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Coram:

ATTEND/

Name of the Company:

Section of the Compantes Act

‘Hon'ble M r B KIRAVEEM. .
Hon’ble Ms. MANORAMA KUMARI, MEMBER JUDICL

AHME'AB";: \D -BENCH
AHME'ABAD

Adani Ptﬁ:a'we:' (?M undra) Ltd.

-Segtitm 23-232 of the Companies

BABU MEMBER JU'ICmL

_ \NCE-CUM-ORDER SHEET QF THE HEARING OF AHMEIABA
- BENCH OF THE NATIONAL C.MPANY LAW TRIBUNAL ON 03.11. 2017

Act, 2013

SIGNATURE

viriuiyrwi

S.NO. NAME (CAPITAL LETTERS)

Learned Advocate Mr. Pranjal Buch with Learned Advocate Ms. Parini Shah present

for Petitmner

__ DESIGNATION
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Common order pronounced in open court. Vide separate sheets.
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MANORAMA KUMAR .
MEMBER JUDICIAL

Dated this the 3rd day of November, 2017.
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BABU

'MBER JUDICIAL
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CP(CAA) Nos.104 & 105 of 2017

IN THE NATIONAL COMPANY I
\HMEDABAD BENCH

M /2017
- With
) No. 105/NCLT/AHM/2017

CP(CAA) No. 104/NCLT/AF

‘In the matter of :-

| Adani Power Limited,

‘a company mmrperated under the
provisions of the Companies Act, 1956
‘and having its regttstered office at
“Shikhar”, Near Adani House,
Mithakhali Six Roads, Navrangpura

Ahmedabad- 380 009, Gujarat India.
- Petitmner E)f CP(CAA) No.104 of 2017

- {Transferor Company}

Adani Power (Mundra) Limited,

a company incorporated under the

provisions of the Companies Act,

1956 and having its registered office

at Adani House, Near Mithakhali Six

Roads, Navrangpura, 'Ahrnﬁ-da.bad~
380 009, Gujarat, India.

- ' Pautxcmerr of CP{CAA) No.105 of 2017

(Transferﬁe Company)

Order delivered on 37 November, 2017

coram: Hon?bleml', # Babu’ Mem‘ber ( J,

Hon’ble Ms. Manorama Kumari, Member (J)

E A : i, -mﬁaﬁﬂy

 Mr. Sandeep Singhi, Mr Pranjal Buch and Ms. Panni Shah Advocates, for
- M/s. Smghx & Co., Advocates, fer the Petitioner Companies.

' '(?er: Mr. Blkki Raﬁééndra Babu)- _'

1. ly thesa petliens “under Sections 230 232 of the
Ct}mpanles Act, 2013 the peﬁtmner compames are seekmg

saﬂctmn of a Scheme {I}f Arrangement between Adani Power
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CP{CAA) Nos.104 & 105 of 2017

- - Limited (Transferor Company) d Ada:m Power (Mundraj} Limited

5 B (Trans-feme Company) and the1r res:pectlve sharehelders and

creditors (“Scheme” for short).

.................
e

> The  Petitioner  of the CP.  (CAA)  No.

F..

104 /NCL’T‘/ AHM/ 2017 ie., Adam Pcwer Limited, had filed an

‘application  before this Tribunal being C.A. (CAA) No.

- 84 / NCLT / AHM/ 2017 for the reqmsz.te dlrectmns for holdmg and

‘- E wnvenmg separate meetmgs of the Equlty Shareholders

E . Secured Creditors and  Unsecured Creditors  (including

i - 'debentureholders) Gf the said Company. This Tnbunal vide its

" order dated 7 8201 7, inter | ?'élia-_, _d-’*i_v:_ect&d -_-:conveﬂmg and holding

._-:'::Effi:.f B ol the meetlngs of the eq,'llty Shar ehelders SﬁCﬂl‘Ed Credltars

‘and Unsecured Credltors (mcludmg debenturehalders) of the

Said Company.

i 3. The Petltwner - of th.e - C.P. (CAA) No.

