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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015

In the matter of the Companies Act, 1956;

And

In the matter 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

In the matter of the Scheme of Arrangement under sections 391 to 394 
read with Sections 100 to 103 of the Companies Act 1956 and Section 52 of 
the Companies Act 2013 between Sterlite Technologies Limited and Sterlite 
Power Transmission Limited and their respective shareholders and the 
creditors

Sterlite Technologies Limited	 )

CIN No L31300MH2000PLC269261	 )

a company incorporated under the	 )

Companies Act, 1956 and having its	 )

registered office at E1, MIDC Area,	 )

Waluj, Aurangabad – 431 136,	 )

Maharashtra	 )	 Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

To,

The Equity Shareholders of Sterlite Technologies Limited (“Applicant Company”):

TAKE NOTICE that by an Order made on 30 October, 2015, in the abovementioned Company Summons for Direction, the Hon’ble High 
Court of Judicature at Bombay has directed that a meeting of the Equity Shareholders of the Applicant Company, be convened and held 
on Tuesday, 15 December, 2015 at 10.00 a.m. at Sterlite Technologies Limited, Centre Of Excellence, E1, MIDC Area, Waluj, Aurangabad 
– 431 136, for the purpose of considering, and if thought fit, approving, with or without modification(s), the proposed resolution to 
transact the following special business:

To consider and, if thought fit, approve with or without modification(s), the following Resolution under Sections 391 to 394 of the 
Companies Act 1956 read with Section 52 of the Companies Act 2013, Sections 100 to 103 of the Companies Act 1956 for approval of 
the proposed Scheme of Arrangement in the nature of demerger of the Power Products and Transmission Grid Business of the Applicant 
Company (“Demerged Company”) and its transfer to Sterlite Power Transmission Limited (“Resulting Company”):

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 read with Section 52 of the Companies Act 2013, Sections 100 to 
103 of the Companies Act 1956 and other applicable provisions, if any, of the Companies Act 1956 and subject to the approval of the 
Hon’ble High Court of Judicature at Bombay and subject to such other approvals, permissions and sanctions of regulatory and other 
authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the Hon’ble High 
Court of Judicature at Bombay or by any regulatory or other authorities, while granting such consents, approvals and permissions, which 
may be agreed to by the Board of Directors (hereinafter referred to as the “Board”, which term shall be deemed to mean and include 
one or more Committee(s) constituted/to be constituted by the Board or person(s) authorized by the Board /Committee to exercise its 
powers including the powers conferred by this Resolution), the proposed Scheme of Arrangement between Sterlite Technologies Limited  
and Sterlite Power Transmission Limited and their respective shareholders and the creditors (“Scheme”) placed before this meeting and 
initialed by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as may be considered 
requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the arrangements embodied in 
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the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed 
by the Hon’ble High Court of Judicature at Bombay while sanctioning the Scheme or by any authorities under law, or as may be required 
for the purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and 
proper.”

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders of the 
Applicant Company, will be held on Tuesday, 15 December 2015 at 10:00 a.m. at Sterlite Technologies Limited, Centre Of Excellence, E1, 
MIDC Area, Waluj, Aurangabad – 431 136, at which day, date time, and place you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the prescribed 
form, duly signed by you or your authorised representative, is deposited at the Registered Office of the Applicant Company at E1, MIDC 
Area, Waluj, Aurangabad – 431136, not later than 48 hours before the time of the aforesaid meeting.

The Hon’ble High Court has appointed Mr Arun Lalchand Todarwal, Independent Director of the Applicant Company, failing him, Mr 
Allam Pallam Ramakrishnan Narayanswamy, Independent Director of the Applicant Company, failing him, Mr Anupam Krishna Murari 
Jindal, Chief Financial Officer of the Applicant Company to be the Chairman of the said meeting. 

A copy of the Scheme, the Explanatory Statement under Section 393 of the Companies Act 1956, Observation letters issued by Stock 
Exchanges, Share Entitlement Ratio Report, Fairness Opinion, Complaint’s Report, Form of Proxy and Attendance Slip are enclosed.

Sd/-

Arun Todarwal 
Chairman appointed for the meeting

Date	 :	 November 7, 2015
Place	 :	 Mumbai
CIN	 :	 L31300MH2000PLC269261

Registered office: 
E1, MIDC Area, Waluj, Aurangabad – 431 136

Notes:
1.	 All alterations made in the Form of Proxy should be initialed. Members attending the meeting are requested to bring duly filled 

attendance slips.

