerged Company upon the coming into effect of 
the Scheme, and shall become the property of the Resulting Company 
as an integral part of the Demerged Undertaking with effect from the 
Appointed Date pursuant to the provisions of Section 232 of the Act 
without requiring any deed or instrument of conveyance for transfer of 
the same, subject to the provisions of this Scheme in relation to 
Encumbrances in favour of banks and/or financial institutions. 

 
5.3. In respect of such of the assets belonging to the Demerged Undertaking 

other than those referred to in sub-clause 5.2 above, the same shall, 
without any further act, instrument or deed, be demerged from the 
Demerged Company and transferred to and vested in and/or be deemed 
to be demerged from the Demerged Company and deemed to be 
transferred to and vested in the Resulting Company upon the coming 
into effect of Part II of the Scheme and with effect from the Appointed  
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Date pursuant to the provisions of Sections 230 to 232 of the Act. 
 

5.4. All assets, rights, title, licenses, interest and investments of the 
Demerged Company in relation to the Demerged Undertaking shall 
also, without any further act, instrument or deed, be and stand 
transferred to and vested in and be deemed to have been transferred to 
and vested in the Resulting Company upon the coming into effect of the 
Scheme and with effect from the Appointed Date pursuant to the 
provisions of Sections 230 to 232 of the Act. 

 
5.5.  Without prejudice to the generality of the foregoing, upon the coming 

into effect of the Scheme, all the rights, title, interest and claims of the 
Demerged Company in any leasehold properties (including in each case, 
any applications made therefore) of the Demerged Company in relation 
to the Demerged Undertaking, shall, pursuant to Section 232 of the Act, 
without any further act or deed, be transferred to and vested in or be 
deemed to have been transferred to and vested in the Resulting 
Company with effect from the Appointed Date. 

 
6. CONTRACTS, DEEDS, ETC. 
 

6.1. Upon the coming into effect of the Scheme, and subject to the 
provisions of this Scheme, all contracts, deeds, bonds, agreements, 
Schemes, arrangements and other instruments of whatsoever nature in 
relation to the Demerged Undertaking, to which the Demerged 
Company is a party or to the benefit of which the Demerged Company 
may be eligible, and which are subsisting or have effect immediately 
before the Effective Date shall continue in full force and effect on or 
against or in favour, as the case may be, of the Resulting Company and 
may be enforced as fully and effectually as if, instead of the Demerged 
Company, the Resulting Company had been a party or beneficiary or 
obligee thereto or there under. 

 
6.2. Without prejudice to the other provisions of this Scheme and 

notwithstanding the fact that vesting of the Demerged Undertaking 
occurs by virtue of this Scheme itself, the Resulting Company may, at 
any time after the coming into effect of the Scheme, in accordance with 
the provisions hereof, if so required under any law or otherwise, take 
such actions and execute such deeds (including deeds of adherence), 
confirmations or other writings or tripartite arrangements with any party  
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to any contract or arrangement to which the Demerged Company is a 
party or any writings as may be necessary in order to give formal effect 
to the provisions of this Scheme. The Demerged Company will, if 
necessary, also be a party to the above. The Resulting Company shall, 
under the provisions of this Scheme, be deemed to be authorised to 
execute any such writings on behalf of the Demerged Company and to 
carry out or perform all such formalities or compliances referred to 
above on the part of the Demerged Company to be carried out or 
performed. 

 
6.3. Without prejudice to the generality of the foregoing, it is clarified that 

upon the coming into effect of the Scheme, all consents, permissions, 
licenses, approvals, certificates, insurance covers, clearances, authorities 
given by, issued to or executed in favour of the Demerged Company in 
relation to the Demerged Undertaking shall stand transferred to the 
Resulting Company as if the same were originally given by, issued to or 
executed in favour of the Resulting Company, and the Resulting 
Company shall be bound by the terms thereof, the obligations and duties 
there under, and the rights and benefits under the same shall be 
available to the Resulting Company. 

 
6.4. Without prejudice to the aforesaid, it is clarified that if any assets 

(including estate, claims, rights, title, interest in or authorities relating to 
any asset) or any contracts, deeds, bonds, agreements, schemes, 
arrangements or other instruments of whatsoever nature in relation to 
the Demerged Undertaking which the Demerged Company owns or to 
which the Demerged Company is a party to, cannot be transferred to the 
Resulting Company for any reason whatsoever, the Demerged Company 
shall hold such assets, contracts, deeds, bonds, agreements, Schemes, 
arrangements or other instruments of whatsoever nature in trust for the 
benefit of the Resulting Company, insofar as it is permissible so to do, 
till such time as the transfer is effected. 

 
7. TRANSFER OF LIABILITIES 
 

7.1. Upon the coming into effect of the Scheme, all loans raised and used, 
debts, liabilities, duties and obligations (including the liabilities 
which arise out of the activities or operations of the Demerged 
Undertaking) of the Demerged Company as on the Appointed Date 
and relatable to the Demerged Undertaking shall, without any further  
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act or deed, be and stand transferred to and be deemed to be 
transferred to the Resulting Company to the extent that they are 
outstanding as on the Effective Date  and shall become the loans, 
debts, liabilities, duties and obligations of the Resulting Company.  
 

7.2. Where any of the loans raised and used, debts, liabilities, duties and 
obligations of the Demerged Company as on the Appointed Date 
deemed to be transferred to the Resulting Company have been 
discharged by the Demerged Company on or after the Appointed Date 
and prior to the Effective Date, such discharge shall be deemed to have 
been for and on account of the Resulting Company. 