105/ NCLT/ AHM/ 2017 i.e., Adani Power (Mundra) Limited, had

: filed an applic: ation befare thx,s Tnbunal being C.A. (CAA)

85 /NCL’I‘/AHM/ZOI’? for dlspensmg mth the convenmg and

- i holding of the meetmgs of . the Equity Shar Ehﬂldm and sole
o Uﬁsecured CI’EdltGI' of the Petltmner Company This Tnbunal
- vide its order dated 7.8.2017, inter alia, dlspensed W"th the
" holding and convening of the ‘meetings of the Equity

~ Shareholders and sole Unsecured Creditor of the Said Company.

o i s
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CP{CAA) Nos.104 & 105 of 2017

" This Tribunal vide its order dated 7. 8.2017 also noted that there

were no secured crediwrs of the said Company as on 15.7.2017.

4. Notices of meetings were sent individually to the Equity

Shareholders, Secu ed Creditors ‘and Unsecured Creditors

(including debentureholders) of the Péﬁti{mer of C.P. (CAA) No.

104/NCLT/AHM/2017, ie., Adani Power Limited, pursuant to

e

......................

Jo . the order dated 7 8.2017 . together with a copy of the Scheme, a

'cgpy of the -Expla_tiatory Statement r&quired to be fumishie_d
:under Section 230 232 read Wlth Sectwn 102 of the Campames

£ . Act, 2013 and the prescnbed Form of Proxy, amongst emers The

- ‘notice of meetmgs was also ‘advertised as dlrected by this

- Tribunal vide its order dated 7.8.20 17 in English daily, “Indian

' Express”, all Edmr:ms and in Guj arati daﬂy,' “Sandesh”,

| Ahmedabad Ed1tmn on 17 8.20 17 Mr Jus‘ac:e K A. Puj, former

‘has already filed th& reqmmte affidavit dated 2.9.2017 in respect

. . of service e:::f noﬁces and appearanc:e af advertisements of the said

notlce a;mongst Others The arrangement embodled in the

'Scheme was approvecl ' b-y '(1} more than the requlszte statutory

e

.- majority 1n number ami more than threwat}urths in fsharehelding

by the Equity Sharehoiders elther in person or by pmxy or by

, authorised representatlve through ballat paper e--votmg and

. through voting at the venué; (ii) unanimously by the Secured

Creditors; and (iti) more than the requisite statutory ma}cmty in

number and more the irths in value by the Un—secured

L /& Ar——page 312
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':P{CM} Nos.104 & 105 of 2017

e Creditors (includir g debentureholders) of the said Company at

the meetings held on 20 9. 2017 The Ch irman’s réport. --_‘dat-éd

o : 20.9.2017 has also been ﬁ}ed before thls Tnbunal along with C P

_.::.:.:._.:::-::::':::::.'.:.': oo

L (CAA) No. 104/NCLT/AHM ,lzoj 17.

...........
e
e N

f.

:r 5.  The P‘etition-er- C{Jmpames thereafter ﬁled C.P. (CAA) NC”

'104/NCLT/AHM/2017 ‘and C.P. (CAA No. 105/NCLT/

Thi s Tribunal by its

AHM / 2017 seekmg sa:nctwn cf the Scheme.

order‘s dated 22 9 20 1 ’7 *a." n r1tted the aforesmd Company

Petitions and dlrected 1ssuance of notlce of hearmg of petltmn to

(i) the Regional Du:ector ( ii) Reglstrar af Campames (m) Income

‘tax authorities and -(iv; Omal Liquidatar in case of C.P. (CAA)

‘No. 104/ NCLT/AHM/ 201’7 and tﬂ (1} the Regmnal Director, (i)

Regxstrar of Compames and {iii) Inceme tax authantws in case of

C.P. (CAA) No. 1!5 /NCL’F/ / 2017 This Trib al also

' dﬂected pubhcaugn. of notice of hearmg of the petltwns in

' Enghsh daily, “Indmn Express , All Edﬁ:mns and in Gujaratl -

: da,lly, “Sande sh” ﬁhmedabaﬂ Edltlﬂn in reSpect of C P. { \A) Ne,.