2.	 Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or by proxy or by 
Authorised Representative under Sections 112 and 113 of the Companies Act, 2013) at the Court convened Equity Shareholders’ 
meeting. The Authorised Representative of a body corporate which is a registered Equity Shareholder of the Applicant Company 
may attend and vote at the Equity Shareholders’ meeting provided a certified true copy of the resolution of the Board 
of Directors under Section 113 of the Companies Act, 2013 or other governing body of the body corporate authorizing such 
representative to attend and vote at the Equity Shareholders’ meeting is deposited at the Registered Office of the Applicant 
Company not later than 48 hours before the meeting.

3.	 Foreign Institutional Investors (FIIs) who are registered Equity Shareholder(s) of the Applicant Company would be required 
to deposit certified copies of Custodial resolutions/Power of Attorney, as the case may be, authorizing the individuals named 
therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the Registered Office of the 
Applicant Company not later than 48 hours before the meeting.

4.	 Registered equity shareholders who hold shares in dematerialised form are requested to bring their Client ID and DP ID details 
for easy identification of the attendance at the meeting.

5.	 Members are informed that in case of joint holders attending the meeting, only such joint holder whose name stands first in the 
Register of Members of the Applicant Company in respect of such joint holding will be entitled to vote.

6.	 The Notice is being sent to all the Members, whose names appeared in the Register of Members as on 30 October 2015. This 
notice of the Court Convened Meeting of the Members of the Applicant Company is also displayed / posted on the websites of 
the Applicant Company (at https://www.sterlitetechnologies.com/).

7.	 The queries, if any, related to the Scheme should be sent to the Company in the name of Company Secretary or Chief Financial 
Officer at its Registered Office in such a way that the Company will receive the same at least 7 (seven) days before the meeting.

Encl: As above
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015

In the matter of the Companies Act, 1956;

And

In the matter 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

In the matter of the Scheme of Arrangement under sections 391 to 394 
read with Sections 100 to 103 of the Companies Act 1956 and Section 52 of 
the Companies Act 2013 between Sterlite Technologies Limited and Sterlite 
Power Transmission Limited and their respective shareholders and the 
creditors

Sterlite Technologies Limited	 )

CIN No L31300MH2000PLC269261	 )

a company incorporated under the	 )

Companies Act, 1956 and having its	 )

registered office at E1, MIDC Area,	 )

Waluj, Aurangabad – 431 136,	 )

Maharashtra	 )	 Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 TO THE NOTICE OF THE COURT CONVENED MEETING 
OF THE EQUITY SHAREHOLDERS OF STERLITE TECHNOLOGIES LIMITED

In this statement Sterlite Technologies Limited is referred to as the “Applicant Company” or “Demerged Company” and Sterlite 
Power Transmission Limited is referred to as the “Resulting Company”. The other definitions contained in the enclosed Scheme of 
Arrangement (“Scheme”) will apply to this Explanatory Statement. The following statement as required under Section 393 of the 
Companies Act, 1956 sets forth the details of the proposed Scheme, its effects and, in particular any material interests of the directors 
and key managerial personnel in their capacity as members.

1.	 This is a statement accompanying the Notice convening the meeting of the Equity Shareholders of the Applicant Company, 
pursuant to an Order dated 30 October 2015 passed by the Hon’ble High Court of Judicature at Bombay in the Company 
Summons for Direction referred to hereinabove, to be held on Tuesday, 15 December 2015 at 10:00 a.m. at  Sterlite Technologies 
Limited, Centre Of Excellence, E1, MIDC Area, Waluj, Aurangabad – 431 136, for the purpose of considering and, if thought fit, 
approving with or without modification(s), the demerger of the Power Products and Transmission Grid Business of the Applicant 
Company (“Demerged Undertaking”) and its transfer to the Resulting Company, as embodied in the Scheme of Arrangement 
between the Applicant Company, the Resulting Company and their respective shareholders and creditors (“Scheme”). A copy of 
the Scheme setting out in detail terms and conditions of the Scheme is attached to this Explanatory Statement.

2.	 Further, as required under Clause 5.16(b) of SEBI Circular bearing No. CIR/CFD/DIL/8/2013 dated 21 May 2013 the Applicant 
Company has furnished an undertaking dated 18 May 2015 certified by the Statutory Auditor, SRBC & Co LLP and duly approved 
by the Board of the Company stating the non-applicability of Para 5.16(a) to the proposed scheme. The said undertaking is 
displayed on the website of the Applicant Company and the relevant Stock Exchanges, being, BSE Limited (“BSE”) and National 
Stock Exchange of India Limited (“NSE”).

