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SCHEME OF ARRANGEMENT 

BETWEEN 

4 

GE POWER INDIA LIMITED 

JSW ENERGY LIMITED 

as the Demerged Company 

AND 

as the Resulting Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

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

A. DESCRIPTION OF PARTIES 

I. GE Power India Limited is a public limited company incorporated under the Companies Act, 
1956 under corporate identification number L74140MH1992PLC068379 and having its 
registered office at Regus Magnum Business Centers, J Ith floor, Platina, Block G, Plot C-59 
BKC, Bandra (East) Mumbai, Maharashtra 400051, India ("Demerged Company"). The 
shares of the Demerged Company are listed on the National Stock Exchange of India Limited 
and BSE Limited. The Demerged Company is engaged in the business of design, development, 
engineering, project management, manufacturing, supply, construction, commissioning, repairs 
and modernization (R&M), services, retrofit and upgrades of boiler, coal mills, pressure 
vessels, critical piping for steam turbine applications, steam turbine and generator spares and 

components, air quality control systems, automation systems, and power electronics for thermal 
power plants and industrial application. 

2. JSWEnergy Limited is a public limited company incorporated under the Companies Act, 1956 
under corporate identification number L74999MH1994PL.C077041 and having its registered 
office at JSW Centre, Bandra Kurla Complex Bandra (East), Mumbai, Maharashtra, 400051, 
India (hereinafter referred to as the "Resulting Company"). The shares of the Resulting 
Company are listed on the National Stock Exchange of India Limited and BSE Limited. 
Additionally, the Resulting Company has also issued certain NCDs, which are listed on BSE 
Limited. The Resulting Company is engaged in the business of generation of power, and other 
allied activities, through itself and its subsidiaries. 

B. DESCRIPTION OF THE SCHEME 

I .  This scheme of arrangement is presented under Sections 230 to 232 and other applicable 
provisions of the Act (as defined hereinafier) read with Section 2(19AA), Section 47 and other 
applicable provisions of the IT Act (as defined hereinafter) amongst the Demerged Company 
and the Resulting Company, and their respective shareholders, and has been approved by the 
respective Boards of the Demerged Company and the Resulting Company. Upon the Scheme 
becoming effective, the Demerger of the Demerged Undertaking (as defined hereinafter) from 
the Demerged Company into the Resulting Company pursuant to this Scheme shall, take place 
with effect from the Appointed Date (defined below). 
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2. The Scheme (as defined hereinafter) provides, inter alia, for: 

(i) demerger, by way of transfer as a going concern, on an as is where is basis, and vesting 
of the Demerged Undertaking from the Demerged Company to the Resulting Company 
in accordance with Section 2(19AA), Section 47 and other relevant provisions of the 
IT Act, Sections 230 to 232 and other relevant provisions of the Act and rules made 
thereunder, and the relevant provisions of the Master Circular (as defined hereinafter) 
and the LODR Regulations (as defined hereinafter), and the consequent issuance of 
Resulting Company New Shares (as defined hereinafter) by the Resulting Company to 
Eligible Shareholders (as defined hereinafter) of the Demerged Company in 
accordance with the Share Entitlement Ratio (as defined hereinafter) in the manner set 
forth in this Scheme ("Demerger"); and 

(ii) various other matters consequential or otherwise integrally connected therewith, 

each in the manner as more particularly described in the Scheme. 

C. RATIONALE AND OBJECTIVES OF THE SCHEME 

I. The transfer and vesting of the Demerged Undertaking from the Demerged Company to the 
Resulting Company pursuant to this Scheme will, inter alia, result in the following benefits for 
the Demerged Company and the Resulting Company and their respective shareholders, 
employees and other stakeholders: 

( Demerged Company: 

(a) the Demerger allows the Demerged Company to focus on the strategic growth 
areas and services growth strategy; 

(b) the Demerger will enable the Demerged Company to focus on and enhance its 
Retained Business by streamlining its operations and cutting costs; 

(c) the Demerger will facilitate smoother transfer of the Demerged Business in 
tenns of obtaining local approvals; and 

(d) the Demerger is the most optimum manner in which the Demerged Business 
could be transferred to the Resulting Company as it aids in unlocking and 
creation of value of the Demerged Business for the shareholders of the 
Demerged Company and giving them the flexibility to stay invested in the 
growth journey of the Demerged Undertaking. 