104/NCLT/AHM/ 2017 and in Enghsh daily, “Indlan Expr&ss
- Ahmedabad Editiﬂn ' and '_ in Gujarati dally, “Sandesh’,

Ahmedabad Edltmn in respﬁct of C.P. (CAA) No.

105/NCLT/AHM /217
6. Pursua_nt to the order dﬁtﬁd 22 9.20 1’7 pasaed by thlS
’I‘rlbunal the Petmcmer of C. P (CAA) Ncn 104 /NCLT/ AHM /2017

i e. Adani Power L 1ted has pubhshed the notme of hearmg of

[&Wget&ilz
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R CP(CAA) Nos.104 & 105 of 2017

the petition in English’ daﬂy, “Indian Expre-ss” “all Editions and

in Gujarati daﬂy, Sandesh” Ahmedabad Edition on 24.9. 20 1 7

'Further the Pet:ltmner of C.P. (CAA} No 105 /NCL’I‘/ AHM /2017,
' i.e. Adani Power (M undra} Lted has alm pubhshed the notice

of heanng of the penuﬂn in Enghsh daﬂy,' “Indlan Express’,

! o : Ahmedabad - Edition and 111 GU_] arati da.lly, . “Sandesh”

e ‘Ahmedabad Edition on 24 .9; 2 1 7. The affid avits of service, on

| behalf of beth the Petmcmar Compames both dated 29 9 20 17 '

have bee-n filed cd --mmg the pubhcatmn of the notlce in the

newspapers as dlrected and alse the notice of hearmg of the-

' petltmns being .s‘--ewé{i upanthe cancemed stamtery authantles

- 7. Heard learned Advacate Mr. Sandeep Singhi, Advocate for

the petitioner companies..

'8 " In response tt:: ‘the notice to =the Regmnal Director, North
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?Weatern Regmn mestry of Cﬂrporate Affmrs, the Regmnal

' Director filed common representatmn dated 12.9. 20 17 Mr

R R R R
griere et T

| Smghl stated that ane af the Petltmner Campames namely
 Adani Pcwer leﬂ:ed filed necessaxy afﬁdawt in reply dated

e - 2909, 20 17 to the cbmm-n representatmn dated 1 2 9. 20 1’7 filed

F.,". .

by the Regional Director.

9 In paragraph 2(d) Gf the smd comman representatwn it 18

mentioned by the Re;@nal DII‘BCT.GI‘ that Adam Power Lmuted

- '

me to

R .; shguld comply with the guide- -&3 of FE A and RBI from
_ i time. The Pe Hitioner /Transferﬁf Cﬂmpany in paragraph 3 of its

- ' ' ransferor
L ‘reply has, inter alla, stated that the Petltmner /T

/SrwhwﬂwﬁagQS 12
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CP{CAA) Nos.104 & 105 of 2017

L Company is not required tc: obtain any permissien under FEMA

- or of RBI in the facts of the m‘esent c;ase It is 7:-_ arther sta--tEd 'th'at

'- the sharehalders of the Petitioner/ Transfemr Company will not

L be allotted any shares by the Transieree Company pursuant to

1S ’I‘nbunal as the Tranﬁferee

‘the sanctioning of the Scheme by

Petitioner / Tra.nsfemr Company In light of the aforesaid, this

I

.......................

£ Tribunal is of the view that the erbserva'tion* of the Regflenal
Director at para-grah 2(d) of the commgn representation stands

satisfied.

10. In paragraph Q(e) of the said ccmman representation it 1s

' mentmned by the Regmnal Director t‘hat thzs Tnbunal be iPlﬁ&Sﬁd

“to direct the Petltl(}ﬂﬁr Compames t{} submit the complete list

......

