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CP({CAA) No.34 of 2017

IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP(CAA) No.34 of 2017

~F .
In the matter of ;-

Speedon  Network Limited, 7 )
company incorporated ‘under the )
provisions of Companies Act, 1956 }
with CIN )
U32202DN2011PLC0O00373 and )
having its registered office at Survey )
No. 68/1, Rakholi Village, )
Madhuban Dam Road, Silvassa, }
Union Territory of Dadra and Nagar
Haveli, 396230, India.

Petitioner Demerged Company

-~ Order delivered on 26t July, 2017
Coram: Hon’ble Sri Bikki Raveendra Babu, Member (J)

Appearance:
Mrs. Swati Soparkar, Advocate for the

‘ ORDER
1. This is a petition filed by the Petitioner Demerged Company

Transfer and Vesting of the Demerged Undertaking viz.
Passive Infrastructure Business of Speedon Network Limited

for sanctioning of the Scheme of Arrangement in nature of

(“the Demerged Company”jinto Sterlite Technologies Limited
("the Resulting Company”). It has been pointed out that the
Resulting Company, having its registered office in Mumbai,
has wundertaken requisite proceedings hefore NCLT,

Mumbai.

2. The Petitioner Demerged Company i.e. Speedon Network
Limited, had filed an application before this Tribunal being
CA (CAA) No. 9 of 2017 for dispensing with the convening
and holding of the meetings of the Equity Shareholders and
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CP(CAA)} No.34 of 2017

Unsecured Creditors including Debenture holder of the
Petitioner Demerged Company. The requisite written
approval to the Scheme on affidavits were placed on record
along with certificates from Chartered Accountant. This
Tribunal, vide its order dated 22nd March 2017, inter-alia,
dispensed with the m’éetings of the Equity Shareholders,
and Unsecured Creditors including Denture holder of the
Petitioner Demerged Company. The said order also clarified
that in view of the fact that there was no Secured Creditor
of the Petitioner Demerged Company; their meeting was not

required to be held.

- The Petitioner Demerged Company was also directed vide
the said order dated 227 March 2017 to serve Notice of the
Scheme to the Regulatéry Authorities-viz, (i) Central Govt.
through the Regional Director, North-Western Region, (ii)
Registrar of Companies, Gujarat, (iii) concerned Income Tax
Authorities; (iv) Securities and Exchange Board of India and
(v) Bombay Stock Exchange and (vi) National Stock
Exchange of India aléng with requisite documents and
disclosures. The notices were duly served on all the
authorities on or before 7% April 2017. The affidavit dated
7 April 2017confirming the compliance of the said
directions for service of Notice on all the above Regulatory
Authorities along with the acknowledgments for the same
was filed with this Tribunal on 10® April 2017. In response
to the said notice, a representation dated 3rd May 2017 was
received from the Regioqal Director, Western Region and no

other representation was received,

. The present petition seeking sanction of the Scheme, was
filed before the Tribunal on 12t April 2017. This Tribunal,
vide its order dated 9t May 2017, admitted the petition,
fixed the date of hearing as 3ist May 2017 and directed
issuance of notice of hearing of the petition only to Central

Government through Regional Director, North Western
/B o Page2]5
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Region and also directed publication of notice of hearing of
the Petition in English daily, “Business Standard”,
Ahmedabad Edition and in Gujarati daily, “Divya Bhaskar”,
Surat Edition.

. Pursuant to the said order dated 9t May 2017, passed by
this Tribunal, the Petitioner Demerged Company published
notice of hearing of the Petition in English daily, “Business
Standard”, Ahmedabad Edition and in Gujarati daily,
“Divya Bhaskar®, Surat Edition on 11t May 2017 as
directed by this Tribunal. A notice of hearing of petition was
also served upon the Regional Director. In order to confirm
the compliance of the said directions, an Affidavit of service
and Publication dated 17% May 2017 on behalf of the
Petitioner Demerged Company has been filed.

. The representation dé%:ed 34 May 2017 made by the
Regional Director, Ministry of Corporate Affairs, has been
perused by this Tribunal. Paragraph 2(a), 2(b) and 2(c) of
the said representation, deals with the factual aspects of
the Scheme such as Jurisdiction, Rationale of the Scheme
and issue of consideration respectively. Paragraph 2(d) of
the said representation, refers to Clause 13.1.3 of the
proposed Scheme which provides for Utilisation of the
Securities Premium Account of the Demerged Company for
adjusting the net ‘e;ssets value of the Demerged
Undertaking, upon scheme being effective. Vide para 2 (e)
of the said representation, it is confirmed that the Registrar
of Companies have submitted their report to the Regional

Director and further. confirmed that there gTe 1

(@

complaints, prosecution, inspection pending against the
Petitioner Demerged Company and there is no

complaint/representation against the proposed scheme of

4]
1
D
]
§
>
;
5.
$

Arrangement. Vide para 2 {f) of the said r
confirmed that the Regional Director has no other

observation/submissions for the scheme and that the
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scheme is not prejudicial to the interest of the shareholders
and creditors of the petitioner companies and public at
large. Although no adwiéfse observations have been made by
the Regional Director in its representation dated 3+ May
2017, the Petitioner Company placed on record an affidavit
dated 15t May 2017 and filed on 29nd May 2017 as

response to the said representation as formal reply.

. On 31st May 2017, the hearing was deferred to 14t July
2017 in order to await the outcome of the meetings of the
Shareholders of the Resulting Company as directed by the
Hon’ble National Company Law Tribunal, Mumbai Bench.
The Learned Advocate for the Petitioner Demerged
Company further confirmed that the proposed Scheme has
been duly approved by the shareholders of the Company at
the meeting and the petition filed by the Resulting Company
has been admitted and fixed for final hearing by the

Mumbai Bench.

. Considering the entire facts and circumstances of the case
and on perusal of the Scheme and the proceedings, it
appears that the requirements of the provisions of sections
230-232 of the Companies Act, 2013 have been duly
complied with. The Scheme is genuine and bona fide and

in the interest of the shareholders and creditors.

- As a result, the Petition is allowed. The Scheme, which is
at Annexure “C” to the Petition is hereby sanctioned,
subject to sanction of the said Scheme of Arrangement by
Mumbai Bench of National Company Law Tribunal in the
proceedings undertaken before it by Sterlite Technologies
Limited, the Resulting Company and it is declared that it
shall be binding on the petitioner Demerged Company, its
shareholders, debenture holder, creditors and all
concerned. '
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10. Filing and issuance of drawn up orders are dispensed
with. All concerned authorities to act on a copy of this order
along with the Scheme duly authenticated by the Registrar
of this Tribunal. The Registrar of this Tribunal shall issue

authenticated copy of this order alene with Sche )

rder along with Scheme as well
as the Schedule of Assets of the Demerged Undertaking
immediately. "

11. This Company petition is disposed of accordingly.

Signaturel. > . IR 2067 12

[Bikki Raveendra Babu, Member {J)]

S8 gt men T o, R ST I N |
Ceriffied as True Copy of Original
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C A (CAA) NO. 9 OF 2017
) In the matter of the Companies Act, 2013;
: AND |
In the matzer of Secrions 230 to 232 read with
Sections 52 and 66 and other applicable provisions
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Speedon Network Limited
Godrej One, 9B & 9C. 8th Finor, South Tower,
Pirojshanagar, Vikhrofi (East), Mumbei 400 679,
Maharashira, INDIA

’7 -
CIN NO: U32202DN2011PLC000373 -

Phone: +91 22 3045 045D, Fax: +91 22 3045 0550
www.sterlitatech.com ‘

List of Assets of the Passive Infrastructure Business, the De-merged Undertaking of -
Speedon Network Limited as on 26 July 2017, being the date of the order passed by

the Tribunal sanctioning the scheme, to be transferred to Sterlite Technologies

Limited, pursuant to the scheme sanctioned by the Hon’ble National Company Law
Tribunal, Bench at Ahmedabad.