(ii) Resulting Company: 

(a) the Demerger provides an opportunity for the Resulting Company to enter into 
boiler pressure parts manufacturing business in alignment with the long-tern 
vision of expanding into energy portfolio and extending footprint in a highly 
competitive and fast growing business; 

(b) the Demerger will create value for shareholders by acquiring ready to use 
assets which shall create operational efficiencies; 

(c) the Demerger will also result in vertical integration by securing a dedicated 
manufacturing facility for boiler pressure pans and reducing dependency on 
third-party suppliers; 
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(d) Demerger will create significant operational synergies within existing business 
verticals and across ongoing and upcoming thermal power projects, leading to 
economies of scale, enhancing cost efficiencies, and improving control over 
critical component requirements of thermal power assets; and · 

(e) the Demcrger will enable increased production capacity to support future 
thermal projects. 

D. PARTS OF THE SCHEME 

1. The Scheme is divided into the following parts: 

PART I deals with definitions, interpretation, share capital structure of the Demerged 
Company and Resulting Company, and date of taking effect of the Demerger; 

PART II deals with transfer and vesting of the Demerged Undertaking from the 
Demerged Company, as a going concern, on an as is where is basis, into the Resulting 
Company, and in consideration thereof, issuance of the Resulting Company New 
Shares by the Resulting Company to the Eligible Shareholders of the Demerged 
Company as per the Share Entitlement Ratio, in accordance with Sections 230 to 232 
of the Act and other applicable provisions of the Act, Section 2( I 9AA), Section 47 and 

other applicable provisions of the IT Act and other matters consequential or otherwise 
integrally connected therewith; and 

PART Ill deals with general terms and conditions applicable to the Scheme. 

(ii) 

(i) 

(iii) 
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PARTI 

DEFINITIONS, INTERPRETATION, SHARE CAPITAL STRUCTURE AND COMING INTO 

EFFECT OF THE SCHEME 

I. DEFINITIONS 

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following 
expressions shall have the mcanings as sct out herein below: 

I . 1 .  "Act" means the Companies Act, 2013; 

1.2. "ADDA" means Asansol Durgapur Development Authority; 

1.3. "Appointed Date" means the opening business hours of July 1, 2025 or such other date as may 
be mutually agreed by the Boards of the Demerged Company and the Resulting Company or such 
other date as the NCL T may direct or allow; 

1.4. "Applicable Law" means all applicable statutes, enactments, acts of legislature or parliament, 
laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions, 
directives and Orders of any Government Authority and treaties having the force of law, whether 
in effect as of the date of this Scheme or thereafter and having jurisdiction over the matter in 
question at the relevant time; 

1.5. "Benefit Plans" means any plan, fund, program, or arrangement established, maintained, or 
contributed to by the Demerged Company to provide benefits to Business Employees or their 
dependents or beneficiaries; 

1.6. "Board means the board of directors of the Demerged Company or the Resulting Company, as 
the case may be, as constituted from timc to time in accordance with the provisions of their 
respective Charter Documents; 

1.7. "Books and Records" means (i) all statement of accounts, invoices of Demerged Assets, 
Business Contracts, Permits, Demerged Liabilities, employee and personnel records of the 
Business Employees and all other ledgers, registers, data, books, documents and records 
maintained and used solely for the Demerged Business; and (ii) to the extent the books, ledgers 
and financial records of the Demerged Company contain information in relation to the Demerged 
Business and Retained Business, the term Books and Records' shall mean copies of relevant 
extracts of statement of accounts, invoices of Demerged Assets, Business Contracts, Permits, 
Demerged Liabilities, employee and personnel records of the Business Employees and all other 
ledgers, registers, data books, documents and records pertaining to the Demerged Business, to 
the extent practicable, Including any such information recorded or stored in writing or upon 
magnetic tape or disc or otherwise recorded or stored for reproduction, whether by mechanical 
or electronic means; 