 
7.3. All loans raised and used and all debts, liabilities, duties and 

obligations incurred by the Demerged Company for the operations of 
the Demerged Undertaking after the Appointed Date and prior to the 
Effective Date, subject to the terms of this Scheme, shall be deemed to 
have been raised, used or incurred for and on behalf of the Resulting 
Company and to the extent they are outstanding on the Effective Date, 
shall also without any further act or deed be and stand transferred to 
and be deemed to be transferred to the Resulting Company and shall 
become the loans, debts, liabilities, duties and obligations of the 
Resulting Company. 

 
 

7.4. In so far as the existing Encumbrance in respect of the loans, 
borrowings, debts, liabilities, is concerned, such Encumbrance 
shall, without any further act, instrument or deed be modified and 
shall be extended to and shall operate only over the assets 
comprised in the Demerged Undertaking which have been 
Encumbered in respect of the such loans, borrowings, debts, 
liabilities as transferred to the Resulting Company pursuant to this 
Scheme. Provided that if any of the assets comprised in the 
Demerged Undertaking which are being transferred to the 
Resulting Company pursuant to this Scheme have not been 
Encumbered in respect of such loans, borrowings, debts, liabilities, 
such assets shall remain unencumbered and the existing 
Encumbrance referred to above shall not be extended to and shall 
not operate over such assets. The absence of any formal 
amendment which may be required by a lender or third party shall 
not affect the operation of the above. 
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7.5. For the avoidance of doubt, it is hereby clarified that in so far as 
the assets comprising the Remaining Business are concerned, the 
Encumbrance over such assets relating to such loans, borrowings, 
debts, liabilities shall, as and from the Effective Date without any 
further act, instrument or deed be released and discharged from the 
obligations and encumbrance relating to the same. The absence of 
any formal amendment which may be required by a lender or third 
party shall not affect the operation of the above. Further, in so far 
as the assets comprised in the Demerged Undertaking are 
concerned, the Encumbrance over such assets relating to any loans, 
borrowings or other debts which are not transferred pursuant to this 
Scheme (and which shall continue with the Demerged Company), 
shall without any further act or deed be released from such 
Encumbrance and shall no longer be available as security in 
relation to such liabilities. 

 
7.6. Without prejudice to the provisions of the foregoing Clauses and 

upon the effectiveness of this Scheme, the Demerged Company and 
the Resulting Company shall execute any instrument/s and/or 
document/s and/or do all the acts and deeds as may be required, 
including the filing of necessary particulars and/or modification(s) 
of charge, with the Registrar of Companies to give formal effect to 
the above provisions, if required. 

 
7.7. Upon the coming into effect of this Scheme, the Resulting 

Company alone shall be liable to perform all obligations in respect 
of the Transferred Liabilities, which have been transferred to it in 
terms of this Scheme, and the Demerged Company shall not have 
any obligations in respect of such Transferred Liabilities. 

 
7.8. It is expressly provided that, save as mentioned in this Clause, no 

other term or condition of the liabilities transferred to the Resulting 
Company as part of the Scheme is modified by virtue of this 
Scheme except to the extent that such amendment is required by 
necessary implication. 

 
7.9. Subject to the necessary consents being obtained, if required, in 

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

 
8. EMPLOYEES 
 

8.1. Upon the coming into effect of this Scheme, all Employees of the 
Demerged Undertaking shall become the employees of the 
Resulting Company with effect from the Appointed Date, and, 
subject to the provisions hereof, on terms and conditions not less 
favourable than those on which they are engaged by the Demerged 
Company in relation to the Demerged Undertaking and without any 
interruption of or break in service as a result of the transfer of the 
Demerged Undertaking. For the purpose of payment of any 
compensation, gratuity and other terminal benefits, the immediate 
past services of such Employees with the Demerged Company shall 
also be taken into account, and paid by the Resulting Company as 
and when the same become payable. 

 
8.2. In so far as the provident fund and gratuity fund and any other 

funds or benefits if any created by the Demerged Company inter 
alia for the Employees are concerned (collectively referred to as 
the "Funds"), the funds and such investments made by the Funds 
which are referable to the Employees in terms of sub-Clause 8.1 
above shall be transferred to the Resulting Company and shall be 
held for their benefit pursuant to this Scheme in the manner 
provided hereinafter. In the event that the Resulting Company does 
not have its own Funds in respect of any of the above, the 
Resulting Company may, subject to necessary approvals and 
permissions, continue to contribute to the relevant Funds of the 
Demerged Company, until such time that the Resulting Company 
creates its own Funds, at which time the funds and the investments 
and contributions pertaining to the Employees shall be transferred to 
the Funds created by the Resulting Company. 

 
8.3. In relation to any other fund created or existing for the benefit of 

the Employees being transferred to the Resulting Company, the 
Resulting Company shall stand substituted for the Demerged 
Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said funds in accordance  
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with the provisions of such Scheme, funds, bye laws, etc. in respect 
of such Employees. 

 
8.4. In so far as the existing benefits or funds created by the Demerged 

Company for the employees of the Remaining Business are 
concerned, the same shall continue and the Demerged Company 
shall continue to contribute to such funds and trusts in accordance 
with the provisions thereof, and such funds and trusts, if any, shall 
be held inter alia for the benefit of the employees of the Remaining 
Business. 