3.	 BACKGROUND OF THE COMPANIES

3.1	 Sterlite Technologies Limited

(a)	 The Applicant Company is a listed public company. It was incorporated on 24 March 2000, under the name “Sterlite 
Telecom Systems Limited” under the Companies Act 1956, and the Registrar of Companies, Maharashtra, Mumbai issued 
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a certificate of incorporation dated 24 March 2000. The name of the Applicant Company was thereafter changed from 
“Sterlite Telecom Systems Limited” to “Sterlite Optical Technologies Limited” and the Registrar of Companies, Maharashtra, 
Mumbai, issued a fresh certificate of incorporation consequent on change of name dated 21 August 2000. The name of the 
Applicant Company was thereafter further changed from “Sterlite Optical Technologies Limited” to “Sterlite Technologies 
Limited” and the Registrar of Companies, Maharashtra, Mumbai, issued a fresh certificate of incorporation consequent on 
change of name dated 25 August 2007.

(b)	 The registered office of the Applicant Company is situated in the State of Maharashtra at E1, MIDC Area, Waluj, 
Aurangabad – 431 136.

(c)	 The share capital of the Applicant Company as on 31 March 2015 is as under:

PARTICULARS AMOUNT (Rs)
AUTHORISED SHARE CAPITAL 
75,00,00,000 equity shares of ` 2 each 150,00,00,000
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL 
39,40,59,001 fully paid up equity shares of Rs 2 each 78,81,18,002

(d)	 The Equity Shares of the Applicant Company are listed on BSE and NSE and its Global Depository Receipts (hereinafter 
referred to as “GDRs”) are not listed on any stock exchange.

	 The issued and paid-up share capital includes 85,550 (Eighty five thousand five hundred fifty) equity shares represented by 
85,550 (Eighty five thousand five hundred fifty) GDRs of the Applicant Company as on 31 March 2015.

	 After 28 August 2015, there has been no change in the above share capital of the Applicant Company.

(e)	 The main objects of the Applicant Company as set out in its Memorandum of Association are as under:

III(A)	 The objects, inter alia¸ for which the Applicant Company is established are:

1.	 To carry on the business of manufacture, trade, sale, import, export or otherwise deal in all kinds, classes and 
varieties of telecommunication cables, jelly filled cables, dry core cables, coaxiable cables, optical fiber cables, 
Switch Board Cables, Optical fibers, jumper wires, telephone handset cords, electrical wires and other suitable 
alike cables and wires, telegraph, wireless, telephone and telecommunications company and for this purpose to 
establish, operate, maintain, manage, work, repair telephone exchanges, public switched telephone network cables 
communication station, radio and television receiving stations, satellites, telecommunications network, to install sell, 
hire, license, lease telephones or any other instruments, appliances, apparatus used for transmission or reception of 
messages, signs and signals.

2.	 To carry on the business of manufacture, design, developments, engineering, marketing, import and export, 
purchase, sales transfer, lease, maintain, repair, operation, transmission, consultancy, management contracting, 
execution, technical and educational services, licensing, franchising, distribution, agency or otherwise deal in 
hardware & software including intellectual property, computing and processing machines, systems, processes, 
equipments, apparatus, appliances, and other articles whether electronic, electric, mechanical, digital, telephonic, 
satellite, wireless or otherwise relating to Telecommunication, information technology, informatics and allied 
activities.

3.	 To carry on the business of Internet Services provider and other value added services, Setup Telecom Infrastructure 
for Broadband Networks, Telecom Bandwidth buying and reselling providing ASP’s (Application Software Package) 
for E-Commerce, B2B, B2C Application, carry out E-Commerce activities, franchise operations for Telecom/Internet 
Services Providers and similar Activities.

III(B)	 The Objects Incidental or Ancillary to the Attainment of the Main Objects:

16.	 To amalgamate with any other company or companies whether by sales or purchases or otherwise.

17.	 To sell or dispose of the undertaking of the company or any part thereof for such conditions as the company 
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may think fit and in particulars for shares, debentures or securities of any other company having objects 
altogether or in part similar to those of the company.”