1.8. "Business Contracts" means: 

(i) 

(ii) 

all such contracts executed by the Demerged Company up to the Appointed Date solely 
and exclusively in relation to the Demerged Business; 

intra-company purchase orders issued by the Demerged Company and the purchase 
orders issued by the affiliates of the Demerged Company, prior to the Effective Date in 
relation to the Demerged Business; and 



(iii) such other contracts and purchase orders executed by the Demerged Company solely in 
relation to the Demerged Business during the period between the Appointed Date and 
the Effective Date as mutually agreed between the Parties at least 10 (ten) days prior to 
the Effective Date, 

in each case being valid and subsisting as on the Effective Date; 

1.9. "Business Employees shall have the meaning ascribed to it in Clause 5.7.1; 

1.10. "Business Employee Entitlements" means, in respect of each Business Employee, any and all 
accrued but unpaid entitlements to gratuity, leave encashment and provident fund accumulations 
of such Business Employee as at the Effective Date, including all related Taxes; 

1 . 1 1 .  "Charter Documents" means the memorandum of association and the articles of association, or 
any other constitutional documents, of a Person as amended from time to time; 

1.12. "Demerged Assets" mean all immovable properties, assets, plant, machinery, properties, rights 
and interests (whether tangible or intangible), where the Demerged Company has a right to use, 
occupy, operate, hire, rent etc. pertaining solely to the Demerged Business including (i) all 
Immovable Properties and rights thereto as are currently being used solely for the purpose of the 
Demerged Business, more particularly set out in Schedule 1 hereto, i.e., the Leased Land, 
together with the Durgapur Facility, Durgapur Township and structures standing thereon, 
including capital work in progress, whether freehold, leasehold, leave and licensed, right of way, 
tenancies or otherwise including all rights and interests in the roads, gardens, drains and culverts, 
civil works, foundations for civil works, buildings, warehouses, offices, complexes, and other 
premises etc. situated thereat, unless otherwise mutually determined by the Boards of Demerged 
Company and Resulting Company, and all documents (including panchnamas, declarations, lease 
deeds or receipts) of title, rights and easements in relation 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 pertaining solely to the Demerged Business, whether present or 
future or contingent, tangible or intangible, in possession or not, corporeal or incorporeal, 
including current assets, capital work in progress, plant and machinery, furniture, fixtures, air 
conditioners, appliances, accessories, office equipment, installations, vehicles, actionable claims, 
earnest monies and sundry debtors, prepaid expenses, bills of exchange, promissory notes, 
outstanding loans and advances, recoverable in cash or in kind or for value to be received, 
recervables, funds, deposits including accrued interest thereto with any Govemment Authority; 
(iii) all deposits and balances with government, quasi-government. local and other authorities and 
bodies, customers and other persons, earnest monies and/or security deposits paid or received by 
the Demerged Company solely in connection with the Demerged Business; (iv) all input GST 
credits (to the extent transferable under Tax Laws) that are allocable, referable or solely related 
to the Demerged Business, as mutually determined by the Boards of the Demerged Company and 
the Resulting Company in accordance with Tax Laws; and (v) security deposits and payment 
guarantees provided by the Demerged Company in relation to Business Contracts but excluding 
the Retained Business Assets; 

1.13. "Demerged Business" means the business of manufacture and supply of power boilers 
components, pressure vessels, piping, and coal mills for thermal power plants undertaken by the 
Demerged Company at the Durgapur Facility; 

1.14. "Demerged Company" has the meaning ascribed to it in the Description of Parties; 

1.15.  "Demerged Company Funds" has the meaning ascribed to it in Clause 5.7.3; 



1.16. "Demerged Company Financial Statements" means the management certified financial 
statements of the Demerged Undertaking prepared as of the Appointed Date; 

1.17. Demerged Liabilities" means the following Liabilities relating to the Demerged Business, and 
identified after due consideration of the applicable provisions of Section 2(19AA) of the IT Act: 