 

8.5. In relation to those Employees who are not covered under the provident 
fund trust of the Demerged Company, and for whom the Demerged 
Company is making contributions to the government provident fund, 
the Resulting Company shall stand substituted for the Demerged 
Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said fund in accordance with the 
provisions of such fund, bye laws, etc. in respect of such Employees.  

 

8.6. In relation to any other fund created or existing inter alia for the 
benefit of the Employees being transferred to the Resulting Company, 
the Resulting Company shall stand substituted for the Demerged 
Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said funds in accordance with 
the provisions of such scheme, funds, bye laws, etc. in respect of such 
Employees. 

 
8.7. In so far as the existing benefits or funds created by the Demerged 

Company for the employees of the Remaining Business are concerned, 
the same shall continue and the Demerged Company shall continue to 
contribute to such funds and trusts in accordance with the provisions 
thereof, and such funds and trusts, if any, shall be held for the benefit of 
the employees of the Remaining Business. 

 
9. LEGAL, TAXATION AND OTHER PROCEEDINGS 

 
9.1. Upon the coming into effect of this Scheme, all legal, taxation or 

other proceedings, (including before any statutory or quasi-judicial 
authority or tribunal) by or against the Demerged Company under 
any statute, whether pending on the Appointed Date or which may  
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be instituted any time thereafter and in each case relating to the 
Demerged Undertaking shall be continued and enforced by or 
against the Resulting Company with effect from the Effective Date. 
Except as otherwise provided herein, the Demerged Company shall 
in no event be responsible or liable in relation to any such legal, 
taxation or other proceedings against the Resulting Company. The 
Resulting Company shall be replaced/ added as party to such 
proceedings and shall prosecute or defend such proceedings at its 
own cost, in co-operation with the Demerged Company. 

  
9.2. If any proceedings are taken against the Demerged Company in 

respect of the matters referred to in sub-Clause 9.1 above, it shall 
defend the same in accordance with any reasonable and prudent 
advice provided by the Resulting Company at the cost of the 
Resulting Company, and the latter shall reimburse and indemnify 
the Demerged Company against all liabilities and obligations 
incurred by the Demerged Company in respect thereof. 

 
9.3. The Resulting Company undertakes to have all legal, taxation or 

other proceedings initiated by or against the Demerged Company in 
relation to Demerged Undertaking referred to in sub-Clause 9.1 
above transferred to its name as soon as is reasonably possible after 
the Effective Date and to have the same continued, prosecuted and 
enforced by or against the Resulting Company to the exclusion of 
the Demerged Company. Both companies shall make relevant 
applications in that behalf. 

 
SECTION 2: CONDUCT OF BUSINESS 
 
10. The Demerged Company, with effect from the Appointed Date and up to and 

including the Effective Date: 
 
10.1. shall be carrying on and be deemed to have been carrying on all 

business and activities relating to the Demerged Undertaking and shall 
hold and stand possessed of and shall be deemed to hold and stand 
possessed of all the estates, assets, rights, title, interest, authorities, 
contracts, investments and strategic decisions of the Demerged 
Undertaking for and on account of, and in trust for, the Resulting 
Company;  
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10.2. all profits and income accruing or arising to the Demerged Company 
from the Demerged Undertaking, and losses and expenditure arising or 
incurred by it (including taxes, if any, accruing or paid in relation to 
any profits or income) relating to the Demerged Undertaking for the 
period commencing from the Appointed Date shall, for all purposes, be 
treated as and be deemed to be the profits, income, losses or 
expenditure, as the case may be, of the Resulting Company; 

 
10.3. any of the rights, powers, authorities, privileges, attached, related or 

pertaining to the Demerged Undertaking exercised by the Demerged 
Company shall be deemed to have been exercised by the Demerged 
Company for and on behalf of, and in trust for and as an agent of the 
Resulting Company. Similarly, any of the obligations, duties and 
commitments attached, related or pertaining to the Demerged 
Undertaking that have been undertaken or discharged by the Demerged 
Company shall be deemed to have been undertaken for and on behalf 
of and as an agent for the Resulting Company; and   

 
10.4. the Demerged Company shall carry on the Remaining Business in 

terms of Section 3 of Part II of this Scheme distinctly and as a separate 
business from the Demerged Undertaking. 

 
SECTION 3 - REMAINING BUSINESS 
 
11. The Remaining Business and all the assets, liabilities and obligations 

pertaining thereto shall continue to belong to and be vested in and be 
managed by the Demerged Company.  

 
12. All legal, taxation or other proceedings (including before any statutory 

or quasi-judicial authority or tribunal) by or against the Demerged 
Company under any statute, whether pending on the Appointed Date or 
which may be instituted at any time thereafter, and in each case relating 
to the Remaining Business (including those relating to any property, 
right, power, liability, obligation or duties of the Demerged Company in 
respect of the Remaining Business) shall be continued and enforced by 
or against the Demerged Company after the Effective Date. The 
Resulting Company shall in no event be responsible or liable in relation 
to any such legal, taxation or other proceedings against the Demerged 
Company, which relates to the Remaining Business. 
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13. If proceedings are taken against the Resulting Company in respect of the 

matters referred to in sub-Clause 9.1 above, it shall defend the same in 
accordance with the advice of the Demerged Company and at the cost of 
the Demerged Company, and the latter shall reimburse and indemnify 
the Resulting Company against all liabilities and obligations incurred by 
the Resulting Company in respect thereof. 