Schedule

Part I
Particulars of Freehold Properties
{if Land: Nil
(iij Building: Nil
{ili) Plant and Machinery {if any, imbe;ided or attached to earth): Nil

{If there is no such free hold property, mention Nil)

Part IT
Particulars of Leasehold Properties
(i} Lend: Nil
(iij Building: Nil
(i) Plant and Machinery (if any, imbedded or attached to earth): Nil

(If there is no such leasehold property, mention Nil)

Registered Address: Survey No. 6871, Rakholi Village, Madhuban Dam Road, Silvassa — 396230, Dadra Nagar Haveli, INDIA




;peedon Network Limited
ABodrej One, 8B & 9C., Sth Floor, South Tower,
.+ Pirojshanagar, Vikhroli (East), Mumbai 400 078,

A. Particulars of Investment in Shares & Securities:

Maharashtra, INDIA

CIN NO: U32:202DN2011PLCO00373

Phone: +&1 22 3045 0450, Fax: +31 22 3045 0550
www.steritetech.com

~ 37

Part Il

No. of shares and description Face value | Current market value
20,000 eguity shares of Sterlite Rs 10 Rs 2,00,000 (Unquoted)
Telesystems Limited
B. Particulars of Bank Accounts:
i
f Sr. Bank & Branch Type of Account No.
No. Account
i 1 Bank of India Current 000220110000893
2 Axis Bank Current 914020032951637
3 HDFC Bank Current 05420310001177

C. Registration with Various Authorities under respective laws, Bodies etc.:

Name of Autherity / Nature of registration Registration Number
, SALES_ TAX DEPARTMENT (if there is specific one for the Refer Annexure-1
i said division) .
. SERVICE TAX DEPARTMENT AAQCS0890MSD0O01
PROFESSIONAL TAX REGISTRATION NO. 99931891155P
Electric Connections Refer Annexuore-2

D. Vehicles: Nil

For Speedon Network Limited

Registered Address: Survey No. 68/1, Rakholi Village, Madhubar; Dam Road, Silvassa - 396230, Dadra Nagar Haveli, INDIA

—~

. Anupam Jindal
Director
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speedon Network Limited
féodrej One, 9B & 9C, 9th Floor, South Tower,
& Pirojshanagar, Vikhroli (East), Mumbai 400 079,
_#  Maharashtra, INDIA

_
h
«If

CIN NO: U32202DN2011PLCODO373

Phone: +91 22 3045 0450, Fax: +391 22 3045 0550
www.steriitetech.com

ANNEXURE-1
Details of Sale Tax / GST registrations ’
1 VAT / CST Registration details
. CST Reg.
Description VAT Reg. Number Number
Maharastra 27950867915V 27950867915C
UP 09265713941V 09265713941C
Karnataka 29490653668 29490653668
Chennai 33941353840 1247349
Delhi 07090427368 07090427368
Gujarat 24074302558 24574302558
Haryana 06241835548 06241835548
2 GST Registration details
Com Name 1 SPEEDON NETWORK LIMITED MAHARASHTRA
Address 9B-9C,Godrej One, South Tower, Pirojshanagar,
Vikhroli (E), Mumbai - 400 079
GSTIN 27AAQCS0890M 1ZL
Com Name 2 SPEEDON NETWORK LIMITED GUJARAT
Address N & O, Mondeal Business Park, Next to Gurdwara, S G
Road, Gujarat, Ahemadabad-380015
GSTIN 24AAQCS0890M1IZR
Com Name 3 SPEEDON NETWORK LIMITED KARANTAKA
Address NC 17, BASAPPA ROAD, SHANTHINAGAR,
BANGELURU, KARNATAKA-560027
GSTIN 29AAQCS0890M1ZH
Com Name 4 SPEEDON NETWORK LIMITED TAMILNADU
Address BLOCK 2, GOKULAM PHASE 1, SRIRAM NAGAR MAIN
RCAD, NOLAMBUR, Chennai, TAMILNADU-600095
GSTIN 33AA0QCS0890M 128
Com Name S SPEEDON NETWORK LIMITED UTTAR PRADESH
Address A 437, PLOT NO 37/1, SITE 4 SAHIBABAD
INDUSTRIAL, SAHIBABAB, GHAZIABAD, UTTAR
PRADESH-201001
GSTIN 09AAQCS0890M 1ZJ
Com Name 6 SPEEDON NETWORK LIMITED DELHI
C-2, MIRA CORPORATE SUITES 1 & 2, SECOND
Address FLOOR,
ISHWAR NAGAR, MATHURA ROAD, DELHI-110065 ot
GSTIN - 09AAQCS0890M1ZJ _ /] m
{5 p



-t ,}Jpeedon Network Limited
: ‘Godrej One, 9B & 9C, 9th Floor, South Tower,
),f Pirojshanagar, Vikhroli (East}, Mumbai 400 (79,
4 Maharashtra, INDIA

CiIN NO: U32202DN2011PLCOD0O372

Phone: +91 22 3045 0450, Fax: +31 22 3045 0550
www.sterlitetech.com

Details of Electric Connections

ANNEXURE-2

Name of Authority / Nature of Registration

| registration Number Board
Electric Connections 170146025636 | Mahavitaran
Electric Connections 350360816 BSES

Registered Address: Survey No. 63/1, Rakholi Vitlage, Mndhub;u{ Ddm Road, Silvassa - 396230, Dadra Naguar Haveli, INDIA




SCHEME OF ARRANGEMENT
BETWEEN
SPEEDON NETWORK LIMITED (DEMERGED COMPANY)
AND
STERLITE TECHNOLOGIES LIMITED (RESULTING COMPANY)
AND |

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sectivns 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and
Section 52 of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 1956 {or provisions of the Companies Act, 2013, as may be applicable)

CERTIFIED TRUE COPY

"For Sterilis Technologles Limited
' V52

- Al Deshpands -
i . ,_-Company Secretary

For Speedon Na; i
or Speadon Natwerd Limited

AV

Autlhioriser Signatory
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PREAMBLE

This Scheme of Amangement is presented inter alia for the demerger of the
Demerger Undertaking viz. Passive Infrastructure Business (as defined hereinafter)
of Speedon Network Limited, an unlisted public company incorporated under the
Companies Act, 1956 as a going concern into Sterlite Technologies Limited, a listed
public company incorporated under the Companies Act, 1956 pursuant to the
provisions of Sections 391 to 394 read with Sections 100 to 103 of the Companies
Act, 1956 and Section 52 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 1956 (or provisions of the Companies Act, 2013, as
may be applicable).