(i) Liabilities of every kind, nature and description, which arise out of the activities or 
operations of the Demerged Business, or solely relatable to the Demerged Business; 

(ii) the specific loans or borrowings (including debentures, if any, raised, incurred and 
utilized solely for the activities or operations) of the Demerged Business (including the 
amounts outstanding as on the Appointed Date as mentioned in the Demerged Company 
Financial Statements); and 

(iii) general or multipurpose borrowings, if any, of the Demerged Company, apportioned on 
the basis of proportion of the value of the assets transferred in the Demerger of Demerged 
Business to the total value of the assets of the Demerged Company immediately prior to 
the Demerger, outstanding as on the Appointed Date and as mentioned in the Demerged 
Company Financial Statements; 

and (a) shall include (A) all Liabilities of the Demerged Company relating to the Demerged 
Business up to the period immediately prior to the Appointed Date and with effect from the 
Effective Date (including liabilities arising out of or in connection with breach of or non­ 
compliance with any Applicable Law in relation to the Demerged Business and the Proceedings 
(but excluding Proceedings in relation to Taxes other than the Identified Tax Proceedings), but 
to the extent such Liabilities pertain to the Demerged Business; and (B) all Liabilities arising 
solely in connection with the Demerged Business, on and from the Appointed Date and with 
effect from the Effective Date (including Tax Liabilities pertaining to the period on or after the 

Appointed Date and liabilities arising out of or in connection with breach of or non-compliance 
with any Applicable Law in relation to the Demerged Business and any Proceedings related to 
the Demerged Business, and (b) shall not include the Retained Business Liabilities; 

1.18. Demerged Undertaking" means all the assets, Liabilities, businesses, undertakings, contracts, 
employees, activities, operations and properties, of whatsoever nature and kind and wheresoever 
situated, forming part of the Demerged Business, as a going concern, on the Appointed Date 
lugeller witlt ty aulditiuns, auutetiuns, alterations ur deletions tleretu fort tlre Appointed Date 

up to {and including) the Effective Date, and shall mean: 

(i) the Demerged Assets; 

(ii) the Demerged Liabilities; 

(iii) the Business Contracts; 

(iv) all Permits (in each case including the benefit of any applications made for the same), 
Tax deferrals, and exemptions, Tax benefits and other benefits. if any granted/ issued/ 
given by any Govemment Authority pertaining to the Demerged Business; 
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Business Employees, together with all rights, obligations and Liabilities relating to their 
respective Benefit Plans and Business Employee Entitlements, as accrued up to the 
Effective Date, including any associated Taxes or compliance responsibilities under 
Applicable Law and applicable collective bargaining agreements associated with such 
employees; 

(v) 



(vi) all Books and Records, 

it being clarified that the Demerged Undertaking shall not include any employees, assets, 
Liabilities, rights or obligations belonging to and fonning part of the Retained Business, Retained 
Business Assets and/ or Retained Business Liabilities. Any question that may arise as to whether 
a specified asset, liability, employee or other action, matter or thing forms part of the Demerged 
Undertaking or the Retained Business, Retained Business Assets and / or Retained Business 
Liabilities shall be resolved by mutual agreement of the Demerged Company and the Resulting 
Company; 

1.19. "Demerger" shall have the meaning ascribed to it in Clause BQ2Xi) in the Description of the 
Scheme; 

1.20. "Durgapur Facility" means the manufacturing facility, including the buildings and structures 
situated thereat, situated on the Leased Land; 

1.21. "Durgapur Township" means the township of the Demerged Company situated on the Leased 
Land, including, to Demerged Company's knowledge, 1,159 (one thousand one hundred and fifty 
nine) known residential quarters, common infrastructure, utilities and facilities situated thereat; 

1.22. 'Effective Date" means the last of the dates on which all the conditions precedent and matters 
referred to in Clause 13 of the Scheme occur or have been fulfilled, obtained or waived, as 

applicable, in accordance with this Scheme. References in this Scheme to date of 'coming into 
effect of the Scheme' or "effectiveness of the Scheme' or "the scheme becoming effective" shall 
be construed accordingly; 