 
14. With effect from the Appointed Date and up to and including the 

Effective Date: 
 

14.1. the Demerged Company shall carry on and be deemed to have been 
carrying on all business and activities relating to the Remaining 
Business for and on its own behalf; 

 
14.2. all profits accruing to the Demerged Company thereon or losses 

arising or incurred by it including the effect of taxes, if any, 
thereon) relating to the Remaining Business shall, for all purposes, 
be treated as the profits or losses, as the case may be, of the 
Demerged Company; 

 
14.3. all assets acquired and all liabilities incurred by the Demerged 

Company after the Appointed Date but prior to the Effective Date for 
operation of and in relation to the Demerged Undertaking shall also 
without any further act, instrument or deed stand transferred to and 
vested in or to be deemed to have been transferred to or vested in the 
Resulting Company upon the coming into effect of the Scheme 

 
SECTION 4 – CONSIDERATION 
 
15. The provisions of this Section 4 of this Scheme shall operate 

notwithstanding anything to the contrary in this Scheme or in any other 
instrument, deed or writing. 

 
16. Upon  the Scheme coming into effect, in consideration of the transfer of the 

Demerged Undertaking by the Demerged Company to the Resulting 
Company, in terms of this Scheme, the Resulting Company shall, without any 
further act or deed, issue and allot to every member of the Demerged 
Company holding fully paid up equity shares in the Demerged Company, 
except the Resulting Company i.e. Godawari Power and Ispat Limited, and 
whose names appear in the Register of Members of the Demerged Company  
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on the Demerger Record Date in respect of every 140 ( One Hundred and 
Forty) Equity Shares of the face value of Rs. 10 (Rupees Ten) each fully paid 
up held by him / her / it in the Demerged Company, 89 (Eighty Nine) new 
Equity shares of the Resulting Company of the face value of Rs.10 (Rupees 
10) each fully paid up. 
 

17. The equity shares issued and allotted by the Resulting Company in terms of 
this Scheme shall rank pari passu in all respects with the existing equity 
shares of the Resulting Company. Upon issue of shares by the Resulting 
Company to the Shareholders of the Demerged Company as per clause 16 of 
the scheme, the company shall be in compliance with the minimum public 
shareholding requirements specified in Rule 19(2) and Rule 19A of the 
Securities Contracts (Regulation) Rules, 1957 and Regulation 38 of SEBI 
(LODR) Regulations, 2015. 

 

18. The issue and allotment of new equity shares by the Resulting Company to 
the Shareholders of the Demerged Company pursuant to Clause 16 above is 
an integral part of this Scheme. 

 

19. In case any member’s holding in the Demerged  Company is such that the 
member becomes entitled to a fraction of an equity share of  the Resulting 
Company, then the Resulting  Company shall not issue fractional shares to 
such member but shall instead consolidate all such fractional entitlements to 
which the members of the Demerged Company may be entitled on the issue 
and allotment of equity shares of the Resulting Company and allot 
consolidated equity shares to a trustee nominated by the Resulting Company 
in that behalf. 

 

20. The trustee nominated by the Resulting Company under Clause 19 above 
shall, at its discretion, sell such shares in the open market and distribute the 
net sale proceeds (after deduction of the expenses incurred) to the 
shareholders respectively entitled to the same in proportion to their fractional 
entitlements. The shares issued pursuant to Clause 16 of Part II above (“New 
Shares”), shall be issued to the shareholders of the Demerged Company in 
demat form, that is, dematerialized shares unless otherwise notified in writing 
by a shareholder of the Demerged Company to the Resulting Company on or 
before such date as may be determined by the Board of Resulting Company. 
In the event that such notice has not been received by Resulting Company in 
respect of any of the shareholders of Demerged Company, the equity shares, 
shall be issued to such shareholders in dematerialized form provided that the 
shareholders of Demerged Company shall be required to have an account 
with a depository participant and shall be required to provide details thereof 
and such other confirmations as may be required. In the event that Resulting 
Company has received notice from any shareholder that the equity shares are 
to be issued in physical form or if any shareholder has not provided the 
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requisite details relating to his/ her/ its account with a depository participant 
or other confirmations as may be required or if the details furnished by any 
shareholder do not permit electronic credit of the shares of Resulting 
Company, then the Resulting Company shall issue the equity shares in 
physical form to such shareholder or shareholders.  
 

21. The New Shares to be issued by the Resulting Company in respect of the 
shares of the Demerged Company the allotment or transfer of which is held 
in abeyance under Applicable Law, shall, pending allotment or settlement of 
dispute by order of the appropriate court or otherwise, also be kept in 
abeyance in like manner by the Resulting Company. 
 

22. Unless otherwise determined by the Board of Directors or any committee 
thereof of the Demerged Company and the Resulting Company, allotment of 
shares in terms of Clause 16 of Part II above shall be done within 45 days 
from the Demerger Record Date. 
 

23. The New Shares allotted and issued in terms of Clause 16 of Part II above, 
shall be listed and/or admitted to trading on the Stock Exchanges after 
obtaining the requisite approvals. The Resulting Company shall enter into 
such arrangements and give such confirmations and/or undertakings as may 
be necessary in accordance with Applicable Laws for complying with the 
formalities of the Stock Exchanges.  
 

24. The equity shares of the Resulting Company allotted pursuant to the Scheme 
shall remain frozen in the depositories system till listing / trading permission 
is given by the designated stock exchange. 
 