. . B “and full detalls af assets and habﬂme:s that are pro-c}&ed .'tO be

transferred to Adam Pswer (Mundra) Lmnted pursuant to the
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 Scheme. The Petitioner/ Transfemr Company in par agr aph 4 of

its reply has 1nter aha, stated that the Petltmner / Transferor

F—

Cempany is nc}t reqmred to attach the: hst Qf assets and ha‘bﬂmes

of the Mundra Power Generatmn Undertakmg alang w1th the

o '-S-t:: heme The st ateme nt shawmg asse ts and ha‘hﬂmes of the

if Munéra , Pawer " Generation Undert king of  the

. Petitioner / Transfemr Company as on 3 1 3.20 17 pmsed to be
transferred to the Transferee Cﬁmpany has been annexed as

' Annexure-A to the reply Thé Peutloner / Transfemr Company has

E stated that the aforesaid unde aking is a gomg concern and that

. the said statement would undergo change upon the sanctwnmg

_____ /\JMQM
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CP{CAA) Nos.104 & 105 of 2017

of the'- Scheme by thls Tnbunal I’n light of the aforesaid, this |

Tnbunal 1S of the view that the abservatmns of the Regional

non representatmn stand

-: Director at paragraph 2 (E) of the com:

11, In paragraph Q(ﬂ of the said common representation it is
‘mentioned by the Reglcmal I;rector that Adani Power Lumted '

': may be d-irected to plaf:e on record the amount of Securities

Premium Account whmh is prosed to be transferred to Adani

Power (Mundra) Lmutad The Petxtmner /" -_f ansfemr Campany in )

= | paragraph 5 of its reply has 1nter alla stated that the pmposed -

he extent of Rs. 3273.56 crores

o o Securmes Premmm Accaunt to
fas on 313 2017) Wcsul be -!tranaferred by the
i Petltmner / Transferor Company to the Transferee Campany upon

: the commg into effect of the Scheme In hght of the afaresatd

- this Tribunal is of the view that the Qbservatmn of the Re’anal '

1€ coﬂn representatmn stands

- Dlrecter at paragraph 2 (f) of

EHr

12, In paragraph 2(g) of the sa:td co?'f cm ré-pra-s-e'ntatiﬂn it is

-F'

5 mentmned by the Reglenal Dzrectar that Adam Power Lumted

a0 ~should cemply ” Wlth the ' SEBI - -Clrculars..  The
| Petxtwner / Tranafemr Company in paragraph 6 of its reply has,

i inter aha stated that in terms of SEBI Circula.r dated 10.3. 2 01 7,

hany has recewed no adverse

'|'|1-lr.-.'-‘.i.l.‘.lﬂ."”-\-.-u-\-'\.l.'\-'Ll\.l'.l\..r.-n-'-\.'.‘.'.‘.F.'.!.l'.wr-\."'\-'.i.l.'\-.l.l.'ﬂ_'!r--r.'-\.h'\.l.l.r.r.-\-\-o-\-'.'-‘ﬁ.lu LR L LA ] PRl et L L L WA F T - mAr - e Ak e AR EE s oy e b AT e AREETEE T RRE R LR R R e Sttt et e etttk B ur, rrrmmmAdA LRI E R A E A AR S - " CRAELE AN L £l A

o 1A BB LR 1 ey e, B B b M F = i e AR E L E = et A R R A A

P gy ey A R S i dEaEEam, - AR A B LT, FAAsEend AR e s s s AR AR S ARmEmEepA A AR EEA AN wr - LS [FEEEE R IERE NN Pl