123. "Eligible Shareholder" means a person whose name appears in the register of members of the 
Demerged Company and/ or whose name appears as the beneficial owner of the shares of the 
Demerged Company in the record of the depositories, each as on the Record Date; 

1.24. "Encumbrance" means () any mortgage, charge (whether fixed or floating), pledge, lien, 
hypothecation, assignment, deed of trust, security, interest or other encumbrance of any kind 
securing, or conferring any priority of payment in respect of, any obligation of any Person, 
including without limitation any right granted by a transaction which, in legal terms, is not the 
granting of security but which has an economic or financial effect similar to the granting of 
security under Applicable Law; (ii) any voting agreement, option, right of first offer or refusal or 
transfer restriction in favour of any Person; (iii) any adverse claim as to title, possession or use; 
(iv) encumbrances arising in the Ordinary Course (but not in breach of any standstill obligation 
as may be mutually agreed between the Boards of the Parties) or by operation of Applicable Law, 
including encumbrances for Taxes and other governmental charges or any retention of title 
arrangement; (v) survey exceptions, easement and other customary charges or encumbrances on 
title to real property if such encumbrance would not reasonably be expected to be material to the 
Demerged Business; (vi) encumbrances created under, in accordance with or arising under this 
Scheme; (vii) encumbrances created by or through the Resulting Company; (viii) any 
encumbrance that arises after the date on which the Boards of the Demerged Company and the 
Resulting Company approve this Scheme, where the amount secured does not increase and the 
time for payment of that amount is not extended beyond the amount and time approved by the 
Resulting Company; and (ix) such other encumbrances resulting from or arising due to any 
mutually identified Proceedings; 

"Government Authority(ies)" means any entity, authority or body exercising executive, 
legislative, judicial, regulatory, statutory or administrative functions of or pertaining to 
government, including any government authority, agency, department, board, commission or 
instrumentality oflndiaor any political subdivision thereof, or of any other �iriction applicabl; 
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to the Parties or the transactions contemplated under this Scheme and shall include any court, 
tribunal or arbitrator and any securities exchange or body or authority regulating such securities 
exchange; 

1.26. "GST means the goods and services tax levied under the Central Goods and Services Tax Act, 
2017 and the respective States Goods and Services Tax Act, 2017, Integrated Goods and Services 
Act, 2017, Union Territory Goods and Services Tax Act, 2017 and the Goods and Services Tax 
(Compensation to States) Act, 2017; 

1.27. "Identified Tax Proceeding" means Central Excise Appeal Number E/76065 of 2019-Ex 
pending before the Hon'ble Customs, Excise and Service Tax Appellate Tribunal, Kolkata for 
FY 2000-01 t0 2003-04 relating to the inclusion of value of freight in the assessable value leviable 
to excise duty, which is related to Demerged Undertaking;, for an excise demand of INR 
48,966,058 (Indian Rupees Forty Eight Million Nine Hundred Sixty Six Thousand and Fifty 
Eight) and pre-deposit INR 3,682,455 (Indian Rupees Three Million Six Hundred Eighty Two 
Thousand Four Hundred and Fify Five); 

1.28. "Immovable Properties" means (a) the Leased Land; (b) Durgapur Facility (including any plant 
and machinery which is permanently embedded thereat); and (c) Durgapur Township; 

1.29. "Ind AS" shall mean the Indian Accounting Standards notified under Section 133 of the Act read 
with the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time 
to time; 

1.30. "INR means Indian Rupee, the lawful currency of the Republic of India; 

1.31. IT Act" means the (Indian) Income-tax Act, 1961 and any rules, regulations, by-laws, orders, 
ordinances, directions, notifications, clarifications, and similar legal enactments, in each case 
issued thereunder as applicable. Any reference in this Scheme to a section, rule or concept under 
the Income-tax Act, 1961 shall, upon the Income-tax Act, 2025 coming into force, be construed 
to include the corresponding or substantially equivalent provision of thc Income-tax Act, 2025 

(and any subordinate legislation thereunder), and terminology shall be read mutatis mutandis 

unless the context otherwise requires; 