25. Till the listing of the equity shares of the Resulting Company, there will be 
no change in the pre-arrangement capital structure and shareholding pattern 
or controls in the Resulting Company which may affect status of the approval 
of the stock exchanges to this Scheme. 

 
26. Approval of the Scheme by the shareholders of Godawari shall be deemed to 

be due compliance of the provisions of section 42, 62 if any and other 
relevant or applicable provisions of the Companies Act, 2013 and Rules 
made thereunder for the issue and allotment of the Equity shares by 
Godawari to the shareholders of Jagdamba as provided hereinabove. 
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PART III 

 
SECTION 5 - GENERAL TERMS AND CONDITIONS: 
 
27. ACCOUNTING TREATMENT IN THE BOOKS OF THE 

DEMERGED COMPANY 
 

27.1. The book value of all assets and liabilities pertaining to the Demerged 
Undertaking, which ceased to be assets and liabilities of Demerged 
Company, shall be reduced by Demerged Company from the respective 
assets and liabilities. 

 
The differences i.e. the excess / shortfall of the book value of the assets 
of the Demerged Undertaking over the book value of the liabilities 
transferred shall be debited/credited respectively, to the ‘Retained 
Earnings/Capital Reserve (Reserves & Surplus) of the Demerged 
Company.  
 

27.2. Notwithstanding anything above, the Board of Directors of the 
Demerged Company is authorized to account for any of the above 
mentioned transactions or any matter not dealt with under this clause in 
accordance with the applicable Indian Accounting Standards prescribed 
under section 133 of the Companies Act, 2013 and generally accepted 
accounting principles.  

 
28. ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING 

COMPANY  
 

28.1. The Resulting Company shall record the assets and liabilities of the 
Demerged Undertaking, transferred to and vested in it pursuant to this 
Scheme, at their fair values as on the Appointed Date immediately 
before the Appointed Date in accordance with the provisions of section 
2(19AA) of the IT Act;  

 
28.2. The Resulting Company shall credit its equity share capital account 

with the face value of New Shares issued in accordance with Clause 16 
of Part II of this Scheme.  
 

28.3. The difference between the value of new equity shares issued under  
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Clause 16 of Part II and the face value of New Shares Issued by the 
Resulting Company will be credited to securities premium account of 
the Resulting Company.  
 

28.4. The difference between the value of new equity shares issued under 
Clause 16 of Part II and the fair value of assets and liabilities (refer 
sub-clause (1) above) shall be debited to goodwill or as the case may be 
credited to capital reserve.  

 

28.5. Further, acquisition related costs will also be accounted in accordance 
with the requirements of the said Ind AS 
 

28.6. The inter-se loans and advances, receivables, payables and other dues 
outstanding if any, between the Demerged Company and the Resulting 
Company in relation to the Demerged Undertaking appearing in the 
books of accounts of the respective companies shall be taken over and 
cancelled. 

 
29. Notwithstanding the accounting treatment mentioned above, the Demerged 

Company and the Resulting Company, in consultation with their statutory 
auditors, are authorized to account for this Scheme and effect thereof in any 
manner whatsoever as may be deemed fit in accordance with the applicable 
accounting standards prescribed under section 133 of the Companies Act, 
2013. 

 
30. TAXES 
 

All taxes (including income tax, minimum alternate tax, sales tax, excise 
duty, custom duty, service tax, GST, etc.) paid or payable by the 
Demerged Company in respect of the operations and/or the profits of 
the Demerged Undertaking before the Appointed Date, shall be on 
account of the Demerged Company and, insofar as it relates to the tax 
payment (including, without limitation, income tax, minimum alternate 
tax, sales tax, excise duty, custom duty, service tax, GST, etc.), 
whether by way of deduction at source, advance tax or otherwise 
howsoever, by the Demerged Company in respect of the profits or 
activities or operation of the Demerged Undertaking after the 
Appointed Date, the same shall be deemed to be the corresponding 
item paid by Power Business Undertaking of the Resulting Company 
and shall, in all proceedings, be dealt with accordingly. 
 
 



 
 

Page | 29  
 

 
 
 
Upon the Scheme becoming effective, the Demerged Company and 
Resulting Company are also expressly permitted to revise income tax 
returns, goods and service tax returns and other tax returns and to claim 
refunds and / or credits etc. pursuant to the provisions of the Scheme.  

  
Notwithstanding the method of accounting adopted by the Resulting 
Company, the losses /depreciation of the Demerged Undertaking of the 
Demerged Company will be allowed to be taken over by the Resulting 
company for the purpose of computing “book profit” under the provisions 
of section 115JB of the Income Tax Act, 1961 or any other applicable 
provisions introduced by any Finance Act  

 
31. SCHEME CONDITIONAL ON 
 

 This Scheme is conditional upon and subject to: 
 

31.1. the Scheme being agreed to by the respective requisite majorities of the 
various classes   of members and creditors of the Demerged Company 
and the Resulting Company as required under the Act and the requisite 
order of the National Company Law Tribunal, Cuttack Bench, Cuttack 
being obtained. 

 
31.2. The requisite consents, no-objections and approvals of the Stock 

Exchanges and SEBI to the Scheme in terms of the SEBI Circular, on 
terms acceptable to the Demerged Company and the Resulting 
Company;  

 
31.3. such other sanctions and approvals as may be required by law in 

respect of this Scheme being obtained; and 
 

31.4. the Certified copies of the NCLT Order referred to in this Scheme 
being filed with the Registrar of Companies, Chhattisgarh by the 
Demerged Company and the Resulting Company. 
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31.5. In the event of this Scheme failing to take effect by 31st March, 2021 or 
such later date as may be agreed by the respective Boards of Directors, 
this Scheme shall stand revoked, cancelled and be of no effect and 
become null and void, and in that event, no rights and liabilities shall 
accrue to or be incurred inter se between the parties or their 
shareholders or creditors or employees or any other person. In such 
case, the Resulting Company shall bear all costs and expenses. 