DESCRIPTION OF COMPANIES

(i) Sterlite Technologies Limited (‘Resulting Company’) is a public limited
company incorporated under the provisions of the Companies Act, 1956. The
equity shares of Resulting Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limited. It is a pure-play
telecom focused company that develops & delivers optical communication
products, network & system Integration services and software solutions, 1t
designs, builds and manages smarier data networks for telecoms glabally.
Projects undertaken by Resulting Company include intrusion-proof secure
network for the Armed Forces, rural broadband for BharatNet, Smart Cities’
development, and establishing high-speed Fibre-to-the- Home (FTTH)
networks.

(i) Speedon Network Limited (Demerged Company’) is a public company
incorporated under the provisions of the Companies Act, 1856. The Demerged
Company is a wholly owned subsidiary of the Resuiting Company. It is
engaged inter alia in the business of (i) deployment of passive telecom
infrastructure network for providing last mile access to various Telecom Service
Providers (‘TSPs'} and Internet Service Providers ('ISPs’) to deliver high speed

broadband services to ultimate consumers; and (i} equipment leasing.

RATIONALE AND PURPOSE OF THE SCHEME

The demerger of the Passive Infrastructure business (as defined hereinafter) from the
Demerged Company and consolidation of the same with the Telecom Product and

Solutions business currently carried out by the Resulting Company would be in the




& -

best interest of the shareholders, creditors, employees and all other stakeholders of
the STL and SNL and is envisaged to yield specific benefits as follows:

Synergy banefits from integration of operations;
Optimal utilization of resources and betler administration;

Ratlonalization and optimization of administrative expenses for both the
companies by eliminating duplication of efforts;

OPERATION OF THE SCHEME

M

(ii)

(i)

()

The Schems provides for demerger, transfer and vesting of the Demerged
Undertaking from the Demerged Company to the Resulting Company on a
going concern basis, in accardance with the provisions of section 391 to 394
and other applicable provisions of the Companies Act, 1956, SEBI Listing
Regulations and such other approvalfpermissions, as may be required under

applicable law, regulations, listing agreements and guidelines issued by the
regulatory authorities.

The Demerged Company will continue to pursue its interest in the Remaining
Undertaking (as defined hersinafter) as is presently being carried out.

This Scheme also provides for various other matters consequential or related
hereto and otherwise integrally connected herewith,

The Schems is drawn up in compliance wilh the provisions of Section 2(19AA)
of the Income Tax Act, 1961 pertaining to the demerger and should always be
read as in complianca of the said section.

PARTS OF THE SCHEME

This Scheme is divided into the following parts:

®
(i

(i)

Part t of the Schema, deals with definitions and share capital;

Part It of the Scheme, deals with the Demerger of the Demerged Undertaking
of Demerged Company on a going concem basis and transfer to and vesting
of the Demerged Undsraking inio the Resulting Company;

Part i1l of the Scheme, deals with general terms and conditions applicable to
the Scheme.




1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

PART |
DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the subject or context

thereo, the following expressions shall have the following meanings:

“Act® means the Companies Act, 1956 andlor the Companies Act, 2013 as
applicable and the rules and regulations made thereunder and will include any
statutory modification or re-snactment thereof for the time being in force and also
mean and refer to corresponding sections of the Companies Act, 2013 the rules and
reguialions made thereunder, as and when such corresponding sections are notified
by the Central Government;

“Appointed Date” for the purpose of this Scheme and for the Income Tax Act, 1961,
means opening business hours of October 01, 2016.

"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 authorised for the
purposes of matters pertaining to the Demerger, the Scheme and/or any other matter
refating thereto.

“Court” or "High Court" means the Hon'ble High Court of Judicature at Bombay,
Maharashtra to which this Scheme is submitted for approval under Sections 391 to
384 of the Act. In the event that the Central Government by a notification to this
effect constitutes the National Company Law Tribunal (“Tribunal) and the
proceedings under Sections 381 to 394 read with Sections 100 to 103 of the
Companies Act, 1856 and Section 52 of the Companies Act, 2013 pursuant {o this
Scheme are transferred to such Tribunal, the term "Court™ or “High Court” shall be
deemed to include the Tribunal or such other competent authorities under the
provisions of the Act.

"Demerged Company” means Speedon Network Limiled incorporated under the
Companies Act, 1956 on 11 July 2011 with Corporate Identification Number (CIN)
U32202DN2011PLC0O00373 and registered office situated at Survey No. 68/1,
Rakholi Village, Madhuban Dam Road, Silvassa, Union Terrilory of Dadra & Nagar
Haveli, 396230, india.




1.7.

1.7.1.

A o

"Demerged Undertaking” means and include all the properties, assets and liabilities
of whatsoever nature and kind and wheresoever situated, of the Demerged
Company, in relation to and partaining to the Passive Infrastructure Business, and

Include (without limitation):

all the movable and Immovable properties including fibre cable, dark fibre, duct
space, right of way, rights, permissions or approvals, whether from governmesni or
othenwise, and all plant and equipment forming part of the Passive Infrastructure
busiriess, power back up equipment, air conditioners, furniture, fixtures, vehicles,
stocks and inventory, leasehold assels and other properties, real, corporeal and
Incorporeal, in possession or reversion, present and contingent assets (whether
tangible or intangible) of whatsoever nature in relation o the Passive Infrastructure
Business, powars, authorities, allotments, approvals, consents, letters of intent,
registrations, contracts, engagements, arrangements, settiements, rights, credits,
titles, interests, benefits, advantages, leasehold rights, sub-latting tenancy rights, with
or without the consent of the lessor/ landlord as may be required by law, goodwill,
other intangibles, industrial and other licenses, permits, authorizations, import quotas
and other quota rights, right to use and avail of telephones, telex, facsimile and other
comrnunication facilities, connections, installations and equipment, utilities, electricity
and electronic and all other services of every kind, nature and description
whatsoever, provisions, funds and benefits of all agreemants, arrangemens,
deposits, advanices, recoverable and receivables, whethsr from government, semi-
govemment, local authorities ar any other parson including customers, contractors or
other counter parties, etc., all eamest monies and/or deposits, balances, privileges,
liberties, sasements, advantages, benefits, exemptions, licenses, privileges
concerning the Passive Infrastructure Business and all approvals, licenses,
registrations, entitlements, benefits, incentives, credit and priviteges under or from
the Central Government, any State Government, any local authority, Customs,
Cenlral Exclse, Income Tax (including but not limited to credit for advance tax, taxes
deducted at source, brought forward accumulated tax losses, unabsorbed
depreciation, brought forward losses and unabsorbed depreciation as per the books
of account, etc.), Service Tax (including but not fimited to unutilised balance of
CENVAT credit), Sales Tax, Vaiue Added Tax, Reserve Bank of India, Ministry of
Corporate Affairs, Ministry of Commerce & Industry, Ministry of Finance, Department
of Economic Affairs, Foreign Investment Promotion Board, Department of
Telecommunications, Ministry of Home Affairs, Ministry of Labour & Employses,

municipal permissions of whalsoever nature and wheresoever situated, bel q[@
(¥ 2




1.7.2.

1.7.3.