(f)	 The Applicant Company is presently engaged in the business, inter alia, of manufacturing optical fiber and optical fiber 
cables, power conductors and high voltage and extra high voltage power cables and providing turnkey transmission 
solutions for the telecom and power industries in addition to participating in the creation of power transmission 
infrastructure across the country.

3.2	 Sterlite Power Transmission Limited

(a)	 The Resulting Company is an unlisted public company. It was incorporated on 5 May 2015, under the provisions of the 
Companies Act 2013, and the Registrar of Companies, Gujarat, Dadra and Nagar Haveli issued a certificate of incorporation 
on 5 May 2015.

(b)	 The registered office of the Resulting Company is situated in the State of Maharashtra at 4th Floor, Godrej Millennium, 9 
Koregaon Road, Pune – 411001, Maharashtra.

(c)	 The share capital of the Resulting Company as on 7 July 2015 is as under:

Particulars Amount (`)

Authorized Capital

8,00,00,000 equity shares of ` 2 each and 3,60,00,000 redeemable prefer-
ence shares of ` 2 each 23,20,00,000

Subscribed, Issued and Paid-Up Share Capital

2,50,000 fully paid up equity shares of ` 2 each 5,00,000

(d)	 The entire share capital of the Resulting Company as at the date hereof is held by the Applicant Company and its nominees 
and hence Resulting Company is a wholly-owned subsidiary of the Applicant Company. After 7 July 2015, there has been 
no change in the above share capital of the Resulting Company.

(e)	 The main objects of the Resulting Company as set out in its Memorandum of Association are as under:

“3(a)	 The objects to be pursued by the Company on its incorporation are:

	 To carry on the business of design, planning, building, development, engineering, erecting, marketing, import, export, 
purchase, sale, transfer, lease, assemble, install, commission, maintain, repair, operation, trading, transmission, 
manufacture, investment, investigation, research, contracting, sub-contracting, licensing, franchising, agency, 
execution, technical & education services, management, dealings related to power transmission towers, antennae, 
transmitters, insulators, conductors, cables, wires and/or all kinds of equipment, systems, apparatus, appliances 
or any other articles whether electronic, electric, mechanical, digital, telephonic, satellite, wireless required 
in, transmission, storage of power, electricity and/or undertake turn-key contracts, projects, arrangement for 
erecting power distribution network, energy conservation projects and/or to carry on the business of transmission, 
distribution, supply, storage, trade in power and/or electricity by conventional and/or nonconventional methods and/
or to do all the ancillary, related or connected activities as may be considered necessary or beneficial or desirable 
for or along with any or all of the aforesaid purposes and/or to acquire or invest or form joint venture in companies/
entities who are carrying out any of the aforesaid activities.

3(b)	 Matters which are necessary for furtherance of the Objects specified in Clause 3rd(a) are:

26.	 To amalgamate, enter into partnership, joint venture, foreign collaboration for exports and capital goods 
or enter into any arrangement for sharing profits or losses, union or interests, co-operation or reciprocal 
concession or for limiting competition with any person or Company on or engaged in, or about to engage in 
or engaged in similar business or transaction which the Company is authorised to engage in or engaged, or 
which can be carried on in conjunction therewith, and to accept by way of consideration of any of the acts or 



7

things aforesaid or property acquired, any shares, debentures, stock for securities that may be agreed upon, 
and to hold and retain or sell, mortgage and deal with any shares, debentures, debenture stock or securities 
so received and to acquire or invest in companies/entities who are carrying out any of the aforesaid activities.”

(f)	 The Resulting Company is presently engaged in the business, inter alia, manufacturing of power transmission products such 
as power conductors and high voltage and extra high voltage cables, providing turnkey solutions for power industries and 
participating in the creation of power transmission infrastructure across the country.

4.	 BACKGROUND OF THE SCHEME

4.1	 The Scheme of Arrangement provides for the demerger of the Power Products and Transmission Grid Business of Sterlite 
Technologies Limited (the “Demerged Company”), into Sterlite Power Transmission Limited (the “Resulting Company”), pursuant 
to the applicable provisions of the Act and/or any other Applicable Laws (“Demerger”).

4.2	 As a consideration for the Demerger, the Resulting Company will, issue and allot securities to all the shareholders of the 
Demerged Company for the transfer of the Demerged Undertaking in proportion of their shareholding in the Demerged Company. 
Simultaneously with issuance of securities, in the books of the Resulting Company, all the equity shares issued by the Resulting 
Company to the Demerged Company shall stand cancelled, extinguished and annulled on and from the Effective Date.