1.32. "Lease Deed" means the Indenture of Lease dated July 2, 1969 executed between the Governor 
of the State of West Bengal and ACC-Vickers-Babcock Limited for grant of lease of the Leased 
Land by the Governor of the State of West Bengal for 999 (nine hundred and ninety-nine) years 
and currently under the administration of ADDA; 

1.33. "Leased Land" means approximately 661 (six hundred and sixty-one) acres of land situated in 
Durgapur, district Paschim Bardhaman, West Bengal, India, taken on lease by the Demerged 
Company under the Lease Deed; 

1.34. "Liabilities" means all indebtedness and other liabilities, obligations or commitments of any 
nature whatsoever, whether known or unknown, absolute, accrued or contingent, liquidated or 
otherwise, including those arising under any Applicable Law, action or order and those arising 
under any contract; 

1.35. "LODR Regulations" means the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015; 

1.36. "Master Circular" means the (i) 'Master Circular on (i) Scheme of Arrangement by Listed 
Entities and (ii) Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) 
Rules, 1957 dated June 20, 2023; and (ii) Chapter XII (Scheme(s) of Arrangement by entities 
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who have listed their NCDS/ NCRPS) of the Master Circular for listing obligations and disclosure 
requirements for Non-convertible Securities, Securitized Debt Instruments and/ or Commercial 
Paper dated May 21, 2024 issued by SEBI; 

1.37. "National Company Law Tribunal or NCLT" means the National Company Law Tribunal 
at Mumbai, having jurisdiction in relation to Demerged Company and Resulting Company, 
and/or the National Company Law Appellate Tribunal (NCLAT"), as constituted and 
authorized as per the provisions of the Act for approving any scheme of arrangement, 
compromise or reconstruction of companies under Sections 230 to 232 of the Act and shall 
include, if applicable, such other forum or authority as may be vested with the powers of a tribunal 
for the purposes of Sections 230 to 232 of the Act as may be applicable; 

1.38. "NCD" means the listed non-convertible debentures of the Resulting Company, having terms 
and conditions specified in Schedule 2 of this Scheme; 

1.39. "Order" means any writ, judgment, decree, injunction, decision, ruling, order or statement of 
any Government Authority (in each such case whether preliminary or final); 

1.40. "Ordinary Course" means with reference to an action, event or circumstance, taken by or 
occurring in respect of a Person, means an action, event, or circumstance that is: (i) recurring in 

nature; and (ii) similar in magnitude to actions or initiatives customarily taken in the ordinary 
course of the Person's normal business and operations having regard to the nature and scope of 
its business at such time; and (i) consistent with past practices and existing policies; 

1.41. "Parties" means collectively the Demerged Company and the Resulting Company and "Party" 
means each of them, individually; 

1.42. "Permits" means all licenses, consents, permissions, approvals, authorisations, no-objections, 
applications, registrations, exemptions, waivers, permits, and concessions obtained from the 
Government Authorities solely for use or held for use by Demerged Company in relation to the 
Demerged Business which are capable of being transferred or assigned under Applicable Laws; 

1.43. "Person" means any natural person, limited or unlimited liability company, corporation, 
partnership firm (whether limited or unlimited), proprietorship firm, Hindu undivided family, 
trust, union, association, government or any agency or political subdivision thereof; 

1.44, "Proceeding" means any claim, action, cause of action, arbitration, audit, examination, hearing, 
investigation (whether civil, criminal or administrative), litigation, summons, proceeding or 
lawsuit commenced, brought, conducted or heard by or before any Government Authority, 
including in relation to Taxes; 

1.45. "Record Date" means a mutually agreed date to be fixed by the Boards of Demerged Company 
and Resulting Company for the purposes of determining the Eligible Shareholders to whom 
shares of Resulting Company would be issued and allotted in accordance with Clause 6 of this 
Scheme; 

1.46. "Registrar of Companies" shall mean the Registrar of Companies at Mumbai, Maharashtra, 
havingjurisdiction in relation to the Demerged Company and the Resulting Company; 

1.47. "Resulting Company" has the meaning ascribed to it in the Description of Parties; 
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