(ERTIEErs Pey CY R L LEREF P TP B




CP{CAA) Nos.104 & 105 of 2017

s T T
e, R

- ‘National Stock Exchange: of India Limited (“NSE”), both -dated.'
114.7.201 7. The Petmoner / Transfemr Company has also stated

that BSE and NSE have 1ssued the aforesmd letters f:mly upon

S T W W UM

the letter dated 14 7201 7 addrﬁs&e?d :by Securities and Exchange

‘Board of India ( SEBI”) to BSE and NSE respect:wely In the

circumstances, it was subnntted that the Petﬂmner / Transfemr

he reqmrement of SEII Circular

e N

b .Campany has cemphed with
........ . dated 10. 3 2017 It is furthe: stated that under the pmwsxons of
' _ Section 230{5} . -::::f ' the Campamefs “Act, 201 3, : the
. Petitioner / Transferor Company had sent the notices to NSE, BSE

and SEBI, wde its notices dated 16 8.2017 (pages 310 to 312 A

of the paper beak) and that the Peﬁnoner / Transferor Cgmpaﬁy

‘has not received any representatwn from the aforesaid stock: -

i e e

exchaﬁges /SEBI. n hght of the ai&}resmd th1$ Tribunal is of the

r "

view that the crbservatl{m of :e R&gllnal Dlrectm' at paragraph

2(g) of the common reprESentaticn stands -sattsﬁed,

13 In paragraph 2{ ) of the sa1d common representauﬂn it is

observed by the Regional Dl:rectar that this Tribunal be pleased

hcenses, approvals

to direct the “Pe-tiuonervs compames to obtain

‘and other permxsmns, . if any, fmm the re
- aut‘hority/ mﬁcemed miﬁi-stry" m ‘sanctioning of the s;;heme by

this Trxbunal The Peutmner / Trmsfemr Campany in paragraph

7 of its reply has, mter aha stated that the Transferee Cempany

“shall obtain such necessary appmvals / chbjectmn Certificate

from the concerned authority once the Scheme 1s sanctmned by

.............
...........
R T
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o, ' _ o . " CP{CAA) Nos.104 & 105 of 2017

this Tribunal. The petitioner Transferor Company has further

stated that under the pmwsmns of Section 230(5) of the

Cempames Act, 20 13 the Petltmner / Transferor Company had

i :_ sent the notice to Gove rnment of Indla meatry of C ommerce &

F'

:Induatry, De%partmem of Cammame., vide its notice dated

16 8.2017 (pages 313 314 ef the paper book) and that the

| Petitianer / Transfﬁmf o Campany N has " not recezved any

representation fmm the afare saﬂ regulatory utlmnty In light of

| the aforesaid, thxs Tnbunal is of the view t..hat the observatwn of

B . e e e _._._.; -
__________________

: ' | .the Regmnal DlrECtm' ~at paraaph 2(h) of the common

E representation stands satisfied.

b 14, In paragraph 2( ) of the -said cémm0n re‘pre-sentatian it 18

mentloned by the Reglcmal Da.rectar that this Tnbunal be pleased

', to direct Adam Power Lmnted to palace on recgrd the

'_ approvals/ NOCs fmm state - governments The Petmnner /

Transferor Cc}mpany 'in paragraph 8 of its _reply' has, mter -aha?
stated that the Petmaner / Transferor Campany or the Transferee
Cempany is | m)t_-. required to :ébtain ‘any prior penmssmn /
approvals of any 'State Governments. However, the

| Petitioner/ Transfemr Company or the Transferee Company, as

< N the case may ..be shall mumate the concerned State

2 Gove-mmental Au. -«“ar:tt;tes, if reqmred under the law. In hght of .

T L

. | the afaresmd thls Tnbunal is of the vView that the observations
o of the Regunal D;tmcter at paragraph 2(i) of the common

'. repre'- sentation st_ands :sauafied.
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- S S CP(CAA) Nos.104 & 105 of 2017

R,
.............
oy e

‘representation has stated that as per the report of the Registrar
of Companies, Gujarat, there were no complaints against the

petitioner companies and there was no complaint/representation

“against the SChemef of Arrangement of the petitioner companies.

...........................

'AA) No. 84 ef 2017

.................

representatwn dated 1 1.9. 2017, ta whu::h Adam Power lelted

- h&s filed its reply- aﬂida"snt -date*d."'2‘9.9,201’7.

..