5.	 RATIONALE OF THE SCHEME

5.1	 The nature of risk and competition inherent in each of the telecom and Power Products and Transmission Grid Business is 
distinct, since both are subject to distinct business cycle and operate inter alia, under different regulations and market structure, 
necessitating different management approaches and focus.  Moreover, the capital  intensity  and return profiles of these business 
are very different and do not enjoy material synergistic benefits from being housed together. Further, both business have now 
reached a meaningful scale and will be able to benefit by becoming independently focused businesses.

5.2	 Thus, separation of the Power Products and Transmission Grid Business together with its business, undertakings and investments 
(including the investment of the Demerged Company in power transmission infrastructure companies) as a going concern, 
pursuant to the scheme of arrangement, from the Demerged Company would lead to significant benefits for both businesses 
including:

(a)	 allowing each business to create a strong and distinct platform which enables greater flexibility to pursue long-term 
objectives;

(b)	 enabling accelerated growth of the telecom business and allowing the power business to explore suitable strategies to 
fund its growth plans;

(c)	 offering shareholders a clear focussed investment opportunity in the telecom sector and thereby unlocking value of their 
holding; and

(d)	 allowing shareholders an option to align with their investment philosophy by continuing to participate in the long term 
capital intensive power sector if they choose or select available options to fairly and appropriately exit.

5.3	 With a view to achieve the aforesaid growth potential, the Demerged Company proposes to re-organise and segregate, by way 
of  demerger, the Power Products and Transmission Grid Business together with its business, undertakings and investments 
(including the investment of the Demerged Company in power transmission infrastructure companies) as a going concern, into 
the Resulting Company. The restructuring proposed by this Scheme will also provide an opportunity to the investors to select 
investments which best suit their investment strategies and risk profiles.

5.4	 The Scheme would be in the best interest of the shareholders, the creditors, the employees and all other stakeholders of the 
Demerged Company.

6.	 SALIENT FEATURES OF THE SCHEME

6.1	 The salient features of the Scheme are as follows:  

	 “Appointed Date” means opening business hours of 1 April 2015.
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	 “Effective Date” means the last of the dates on which the certified 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 “effectiveness of this Scheme” shall mean the Effective Date.

	 “Record Date” means the date to be fixed by the board of directors of the Resulting Company in consultation with the Demerged 
Company for the purpose of reckoning names of the equity shareholders of the Demerged Company, who shall be entitled to 
receive Securities of the Resulting Company upon coming into effect of this Scheme as specified in Clause 10 of the Scheme and in 
terms of the Listing Agreement.

	 “Demerged Undertaking” means and include all the business, undertakings, properties, investments and liabilities of whatsoever 
nature and kind and wheresoever situated, of the Demerged Company, in relation to and pertaining to the Power Products 
and Transmission Grid Business on a going concern basis, together with all its assets and liabilities and shall mean and include 
(without limitation):

(a)	 all the movable and immovable properties including plant and machinery, equipment, furniture, fixtures, vehicles, stocks 
and inventory, leasehold assets and other properties, real, corporeal and incorporeal, in possession or reversion, present and 
contingent assets (whether tangible or intangible) of whatsoever nature in relation to the Power Products and Transmission 
Grid Business, investments in the share capital of the power transmission and infrastructure companies including Sterlite 
Power Grid Ventures Limited and its step down subsidiaries, powers, authorities, allotments, approvals, consents, letters of 
intent, registrations, contracts, engagements, arrangements, settlements, rights, credits, titles, interests, benefits, advantages, 
leasehold rights, sub-letting 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 communication 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 agreements, arrangements, deposits, advances, recoverable and receivables, whether from government, semi-
government, local authorities or any other person including customers, contractors or other counter parties, etc., all earnest 
monies and/or deposits, privileges, liberties, easements, advantages, benefits, exemptions, licenses, privileges concerning the 
Power Products and Transmission Grid Business and approvals of whatsoever nature (including but not limited to benefits of 
all tax holiday, tax relief including under the Income Tax Act, 1961 such as credit for advance tax, taxes deducted at source, 
brought forward accumulated tax losses, unabsorbed depreciation, etc.) and wheresoever situated, belonging to or in the 
ownership, power or possession or control of or vested in or granted in favour of or enjoyed by the Demerged Company in 
relation to the Power Products and Transmission Grid Business as on the Appointed Date;