— /-

or in the ownership, power or possession or control of or vested in or granted in
favour of or available to or enjoyed by the Demerged Company in relation to the

Passive Inirastructure Business as on the Appointed Date;

all the debls, borrowings, obligations and liabilities, whether present or future,
whether secured or unsecured, of the Demerged Company in relation to the Passive
Infrastructure Business as on the Appointed Date comprising of:

{8} all the debts, duties, obligations and liabilities, including contingent liabilities
which arise out of the activities or operations of the Demerged Company in
relation lc the Passive Infrastruclure Business and all other debts, liabilities,
duties, and obligations of the Demerged Company relating to the Demerged
Undertaking which may accrus or arise after the Appointed Date but which
related to the period up lo the day of immediately preceding the Appointed
Date;

(b} the specific loans and borrowings raised, incurred and utilised salely for the
activities and operations of Demergsd Company in relation to the Passive

Infrastructure Business; and

{c) liabilities cther than those referred to in sub-clauses {(a) and (b) above and not
directly relatable lo the Passive Infrastructure Business, being the amounts of
any general or multipurpose borrowings of Demerged Company as stand in
the same proportion which the value of assets transferrad under this Scheme
bears to the total valus of the assets of the Demerged Company immediately
before the Appointed Date; '

all inteliectual property rights, including trademarks, brands, domain names trade
names and the goodwill associated therewith, patents, patent rights, copyrights and
ather industrial designs and intellectual properties and rights of any nature
whatsoever including know-how, or any applications for the above, assignments and
grants in respect thereof of the Demerged Company in relation ta the Passive
Infrastructure Business as on the Appointed Date;:

1.7.4. all books, records, files, papers, engineering and process information, records of

standard operating procedures, computer programmes along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising materials,
lists of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or elecironic for]




1.7.5.

1.8.

1.8.

1.10.

)

in connection with or relating to the Passive Infrastructure Business of the Demerged
Company as an the Appointed Date;

all employsss of the Demerged Company engaged in the Passive Infrastructure
Business; and

Itis intended that the definition of the Demerged Undertaking under this clause would
enable the transfer of al} properties, assets and liabilities of the Demerged Company
relating to the Passive Infrastructure Business, on a going concemn basis to the
Resulling Company pursuant to the Scheme.

Provided however that any queslion that may arise as to whether a specified asset or
liability or employee pertains or doss not pertain to the Passive Infrastructure
Business or whether it arises out of the activities or operations of the Demerged
Undertaking shali be decided by mutual agreement batween the Board of Directors of
the Demerged Company and the Resulting Company or any committee thereof.

“Effective Dato" means the last of the dates on which the cerlified copy or
authenticated copy of the order of the High Court sanctioning the Scheme is filed with
the Registrar of Companies by the Demerged Company and the Resulting Company.
Reference in this Scheme to the date of “coming Into effect of this Scheme” or
“effactiveness of this Schems” shall mean the Effective Date.

Any references in this Scheme to ‘upon this Scheme becoming effective” of
“upon coming Into effect of this Scheme” or *upon the Schemae coming into
sffect” shall be construed to be 4 reference to the Effective Date.

"Governmental Authorlty” means any applicable Central, State or local

Government, legislative body, regulatory or administrative authority, agency or

- commission or any court, tribunal, board, bureau or instrumentality thereof or

arbitration or arbitraj body having jurisdiction,

“income-Tax Act, 1961 means the Income-Tax Act, 1 961, including any statutory
modifications, re-enactments or amendments thereof for the time being in force.




1.13.

1.17.

1.18.

1.20.

. The headings herein shall not affect the construction of this Scheme:

. "Passive Infrastructure Business™ means business carried out by the Demerged

Company of deplayment of passive telecom infrastructure network for providing last
mile access to various Telecomn Service Providers ('TSPs’) and Internet Service
Providers ('I1SPs’) to deliver high speed breadband services to ultimate consumers.

"Remalning Undertaking” means ali the business and the divisions of the
Demerged Company, other than the Demerged Undertaking.

“Resulting Company” means Sterlite Technologies Limited incorporaled under the
Companies Act, 1956 on 24 March 2000 with Corporate Identification Number (CIN)
L31300MH2000PLC260261 and registered office situated at £1, MIDC Industrial
Area Waluj Aurangabad Aurangabad, Maharashtra, 431136, India. The equity shares
of Resulling Company are listed on the Bombay Stock Exchange Limited and the
National Steck Exchange of India Limited.

"ROC" means the Registrar of Companies.

. "Scheme” or "the Scheme of Arrangement” or "this schema” means this Scheme

of Arrangement in its present form submitted to the Bombay High Court or any such
competent authority or with any meodification(s) made under Clause 17 of this
Scheme or with such other modifications/ amendments as the Bombay High Court or
any other Government Authority may direct.

‘Stock Exchanges™ means the Bombay Stock Exchange Limited andfor the
Nationa! Stock Exchange of India Limited;

"SEBI" means the Securities and Exchange Board of India,

“Tribunal” means the National Company Law Tribunal.

. The expressions which are used in this Scheme and not defined in this Scheme

shall, unless repugnant or contrary to the context or meaning hereof, have the same
meanings ascribed fo them under the Act and other applicable laws, rules,
regulations, bye-laws, as the case may be, including any statutory modification or re-
enactment thersof, from time to time in particular.

Reference to clauses and recitals, unless otherwise provided, are to clauses and
recitals of and to this Scheme;
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1.22.

1.23.

1.24.

3.1.

The singular shall include the plural and vice versa; and reference to one gender
include all gendsrs;

Whenever the words include, Includes or including are used, they will be deemed to

be followed by the words "without limitation", whether or not they are in fact followed
by thoss words or words of like import;

Referencs to any of the term taxes, duty, levy, cess in the schema shall be construed

as reference to all of them whether jointly or severally.

OPERATIVE DATE

The Schame set out herein in its present form or with any modification(s) approved or
Imposed or direcled by the High Court and/ or by the Board of Directors in terms of

Clause 17 shall be effeclive from the Appoinled Date mentioned herein but shall be
operative from the Effeclive Date.

SHARE CAPITAL

The share capital structure of the Demerged Company as at 31 March 2016 is as
under:

,‘}"a}ﬁcu!ar& . e Amount
U e N i} in Rupees
Aufhorlzed Share Capital - »

50,00,000 equity shares of Rs 10 each 5,00,00,000
Total 5,00,00,000
Issued, Subscribed and Pald Up Share Capital

16,80,000 equity shares of Rs 10 each 1,55,00,000
Total . 1,55,00,000

Subsequent o the above balance sheet date and upto the date of approval of the
Scheme by the Board of Directors of Demerged Company, there has been no change
in the Authorized, Issued, Subscribed and Paid up Share Capital of Demerged

Company. The Demerged Company is a whoily owned subsidiary of the Resulting
Company. :
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The share capital structure of the Resulting Company as al 31 March 2016 is as

under:
T T T"Amount .
Parﬂcu!am e lin ‘Rubé’es
Au'lhorize‘d Share Capital
75,00,00,000 equily shares of Rs 2 each 150,00,00,000
Total 150,00,00,000
Issued, Subscribed and Paid Up Share Capital
39,51,88,396 equity shares of Rs 2 each 79,03,76,792
Total 79,03,76,792