17. Iﬁ respect _-a'f ' the .gb-s;érvations- m&de b'y the official

WL

B _L1qmdat0r in paragraph 12 of 1ts representanen, m parag

. of its reply, it is stated that that the Transferee Campany, upon

20.2 of the Scheme Do

18, In respect of the dbservations made by the official

- Liquidator "in paragraph 1. of its representation, in paragraph 5

of its I'eply 1t 13 Sf?z?- ""t&d th&t thﬁ Ch

""" his affidavit of service on 2.9.2017 (page 23 1-318 of the paper

bmak) before this Tnbunal Itis further stated that the Chalrmaﬂ

has alsc} filed his repc:rt dated 20 0.9.2017 (pa.ge 319- 380 nf the

AR ~ paper book) declaring the results mf the meeings cnnvened on

" : . )
..,,t:.._ e oo L .o | | |

s i e . . .
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'15. The Regional Director in paragraph 2(3) ~of the

| . the coming mtc: effect oi the Scheme sha.ll comply mth Clause

man _appointed for the

meetmgs Wthh were mnvened on 20. 9. 20 17, has a}.ready filﬁd_
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CP{CAA) Nos.104 & 105 of 2017

r-'|'

19. In respect of the c)bsefwaﬁéns made by the Official

_____ Liquidator at paragraph 19 of its representation, it is submitted

in paragraph 8 of the reply that

-.e.”pmvismﬂs- of Section 239 of

the Companies Act, 20 13 are not apphcablﬂ to the facts {}f the

. ‘present case. It is further stated 'tha.-t the Petitioner/ Transferor

| Company as well as the Transferee C Gmpany shall preserve their

‘books of accounts, _papefs andrecards and shall not be dislaesed '

of without the prior permission of the Central Government.

B 20. In respect of the observations made at paragraph 20 of its

; representatwn it is submitted in par.. 1 aph 9 of the reply that

‘the  Scheme m)where -mpoaes ' absaivmg  the

Petitioner /T ransferor Company from any of its -statutory habthty,

if any.

ited in the petmcms ha

21 “The petmo ner compamﬁs have st:

the acccmntmg treaent as pmposed in the Schame is in

r &

conform1ty with the accountt

g standards prescnbed under'

~Section 133 af the Cc}mpames Act 20 13 In substantlate the say

of the petitic}ner e'ampaﬁies,' th :ey _.haj_xre --prc;duced on record

certificates to that effect issued by their Statutory Auditors.

o F.

L . ' 22. Considering the -enti.re- facts and circumstances of the case

- _ - and on perusal of the Ss::heme and the pmceedmgs 11: appears

that the fequirements of the pmwsmns of sections 230 232 of

- .F..'-
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the petitioner cumames, thelr equity

24.  The petit’iﬂn'?s' are aﬂawed accore

(Ms. Manorama Kumari)

‘the Companies Act, 2013 are satisfied. The Scheme iS genuine

and bcna fide and in the interest of the sharehalders' and

_creditors.

23.  In the result,_ these Company Petitions are allowed. The

:Scheme wh1ch is at Annexure G to the petltmns is hereby

'sanctioned a.nd it is’' declared that the same shall be bmdmg on

-shafehélders; 'sec:ured

g s

creditors, unsecured .-creditmra“-(inclu ling debentureholders) and

all persons concemed under the St::heme

. ;r-‘

ingly. Fees of '-omeiai

Liquidator are quantxﬁed at Rs 15 OOO/ - in C.P. (CAA)

104/NCLT/AHM/2017 The sald fees shall be pald by Adani

i

__ Pc}wer Lumted

25. F"ﬂing and ié:éuance of drawn up nrders are dispensed

with. All f:ﬂncerned autharltles tﬂ act on a capy of this order alfmg '

:wrth the Scheme duly authentmated by the Reglstrar of thlS
Tribunal. The Reglstrar of thlS Tnbunal shall 1ssue the'
:autheﬁti::ated CQY of this. order alﬁﬁg!.' Wlth | the Scheme

immediately.

26.  These Company Petitions are disposed of accordingly.

' {Blkkl Raveendra Babuj
Member (J) - Member (J)

; ;z‘? 5t
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