 
SECTION 6 - OTHER TERMS AND CONDITIONS 
 
32. The Demerged Company and the Resulting Company shall be entitled to 

declare and pay dividends in normal course, whether interim or final, to 
their respective shareholders in respect of the accounting period prior to the 
Effective Date, as applicable. 

 
33. The Equity shares of the Resulting Company to be issued and allotted to the 

Equity shareholders of the Demerged Company as provided in Clause 16 
hereof shall be entitled to dividends from the date of allotment. 

 
34. The holders of the shares of the Demerged Company and the Resulting 

Company shall, save as expressly provided otherwise in this Scheme, 
continue to enjoy their existing rights under their respective articles of 
association including the right to receive dividends. 

 
35. It is clarified that the aforesaid provisions in respect of declaration of 

dividends are enabling provisions only and shall not be deemed to confer 
any right on any member of the Demerged Company and/or the Resulting 
Company to demand or claim any dividends which, subject to the 
provisions of the said Act, shall be entirely at the discretion of the boards of 
directors of the Demerged Company and the Resulting Company 
respectively, and subject to the approval, if required, of the shareholders of 
the Demerged Company and the Resulting Company respectively. 

 
36. APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL 
 

The Demerged Company and the Resulting Company shall make 
necessary applications before the National Company Law Tribunal, 
Cuttack Bench, Cuttack for the sanction of this Scheme under Sections 
230 to 232 of the Act. 
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37. TREATMENT OF THE SCHEME FOR THE PURPOSES OF IT ACT  

 
The Scheme has been drawn up to comply with the conditions relating to 
“Demerger” as specified under Section 2(19AA) of the IT Act. If any of the 
terms or provisions of the Scheme are found or interpreted to be inconsistent 
with the provisions of the said section at a later date including resulting from 
an amendment of Applicable Law or for any other reason whatsoever, the 
provisions of the said section shall prevail and the Scheme shall stand 
modified to the extent necessary to comply with the Section 2(19AA) of the 
IT Act. Such modification will however not affect other parts of the Scheme. 

 
38. MODIFICATIONS OF SCHEME  

 
38.1. The Demerged Company and the Resulting Company through their 

Board of  Directors may consent on behalf of all persons concerned to 
any modifications or amendments of this Scheme or to any conditions 
which the NCLT and/or any other authorities under law may deem fit 
to approve of or impose or which may otherwise be considered 
necessary or desirable for settling any question or doubt or difficulty 
that may arise for carrying out the Scheme and do all acts, deeds and 
things as may be necessary, desirable or expedient for putting this 
Scheme into effect.   

 
38.2. However no modifications and / or amendments to the Scheme can be 

carried out or effected by the Board of Directors without approval of 
the NCLT and the same shall be subject to powers of the NCLT under 
the Act. 

 
38.3. For the purpose of giving effect to this Scheme or to any modifications 

thereof, the Directors of the Demerged Company and the Resulting 
Company are authorized to give such directions and/or to take such 
steps as may be necessary or desirable including any directions for 
settling any question or doubt or difficulty whatsoever that may arise. 

 
38.4. The Demerged Company and Resulting Company shall take such other 

steps as may be necessary or expedient to give full and formal effect to 
the provisions of this Scheme. 
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39. SEVERABILITY 

 
If any provision of this Scheme is found to be unworkable for any reason 
whatsoever, the same shall not, subject to the mutual agreement of the 
Demerged Company and the Resulting Company in writing, affect the 
validity or implementation of the other provisions of this Scheme. If any 
provision of this Scheme hereof is invalid, ruled illegal by any court or 
tribunal of competent jurisdiction or unenforceable under present or future 
Applicable Laws, then it is the intention of the Parties that such provision 
shall be severable from the remainder of the Scheme, and the Scheme shall 
not be affected thereby, unless the deletion of such provision shall cause 
this Scheme to become materially adverse to any Party, in which case the 
Parties shall attempt to bring about a modification in the Scheme, as will 
best preserve for such Parties the benefits and obligations of the Scheme, 
including but not limited to such provision.  

 
40. COSTS 

Upon the sanction of this Scheme by the NCLT all costs (including but 
not limited to stamp duty, registration charges, etc.) in relation to the 
Demerger shall be borne by the Resulting Company.  
 

**************
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF GODA WARI POWER
AND ISPAT LIMITED ('COMPANY') IN ACCORDANCE WITH SECTION 232(2)(C)
OF THE COMPANIES ACT, 2013 AT ITS MEETING HELD ON 24th DECEMBER,
2019.

1. The Board of Directors (,Board') of the Company at their meeting held on 24th December,
2019 had approved a draft of the proposed Scheme of Arrangement between Jagdamba
Power and Alloys Limited (,Demerged Company') and Godawari Power and Ispat Limited
('Company/Resulting Company') and their respective shareholders.

Pursuant to this Scheme of Arrangement the shareholders of the Demerged Company will be
issued 89 Equity Shares of Rs. 10/~ each fully paid up of the Resulting Company for every
140 Shares of the Demerged Company. The Scheme was approved by the Audit Committee
at its meeting held on 24th December, 2019.