The latest share capital structure of the Resulting Company as on the date of

approval of the Schems by the Board of Directors of Resulting Company is as under:

ot By . Amount -
Particula

W e F | In Rupees
Authorized Shara Capltal

75,00,00,000 equity shares of Rs 2 each 150,00,00,000

Total

150,00,00,000

Issued, Subscribed and Paid Up Share Capital

39,78,81,048 equlty shares of Rs 2 each

79,57,62,096

Total

79,57,62,096




PART HI
DEMERGER, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

TRANSFER OF ASSETS

With effect from the Appointed Date and upen coming into effect of this Scheme, the
Demarged Undertaking (including alj the estate, assets, rights, claims, title, interest
and authorities including accretions and appurtenances of the Demerged
Undertaking) shall, pursuant to the provisions of Sections 391 to 394 of the Act and
all other provisions of the Act and Section 2(19AA) of the Income Tax Act, 1961, and
without any further act, deed, matter or thing, be desmerged from the Demerged
Company and be and stand transferred to and vested in or shall be deemed to be
transferred to and vested in the Resulting Company on a going concern basis such
that all the properties, assets, rights, claims, title, interest, authorities, investments
and liabilities comprised in the Demerged Undertaking immediately before the
Demerger shall automatically, and without any other order to this effect, become the
properties, assets, rights, claims, title, interest, authorities, investments and liabilities
of the Resulting Company simply by virtue of approval of the Sc_heme and in the
manner provided in this Scheme with effect from the Effective Dale.

Without prejudice to the generality of Clause 4.1 aboye and upon coming into effect
of the Scheme, with effect from the Appointed Date, the entire business and
underiaking of the Demerged Company in relation to the Démerged Undertaking
including all the properties, investments, shareholding interests in other companies,
claims, title, interest, assets of whalsoaver nature such as licenses and all other
rights, title, interest, contracts or péwers of every kind, nature and description of
whatsoever nature and wheresoever situated shall, pursuant to the provisions of
Section 394 and other applicable provisions, if any, of the Act and pursuant to the
order of the High Court sanctioning this Scheme and without further act or deed or
instrument, bul subject to the charges affecting the same as on the Appointed Date,
be and stand automatically transferred to and vested In the Resulting Company as a
going concern,

Provided that, for the purpose of giving effect to the vesling order passed under
Sections 391 to 3904 of the Act in respect of this Scheme, the Resulting Company
shall at any time pursuant to the final approval and the relevant orders on this
Schems, bs entitled to get effected the change in the title and the appurtenant legai
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right(s} upon the vesting of such properties (including immovable properties) of the
Demerged Company in relation to the Demerged Undertaking iﬁ accordance with the
provisions of Sections 391 to 394 of the Act, at the office of the respective Regisirar
of Assurances or any other concemed authority, where any such property is situated,
without any other order to this effect.

4.3.  In respact of such of the assets and propsrtiss of the Demerged Undertaking as are
movable in hature or incorporeal property or are otherwise capable of transfer by
delivery or possession, or by endorsement and/or delivery, the same shall with effect
from the Appoinied Date stand so transferred by the Demerged Company upon
coming into eflect of this Scheme and shall, ipso facto and without any other order to

this effect, become the assets and properties of the Resulting Company.

4.4.  With effect from the Appointed Date, all consents, permissions, licenses, cerlificates,
Insurance covers, clearances, authorities, powers of attorney given by, issued to or
exaculed in favour of the Demerged Company In relation to the Demerged
Underiaking shall stand vested in or transferred automaticélly to the Resulting
Company without any further act or deed and shall be appropriately mutated by the
authorities concerned therewith in favour of the Resulting Company as if the same
ware originally given by, issued to or executed in favour of the Resuiting Company
and Resulting Company shall be bound by the terms thereof, the obligations and
duties thereunder and the rights and benefits under the same shall be available to
the Resulting Company. The benefit of all stalutory and regulatory permissions
including the statutory or other licenses, tax registrations, permits, permissions or
approvals or consents required to camy on the operations of the Demerged

o Undertaking shall automatically and without any other order to this effect, vest into

and becoms available to the Resulting Company pursuant io this Scheme.

4.5. The Demerged Company in relation to the Demerged'Undertaking may be entitled to
various incentive schemes and pursuant to this Scheme, it is declared that the
benefits under all such schemes and policies pertaining to the Démerged
Undertaking shall be automatically transferred to and vested into the Resulting
Company and all benefits, entitlements and incentives of any nature whatsoever
including benefits under the income tax, excise, sales tax, service tax, exemptions,
concessions, remissions, subsidies and other incentives in relation to the Passive
Infrastructure Business, 1o the extent statutorily available, shall be claimed by the
Resuiting Company. The Resulting Company shall be entilied to get cradit/claim

refund regarding any tax paid and/or tax deduction at source certificates, pert 'nirag- .
AT, 2
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to Demerged Underiaking, on or afler the Appainted Date by the Demerged
Comnpany.

e ‘clariﬂad that, upon the Effective Date and unill the licenses, permit, quotas,
approvals, incenlives, subsidies, rights, claims, leases, tenancy rights, liberties,
rehabllitation schemes, special status are transferred, vested, recorded, effacted
andlor perfected, in the record of the relavant regulator/authority, in favor of Resuiting
Company, the Resulting Company is authorized to carry on business in the name
and style of the Demerged Company and under the relevant license andfor permit
and/or approval, as the case may be, and the Resulting Company shall keep of
racord and/or account of such transaclions.

Notwithstanding anything contained in this Clause, the immovable propertyfies of the
Demerged Undertaking (if any) shall stand transierred to the Resulting Company
either under the Scheme or by way of a separate conveyance, as may be decided by
Board of Directors of the Demerged Company and the Resulling Company.,

The assats and properiies of the Demerged Undertaking shali be transferred by the
Demerged Company to the Resulting Company at their book value as appearing in
the books of accounts of the Demerged Company immediately before the Appointed
Date of demerger in accordance with the provisions of section 2(19AA) of the Income
Tax Act, 1981.

TRANSFER OF LIABILITIES

With effact from tha Appointed Date and upan the coming into effect of the Scheme,

~all dabt, obligations and liabilities relaling to the Demerged Undertaking which arose

out of the aclivities or operations of the Demerged Undertaking and general and
multipurpose barrowings, if any, dealt with in accordance with section 2(19AA) of the
income Tax Act, 1861 shall without any further act or deed be and stand transferred
to and vested in the Resulting Company and shall become the debt, duties,
undertakings, liabilitiss and obligations of the Resulting Company.,

With effect from the Appointed Date and upon the coming into effect of the Scheme,
all debt, obligations and liabilities of the Demerged Company relating to the
Demerged Underteking which may accrue or arise after the Appointed Date but
which related to the period up to the day immediately preceding the Appointed Date,
if any, whether quantified or not and obligations Incurred or undertaken by the
Demerged Company in relation fo or in connection with the Demerged Unda ;
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as on the Appointed Date shail pursuant to the sanction of the Scheme by the High
Court and under the provisions of Sections 391 to 394 and other applicable
provisions of the Act, without any further act, instrument or deed being required, be
and shall stand automatically fransfermed to and vested in or be deemed to have
been transferred to and vested in the Resulfing Company to the extent that they may
be outstanding as on the Appointed Date and shall bacome the debt, duties,
undertakings, liabliities and obligations of the Resulting Company on the same terms
and conditions as wers applicable to the Demerged Company and further that it shall
not be necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such liabilities have arisen in
order to give effect to the provisions of this Clausa 5.