2, As per Section 232(2) (c) of the Companies Act, 2013 a report is required to be adopted by
the Directors explaining effect of the Scheme on each class of shareholders, key managerial
personnel, promoters, non-promoter shareholders of the Company laying out in particular the
Share exchange ratio, specifying any special valuation difficulties.

3, Having regard to the applicability of the aforesaid provisions, the scheme and the following
documents are placed before the Board;

a. Valuation Report dated 23rd December, 2019 issued by M/s Bansi S. Mehta & Co.,
Chartered Accountants, Mumbai, describing inter alia the methodology adopted by them
in arriving at the share valuation including the share entitlement ratio and setting out the
details of computation of fair entitlement ratios for the proposed arrangement ("Valuation
Report")

b. Fairness Opinion dated 24th December, 2019 issued by Equirus Capital Private Limited, a
SEBI Registered Merchant Banker, providing its opinion on the fairness of the Valuation
Report and the Share Entitlement Ratio.



c. Certificate from JDS & Co, Chartered Accountants, the Statutory Auditors of the
Company confirming that the accounting treatment in the draft Scheme is in accordance
with the applicable accounting standards and applicable law.

d. A copy of the Audit Committee Report dated 24th December, 2019 in terms of the
requirement of circular no. CFDIDIL3/CIRJ2017/21 dated March 10,2017 issued by the
Securities and Exchange Board of India.

e. Undertaking certified by the JDS 1& Co., Statutory Auditors of the company to the effect
that para 9 (a) Annexure 1 of SEBI Circular dated 10.03.2017shall not be applicable (i.e.
the approval only by public shareholders) since no allotment is proposed to be made to
any of the persons mentioned in para 9 (b) of said circular pursuant to the proposed
Scheme of Arrangement.

4. Rationale of the Scheme

The demerger of power business undertaking of the Demerged Company into Resulting
Company would inter alia have the following benefits:

a. With the complete integration of'the Demerged Undertaking with Resulting Company,
the captive power generation capacity of the Resulting Company will stand enhanced to
98 MW and thereby availability of much needed additional 25MW of power capacity, to
meet the shortfall of electricity requirement of Resulting Company, assuring
uninterrupted power supply to its steel making units at competitive cost, leading to
increase in capacity utilisation bf its steel melting plant and cost savings through
operating leverage. It is pertinent to mention that no fresh coal based power generation
capacity addition is allowed in the plant location of Resulting Company on account of
environmental and pollution restriction and therefore the 25 MW power generation plant
of Demerged Company is much required for smooth and efficient operations of the Steel
Business Resulting Company.

b. The Demerged Company currently has business interest in diverse businesses such as
Electricity, Investment & Financing activities and other allied activities. With a view to
achieve greater management focus in other business activities, Demerged Company
proposes to demerge its business interest in the Demerged Undertaking and vest the same
in the Resulting Company.



c. The consolidation of operations of the Power Business of Demerged Company and the
Resulting Company by merging the Demerged Undertaking into Resulting Company, will
lead to a more efficient utilisation of capital, administrative and operational
rationalization and promote organisational efficiencies. It will help achieve cost
efficiency that will enhance the financial efficiencies and help achieve economies of
scale, reduction in overheads and improvement in various other operating parameters.

d. Integration would result in maximising overall shareholder value, improvising the
competitive position and enabling to unlock the economic value of both the entities.

e. Improved organisational capability and leadership, arising from the pooling of human
capital who have the diverse skills, talent and vast experience to compete successfully in
an increasingly competitive industry,

f. Cost savings are expected to flow from more focused operational efforts, rationalization,
standardisation and simplification of business processes, and the elimination of
duplication, and rationalization of administrative expenses.

5. Effect of the Scheme on Stakeholders

(i) Shareholders

Sr. No. Category of Stakeholder Effect of the Scheme

The Company has only Equity
Shareholders and does not have any
Preference Shareholders.

Upon the Scheme coming into effect the
Resulting Company shall, in
consideration of the arrangement
between the Demerged Company and
the Resulting Company, will issue and
allot, to every Equity Shareholder of the
Demerged Company (Except to the
Resulting Company itself towards the
shares held by it in the Demerged
Company), holding fully paid-up Equity
Shares in the Demerged Company and



(ii)

!

Promoters

i

(iii) Non- Promoter Shareholders

(iv) Key Managerial Personael

I

6) Valuation

The Key managerial Personnel of the
Company (KMP's) shall continue as
KMP of the Company after effectiveness
of the Scheme.
No KMP is shareholder of the Demerged
Company hence, no new shares shall be
issued to the KMP's.

whose names appear in the register of
members of the Demerged Company on
the Record Date, 89 Equity Shares of
Rs.lO each of the Resulting Company,
credited as fully paid-up for every 140
Equity Shares of Rs.l 0 each fully paid­
up, held by such shareholder in the
capital of the Demerged Company
("Share Exchange Ratio").

Promoters of the Company are not
holding any shares in the Demerged
Company; hence no new shares will be
issued to the promoters of the Company.

Please refer to point (i) above the details
regarding effect on shareholder.

1. For the purpose of arriving at the share entitlement ratio, the valuation report was
obtained in terms of circular No. rFDIDIL3/CIRl2017/21 dated 10thMarch, 2017 issued
by the Securities and Exchange Board of India, Circular No. LIST/COMP/02/2017-18
dated 29th May, 2017 issued by the BSE Limited and Circular No. NSE/CML/2017/12
dated l" June, 2017 issued by the National Stock Exchange ofIndia Ltd.