In so far as any encumbrance in respact of the loans, borrowings, debts and liabilities
of the Dsmerged Company in relation to or in connection with the Demerged
Undertaking is concerned, upon coming inlo effect of this Scheme and with effect
from the Appointed Date, such encumbrance shall, without any further act,
instrument or deed being required, be madified and shall be extended 1o angd shalt
operate only over the assets comprised in the Demerged Undertaking which may
have been encumbered in respect of the transferred liabilities as transferred fo the
Resulting Company pursuant to this Scheme. For the avoidance of doubt, it is hereby
clarified that in so far as the assets comprising the Remaining Undertaking are
concemnaed, the sncumbrance, if any, over such assels relating to the transferred
liabilities, as and from the Appointed Date without any further act, instrument or deed
baing required be released and discharged from the obligations and encumbrances
relaling to the same. Further, In so far as the assets comprised in the Demerged
Undertaking are concerned, the encumbrance over such assels relating to any loans,
borrowings or other debts which are not transferred to the Resulting Company
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 with effect from the
Appointed Date and upon coming into effect of this Scheme.

Provided always that this Scheme shali not operate to enlarge the security from any
loan, deposit or facility created by the Demerged Company in relation to the Passive
Infrastructure Business by virtue of this Scheme and the Resulting Company shall
not be obliged to create any further or additional security therefore after the Scheme
has become operative.
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Upon the effectivenass of this Scheme, the Demerged Company and the Resulting
Company shall sxecute any instrument or document and/or do all such acts or deeds
as may be required, including filing of necessary particulars andfor modification of the

charge, if any, with the respective Registrar of Companies to give formal effect to the
provisions of this Clause 5.

The provisions of this Clause insofar as they relate to the transfer of liabilities to the
Resulting Company shall aperate notwithstanding anything to the contrary contained
in any deed or wriling or the terms of sanction or issue or any security document, all

of which instruments shall stand modifled and/ or superseded by the foregoing
provisions.

It shall not be necessary to obtain the consent of any third part); or other person who
is a party o any contract or arrangement by virtue of which such debts, liabilities,
contingent flabliities, duties and obligations have arisen, in order to give effect to the
provisions of this Clause.

The liabilities of the Demerged Undertaking shall be transferred by the Demerged
:Company to the Resulting Company at their book value as appearing in the books of
accounts of the Demerged Company immediately before the Appointed Date of

demerger In accordance with the provisions of section 2(19AA) of the income Tax
Act, 1961,

CONTRACTS, DEEDS, LICENSES, APPROVALS AND PERMITS

Subject to the other provislons of this Scheme and upon coming into effect of
this Scheme and with effect from the Effective Date, all contracts, deeds, bonds,
agreements, settlements, indemnities, arrangements, licenses, approvals or
permits, whether governmental or otherwise, agreements, schemes,
arrangements, engagements and other instruments, if any, of whatsoever nature
in relation to the Demergad Undertaking, to which the Demerged Company is a
party or to the benafit of which the Demerged Company is eligivle and which are
subsisting or having effect immediately before the Effactive Date, shall remain in
full force and effect automatically against or in favour of the Resulting Company,
as the case may be, and shall be binding on and be enforceable by or against
the Resulting Company as fully and effectually as if, instead of the Demerged

Company, the Resulting Company had been originally a party or beneficiary or
obligee thereto or thereunder.
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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
Resulling Company may, at any time after coming into effect of the Scheme, take
such -actions and execute such deeds, writings or confirmations, novations or enter
into arrangements with any party to any confract or arrangement to which the
Demerged Company is a party in order to give formal effect to the provisions of this
Scheme, if so required. The Resulting Company shall bs deemed to be competent
and authorized to executs any such deeds, wrilings or confirmations on bsehalf of the
Demerged Company’and to perform or camy out all formalities or compliances
required on the part of Demerged Company 1o give effect to the provisions of this
Scheme,

After the Scheme becomes effective, the Resuiting Company shall, in its own right,
be entitled to realize all monies and complete and enforce all pending contracts and
transactions in respect of the Demerged Undertaking, in so far as may be necessary,

LEGAL PROCEEDINGS

With effect from the Effective Date, all legal or other proceedings (including before
any stalutory or quasi-judiclal authority or tribunal) ("Proceedings”) by or against
the Demerged Company undar any stalute, whether pending on the Appbinted Date,
relating to the Demerged Undertaking, shall be continued and enforced by or
against the Resulting Company after the Effective Date, to the extent legally
permissibla. To the extent such Proceedings cannot be taken over by the Resulting
Company, the Proceedings shall be pursued by the Demerged Company as per the
instructions of and antirely at the costs and expenses of the Resulting Company. In
the event that such liability is incurred or such claim or demand is made upon the
Demerged Company pertaining to the Demerged Undertaking (or any successor
thereof), then the Resulting Company shall reimburse and indemnify the Demerged
Company (or any successor thereof) for any paymenlts made in relation to the
same.

The Resulting Company undertake o have ail respective legal or other
proceedings initiated by or against the Demergad Company as referred above
transferred into its name and to have the same continued, prosecuted and enforced
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by or against ths Resuliing Company as the case may be, to the exclusion of the
Damergsd Company.

Any Proceedings by or against the Demerged Company under any statute, whether
pending on the Appointed Date, whether or not in respact of any matter arising
before the Effactive Date and relating o the Remaining Undertaking (including
those relating to any property, right, power, liability, obligation or duties of the
Demermed Company in respect of the Remaining Business) shall be continued
and enforced by or against the Demerged Company. The Resuiting Company shall
in no avent be responsible or liable for or in relation to any such Proceeding by or
agains! the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The demerger, transfer and vesting of the Demerged Undertaking of the Demerged
Company as per this Scheme, and the continuance of the proceedings by or against
the Demerged Company under Clause 7 above and the sffectiveness of contracts
and deeds under Clause 6 above of this Scheme shall not affect any transactions or
proceedings already concluded by the Demerged Company on or before the
Appointed Date or concluded after the Appointed Date till the Effective Date, to the
end and Intent that the Resulting Company accepts and adopts all acts, deeds and
things made, dona and executed by the Demerged Company as acts, deeds and
things made, done and executed by or on behalf of the Resulting Company.

EMPLOYEES OF THE DEMERGED COMPANY

Upon the coming inio effect of this Scheme:

All employees of the Demerged Company engaged in or in relation to the Demerged
Undertaking and who are in such ehployment as on the Effective Date shall be
transferred to and become the amploysss of the Resuiling Combany with effect from
the Effective Date (the “Transferred Employees”) on the same terms and conditions
of empioymsnt on which they are engaged by the Demerged Company without any
break cr Interruption in service for the purpose of calculating retirement benefits. The
Resulting Company undertakes to conlinue to abide by any agreement/settiement
enterad into by the Demerged Company with any unionfemployee of the Demerged
Company in relation to the Transferrad Employees.
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All consultants, retainers and other persaons engaged in the Demerged Undertaking
(other than Transferred Employess) on a non-parmanent basis, shall become
consultants, retainers and persons engaged by 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 lo the Demerged Undertaklng and withoul any
interruption of or break In service as a result of the transfer of the Demerged
Undsriaking.