I

II. Bansi S. Mehta & Co., Chartered Accountants have not expressed any difficulty while
carrying out the valuation and share entitlement ratio.



III. The Resulting Company is a listed company with its share listed on BSE and NSE and it
is therefore governed by Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 and Notification No. SEBIILAD­
NRO/GN/2018/31 dated n" September, 2018. Accordingly, issuance of share pursuant
to Section 230 to 232 read with Section 52 and 66 of the Companies Act, 2013, if the
shares are issued to the shareholders of unlisted entity then the pricing conditions that
apply to the preferential issue shall apply while calculating the price for share entitlement
ratio.

IV. Bansi S. Mehta & Co., Chartered Accountants have derived the fair value of the
Resulting Company by applying higher weightage to Earnings and Market Value
approach and lower weight to Assets Based Approach.

V. However, the price derived under the ICDR Regulations was lower than the Fair Value
per share. In view of the same the price considered for the swap ratio was Fair Value of
Share pursuant to Regulation 158 ofSEBI (lCDR) Regulations, 2018.

VI. The fair value of the Shares of the Demerged Company has been arrived at by giving
equal weightage to the values arrived at by EVIEBIDTA approach, PE approach and PAT
Capitalization approach.

VII. Based on the above the fair ratio of exchange is as under;

Resulting Company shall issue and allot to every member of the Demerged Company
holding fully paid up equity shares in the Demerged Company except the Resulting
Company i.e, Godawari Power and Ispat Limited whose names appear in the Register of
Members of the Demerged Company on the Demerger Record Date in respect of every
140 ( One Hundred and Forty) Equity Shares of the face value ofRs. 10 I~each fully paid
up held by him I her I it in the Demerged Company, 89 (Eighty Nine) new Equity shares
of the Resulting Company of the face value ofRs.101- each fully paid up.



7) Adoption of Report by the Dir,ton

The Directors of the Company have adopted this report after noting and considering
information set forth in this repojt. The Board or any duly authorised person/ committee
by the Board is entitled to make rblevant modification to this report, if required, and such
modifications or amendments shall be deemed to form part of this report.

I

Date: 24.12.2019
Place: Raipur CHAIRMAN



REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JAGDAMBA POWER &
ALLOYS ('COMPANY') IN ACCORDANCE WITH SECTION 232(2)(C) OF THE
COMPANIES ACT, 2013 AT ITS MEETING HELD ON 24thDECEMBER, 2019.

(1) Background

1.1 The proposed Scheme of Arrangement between Jagdamba Power and Alloys Limited
(hereinafter referred to as Demerged Company or JPAL) and Godawari Power and Ispat
Limited (hereinafter referred to as Resulting Company or GPIL) was approved by the Board
of Directors of JPAL in their meeting held on 24th December, 2019. Provisions of Section
232(2)(c) of the Companies Act, 2013 requires the Directors to adopt a report explaining the
effect of arrangement on Equity Shareholders, Key Managerial Personnel (KMPs), Promoters
and non-promoters shareholders of the Company laying out in particular the share exchange
ratio and the same is required to be circulated to the Equity Shareholders.

1.2 This report of the Board is accordingly being made in pursuance to the requirements of
Section 232(2) (c) of the Companies Act, 2013.

1.3 The Following documents were placed before the Board :-

A Draft Scheme duly initialed by the Managing Director for the purpose of identification.

B Valuation Report dated 23rd day of December, 2019 of MIs. Bansi S. Mehta & Co. ("the
Valuer"), Independent Chartered Accountants ("Valuation Report").

C Fairness Opinion dated 24th day of December, 2019 prepared by MIs. Equirus Capital
Private Limited, SEBI Registered Merchant Banker, providing the Fairness Opinion on
the share exchange ratio ("Fairness Opinion") as recommended by MIs Bansi S. Mehta
& Co., the Valuer.

D Certificate dated 24thDecember 2019, issued by JDS & Co, Chartered Accountants, the
Statutory Auditors of the Company as required under section 232(3) of the Companies
Act, 2013 certifying that the accounting treatment in the draft scheme is in accordance
with the accounting standards and applicable law.



2. Effect of the Scheme of arrangement on Equity Shareholders (promoter shareholder and
non-promoter shareholder), employees and KMPs of JPAL.

2.1 Upon the Scheme coming into effect the Resulting Company shall, in consideration of the
arrangement between the Demerged Company and the Resulting Company, will issue and
allot, to every Equity Shareholder of the Demerged Company (Except to the Resulting
Company itself towards the shares held by it in the Demerged Company), holding fully
paid-up Equity Shares in the Demerged Company and whose names appear in the register
of members of the Demerged Company on the Record Date, 89 Equity Shares of Rs.l 0
each of the Resulting Company, credited as fully paid-up for every 140 Equity Shares of
Rs.IO each fully paid-up, held by such shareholder in the capital of the Demerged
Company ("Share Exchange Ratio").

2.2 Further, no new shares will be issued to the Resulting Company pursuant to the effect of
this Scheme.

2.3 The Key managerial Personnel of the Company (KMP's) shall continue as KMP of the
Company after effectiveness of the Scheme.

2.4 No special valuation difficulties were reported.

Date: December 24,2019
Place: Raipur CHAIRMAN