Ingofar as the existing provident fund, gratuity fund and supsrannuation fund, trusts,
retirement fund or benefits and any other funds or benefits created by the Demerged
Company inter alia for the Transferred Employees are concerned {coliectively
referred to as the "Funds”), the Funds and such investments made by the Funds
which are preferable to the Transferred Employees in terms of Clause 9.1 above
shall be transferred to the simllar Funds created by the Resulting Company and shail
bte held for their benefit pursuant to this Scheme in the manner provided hereinafter.
In the event thal the Resulting Company does not have s 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 Transferred Employees
shall be transferred to the Funds created by the Resulting Comp.any.

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

If any exemptions granted by the Regional Provident Fund Commissioner, or any
other competent suthority under the Employees’ Provident Funds & Miscellaneous
Provisions Act, 1952, to the Demerged Company and Its subsidiaries, joint ventures
and essociates require reissue or renewal on account of the Scheme, the Demergad
Company shall, and shall cause its subsidiaries, joint ventures and associates fo,
apply for the reissue or renawal, and the Ragional Provident Fund Commissioner or
any other competent authority shall grant the same such that the privileges, nghts
and benefits of the Remaining Employees continua unmterrupted Likewise,
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Resgulling Company shall apply for granting of similar exemptions and the Regional
Provident Fund Commissioner or any. other compstent authority Ehall grant the same
such that the privileges, rights end benefils of Transferred Employees continue
uninterrupted.

In relation to any other fund created or existing for the benefit of the Transferred
Employses being iransferred to the Resulting Company, the Resuiting 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, elc. in respact of
such Transferred Employases,

In so far as the exisling benefits or funds created by the Demerged Company for the
Remaining Employees 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 heid inter alia for the
benefit of the Remaining Employses. '

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Unless otherwise stated here in under, with effect from the Appointed Date and upto
the Effactive Date;

The Demerged Company shall be deemed to have been carrying on and shall carry
on the Demerged Undertaking and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all its properties and assets for
and on account of and in trust for the Resulting Company. The Demerged Company
hereby undsrtakes to hold its assets with utmost prudence until the Effective Date.

The Demergad Company shall carry on the business and activities of the Demerged
Undertaking with reasonable diligence, business prudence and shall not, except in
the ordinary course of business or without prior written consent of the Resulting

Company, alisnate charge, mdngage, encumber or otherwise deal with or dispose of
any business or part thereof.

With effect from the Appointed Date, all the profits or income accruing or arising to
the Demerged Company or expenditure or losses arising or incurred or suffered by
Demerged Company, in relation to the Deme;rged Undertaking, shall for al| purposes

=
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be treated and be deemead to be accrued as the income or profits or losses or
expenditure as the case may be of the Resulting Company.

Tha Demerged Company shall not vary the terms and conditions of any agreements
or contracts in relation to the Demerged Undertaking except in the ordinary course of
business or without the prior consent the Resuilting Company or pursuant to any pre-

existing obligation undsrtaken by them, as the case may be.

The Demerged Company and the Resulling Company shall be entitled, pending
sanction of the Schems, to apply to the Central/State Government and all other
agencies, departments and authorities concermed as are necessary under any law or
sules for such consants, approvals and sanctions, which may be required pursuant 1o
this Scheme.

DIVIDENDS

The Demerged Company and the Resulting Company shall be entitled to declare and
pay dividende, whether interim or final, to their respective shareholders in respect of
the accounting period prior to the Effective Date in the ordinary course.

CONSIDERATION

Since the Resulting Company holds the entire share capital of the Demerged
Company, upon the Scheme becoming effective, the Resulling Company shall not
isBue any shares or pay any consideration, directly or indirectly, to either the
Demerged Company or ifs shareholders.

ACCOUNTING TREATMENT
In the Books of the Demerged Company:

13.1.1. Upon the Scheme becoming effective, the Demerged Company shall
reduce the book value of assets, liabilities and ressrves of the Demerged
Undertaking vested in the Resulting Company pursuant to this Scheme
from its books of account:

13.1.2. The differance, being the excess of book value of assets over the book
value of {iabilities and reserves of the Demerged Underiaking vested in the
Resulting Company pursuant to this Scheme shall be first adjusted against
the balance in Profit and loss account of the Demerged Companzgsg
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thereafler against the balance In Securifies Premium account of the

Damerged Company. In case of deficit, the same shall be credited to
capital ressive.

The reduction, if any, in the securities premium account of the Demerged
Company shall be effected as an integral part of the Scheme in
accordance with the provisions of Section 52 of the Companies Act, 2013
and Sections 100 - 103 of the Companies Act, 1956 and the order of the
High Court sanctioning the Scheme shall be deemed 1o be aiso the order
under Saection 102 of the Act for the purpose of confirming the reduction.
The reduction would nat involve aither a diminution of liability in respect of
unpsid share capital or payment of paid-up share capital, and the
provisions of Section 101 of the Act will not be applicable. The Demerged
Company shall nol be required to add the words “and reduced” as a suffix

ta its name consequent upon such reduction.

13.2. In the Books of the Resulting Company:

Upon the Schems becoming effactive, the Resduilting Company shall account for the
demerger of the Demerged Undertaking in its books of accounts as per the Paoling
of Interest mathod in accordance with Appendix C 'Business Combinations of entities
under Common Control' of the Indian Accounting Standard {Ind-AS) 103 for Business
Combination prescribed under Section 133 of the Companies Act, 2013, as notified
under the Compeanies (Indian Accounting Standard) Rules, 2015 and generally
acceptad accounting principles, as may be amended from time to time, as under:

13.2.1.

13.2.2.

The Resulting Company shall record in ils books of accounts, all assets,
llabilities and reserves (including negative balance of reserves, if any)
pertaining to the Demerged Undertaking at their respective book values as

appearing in the books of the Demergad Company immediately before the
demerger;

The valus of investment In the Demergead Company (including by way of
equily, debenturas or any other instruments) as appearing in the books of
the Resulting Company shall be reduced to extent it is not represented by
the assets transferred pursuant to demerger so as to reflect the value of
the investment in Demerged Company at its fair value without any furiher
act or deed for reduction thereof by the Demerged Company;
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13.2.3. The surplus / deficit, if any arising after recording the entries contained in
clause 13.2.1 and clause 13.2.2 above shall be adjusted against Capital
Reservs.

13.2.4. Further, in case of any differences in accounting policies belween the
Resulting Company and the Demerged Company, the accounting policies
foliowad by the Resulting Company shall prevail and the difference shall be
quantified and adjusted against the General Reserve, to ensure that the
financial statements of the Resulting Company reflect the financial position
on the basis of consistent/uniform accounting policies.

REMAINING UNDERTAKING

The Remaining Undertaking and all the assets, liabilities and obligations pertaining
thereto shall continue to belong to and remain vested in and be managed by the
Demerged Company.

All fegal, taxation and/or other proceedings by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted
al any time thereafter, and relating to the Remaining Undertaking of the Demerged
Company (including those relating to any property, right, power, liability, obligation or
duties of the Demerged Gompany in respect of the Remaining Undertaking) shall be
continued and enforced against the Demerged Company.

If procesdings are taken against the Resulting Company in respect of matters
referred to in Clause 14.2 above relating to the Remaining Undertaking, it shall
defend the same in accordance with the advice of the Demerged Company and at
the cost of the Demerged Compan;y, and the latter shall reimburse and indemnify the
Resulting Company, against all liabilities and obligations incurmed by the Resulting
Company in respeact thereof.

TREATMENT OF TAXES

Upon the Scheme bacoming effective, the Resulting Company and the Demerged
Company are expressly permitted to revise, if it becomes necassary, their income tax
retuns and related withholding tax certificates {including withholding tax certificates
relating o transactions between the Demsrged Company and the Resulting

Company), sales tax returns, excise and cenvat raturns, service tax returns and other
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tax credits, to set-off any accumutated business losses and unabsorbed depreciation
under normal tax computation and computation of minimurn alternate fax;, obtain
benefit of and benefit of credit for minimum alternate tax, 1o restore input credit
adjusted earller or any other tax related compliances or filing of forms or claim
refunds/ credits pursuant to the provisions of this Scheme.

Notwithstanding anything to the contrary contained in the provisions of this Scheme,
upon the Scheme coming into effect, the Resulling Company shall be entitled to carry
forward, avail of, or set-off any accumulated tax lossaes and unabsorbed tax
depreciation of the Demerged Company relating to the Demerged Undertaking as on
the Appointed Date in accordance with the provisions of section 72A of the Income
Tax Act, 18561,

Upon the Scheme coming into effect, the brought forward losses and unabsorbed
depreclation as per books of accounts of the Demerged Company and relating 1o the
Demerged Undertaking as on the Appointed Date shall be deemed to be brought
forward losses and unabsorbed depreciation of ihe Resulting Company for the

purpose of computation of minimum alternate tax payable by the Resulting Company.

Upcn the Scheme becoming effective, Resulling Company is expressly permitted to
cialm refunds/credits on account of service tax in accordance with the Service Tax
Rules, pertaining fo the Demerged Undertaking.

Upon tha Scheme coming into effect, all taxes/cess/duties payable by or on behalf of
the Demerged Company pertaining to the Demearged Undertaking from the Appointed
Date onwards Inciuding ali advance tax payments, tax deducted at source, any
refunds and claims, shall, for all purposes, be treated as the tax / cess / duty,
advancs tax payment, tax deducied at source or refunds and claims, as the case
may ba, of the Resulting Company.

Upon the Scheme becoming effective, the unutilized Cenvat Credit relating to the
Demerged Undertaking shall be transferred to the Resulting Company in accordance
with the provisions of the Cenvat Credit Rules, 2004 or other applicable laws, as if
such unutitized credits were lying to the account of the Resuiting Company. The
Resulting Company shall accordingly be entifled to set off such unutilized Cenvat

credits against the taxes (including excise duty and service tax) payable by it, without
limitation.
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- If any terms or provisions of the Scheme are found to be or interpreted to be

inconsistent with the provisions of section 2(19AA) or other provisions of the Income
Tax Act, 1661 or any tax laws at a later date, whather as a result of any amendment
of law or any judiclal or executive interprelation or for any other reason whaisoever,
the aforesaid provisions of the tax laws shall prevail. The Scheme shall then stand
modified fo the extent determined necessary to comply with the said provisions.
Such modification will however not affect other parts of the Scheme. The power to
make such amendments as may bscome necessary shall vest with the Board of
Direclors of the Resuiting Company, which power shall be exercised reasonably in
the bast intarests of the companies and their shareholders, and which power can be
exercised at any time, whether before or afier the Effective Date.

PART W
GENERAL TERMS AND CONDITIONS

APPLICATION YO HIGH COURT

The Demergad Company and the Resulting Company shall as may be required make
applications and/or petitions under section 391 to 394 of the Act and other applicable
provisions of the Act to the High Court for sanction of the Scheme and all matters
ancillary or incidental thersio.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject 1o approval of High Court, the Resulting Company and the Demerged
Company with the approval of their respective Boards of Directors or Authorized
Representatives may consent, from time to time, on behalf of all persons
concerned, to any modifications/amendments or additions/deletions to the
Scheme which may otherwise be considered necessary, desirable or appropriate
by the said Boards of Dirsclors to resoive all doubts or difficulties that may arise
for cerrying out this Scheme and to do and execute all acts, deeds matters, and
things necessary for bringing this Schemes into effect or agree to any terms and /
or conditions or limitations that the Hon'ble Court or any other authorities under
law may deem fit to approve of, to direct and or impose,
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The aforesaid powers of the Resulting Company and the Damerged Company to
give effect to the modification/amendments to the Scheme may be exercised by
thair respective Boards of Directors or any person authorised in that behalf by
the concemned Board of Directors subject to approval of the Hon'ble Court or any
other authorities under applicable law.

18.  CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject {o:

18.1. Approval 1o the Scheme by the requisita majority of each class of the respective
members and creditors of the Demerged Company and the Resuiting Company as

may be directed by the High Court or any other competent authority, as may be
applicabie;

18.2. The Schemse being approved by the Bombay Stock Exchangs and National Stock
Exchange under Regulation 37 of the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirement) Regulations, 2015;

18.3. The requisite consent, approval or permission of the Central Government or any
other statutory or regulatory authority, other than as mentioned above in this Clause,

which by law or otherwise may be necessary for the Implementation of this Scheme;

18.4. The Scheme being sanclioned by the High Court in terms of sections 391 to 394 and
other ralevant provisions of the Act:

18.5. Certified copy of the final order of the High Court sanctioning this Scheme being filed

@ with the appropriate Registrar of Companies by the Demerged Company and the
. Rssulling Company.

P
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EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event any of the said sanctions and approvals referred to in Clause 18 above
not being obtainad and/or the Scheme not being passed as aforesaid before 30
September 2017 or within such further period ar periods as may be agreed upon
between the Resulting Company by its Directors and the Demerged Company by its
Direciors (and which the Board of Directors are hereby empowered and authorized to
agrae to and exiend from lime to time without any limitations), this Scheme shall
stand revoked, cancelled and be of no effect and null and void save and except in
respect of any act or deed done prior thereto as is contemplated hereuhder or as {o
any right, liability or obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as may otherwise arise in
faw and in such event each party shall bear their respective costs, charges and
expenses in connaction with the Schamae.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and/ or transfer
chargas, if any, applicable in relation to this Scheme), levies and all other expenses,
if any arising out of or incurred in camrying out and implementing this Scheme and
matters Incidental thereto shall bs bome by the Resulting Company.

For Speedon Nefwerk Limited

Authorised Siguatory




' In view of the Paragraph 10 of the final order dated 26t July, 2017, passed by the
Hon'ble National Company Law Tribunal, Bench at Ahmedabad in C.P.(CAA)
No. 34/NCLT/AHM/2017 with C.A (CAA) No. 9/NCLT/ AHM/201 7, the

Scheme is hereby authenticated.

Registrar

This _ day of August, 2017

Copy of Qriginat
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2065 mesit. Regish
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