(b)	 all the debts, borrowings, obligations and liabilities, whether present or future, whether secured or unsecured, of the Demerged 
Company in relation to the Power Products and Transmission Grid Business as on the Appointed Date comprising of:

(i)	 all the debts, duties, obligations and liabilities, including contingent liabilities which arise out of the activities or 
operations of the Demerged Company in relation to the Power Products and Transmission Grid Business and all other 
debts, liabilities, duties, and obligations of the Demerged Company relating to the Demerged Undertaking which may 
accrue or arise after the Appointed Date but which related to the period up to the day of immediately preceding the 
Appointed Date;

(ii)	 the specific loans and borrowings raised, incurred and utilised solely for the activities and operations of Demerged 
Company in relation to the Power Products and Transmission Grid Business; and

(iii)	 liabilities other than those referred to in sub-clauses (i) and (ii) above and not directly relatable to the Power 
Products and Transmission Grid Business, being the amounts of any general or multipurpose borrowings of 
Demerged Company as stand in the same proportion which the value of assets transferred (under this para) of 
Power Products and Transmission Grid Business bears to the total value of the assets of the Demerged Company 
immediately before the Appointed Date;

(c)	 all intellectual property rights, including trademarks, trade names and the goodwill associated therewith, patents, patent 
rights, copyrights and other 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 to the Power Products and Transmission Grid Business as on the Appointed Date;
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(d)	 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 electronic form, in connection with or relating to the Power Products and Transmission Grid 
Business of the Demerged Company as on the Appointed Date;

(e)	 all employees of the Demerged Company engaged in the Power Products and Transmission Grid Business; and

(f)	 any question that may arise as to whether a specific asset (tangible or intangible) or any liability pertains or does not 
pertain to the Power Products and Transmission Grid Business or whether it arises out of the activities or operations of the 
Power Products and Transmission Grid Business or not, shall be decided by the Board of the Demerged Company or any 
committee thereof.

	 “Eligible Member” means the equity shareholder of the Demerged Company whose name is recorded in the register of members 
and records of the depositary as a member of the Demerged Company on the Record Date.

4.	 Transfer of Assets

4.1	 With effect from the Appointed Date and upon coming into effect of this Scheme, the Demerged Undertaking (including all 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 demerged 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 Scheme and in the manner provided in this Scheme with effect from the Effective Date.

4.4	 With effect from the Appointed Date, all consents, permissions, licenses, certificates, insurance covers, clearances, authorities, 
powers of attorney given by, issued to or executed in favour of the Demerged Company in relation to the Demerged Undertaking 
shall stand vested in or transferred automatically 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 were originally 
given by, issued to or executed in favour of the Resulting 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 statutory and regulatory permissions including the statutory or other licenses, tax registrations, permits, 
permissions or approvals or consents required to carry on the operations of the Demerged Undertaking shall automatically and 
without any other order to this effect, vest into and become available to the Resulting Company pursuant to this Scheme.

10.	 Consideration 

10.1	 Upon the Scheme becoming effective and in consideration of the demerger and hiving off including the transfer and vesting of 
the Demerged Undertaking in the Resulting Company, the Resulting Company shall at the election of an Eligible Members being 
resident, by way of delivering the Election Notice in accordance with Clause 11 of the Scheme, issue and allot to such Eligible 
Member, either:

(a)	 (one) fully paid equity share of Rs 2 (Rupees two) each of the Resulting Company (“Resulting Company Equity Share”) for 
every 5 (five) fully paid up equity shares of Rs 2 (Rupees two) each of the Demerged Company held by the said Eligible 
Member; or

(b)	 1 (one) fully paid-up redeemable preference share of Rs 2 (Rupees two) each at a premium of Rs 110.30 (Rupees One 
hundred ten and thirty paise) per redeemable preference share (the terms of which are provided in Para 5.4(f) below) in 
the Resulting Company (the “Redeemable Preference Share”) for every 5 (five) fully paid equity shares of Rs 2 (Rupees two) 
each of the Demerged Company held by the said Eligible Member, with the option of seeking voluntary exit in accordance 
with Para 5.6(a) of this notice.
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10.2	 In view of the provisions of Applicable Laws (which does not permit the issuance of Redeemable Preference Shares to non-
residents), in consideration of the Demerger, such Eligible Members who are non-resident (including Depositary in respect of 
the equity shares of the Demerged Company underlying the Demerged Company GDRs but other than FIIs) shall be issued and 
allotted 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up equity shares of Rs 2 (Rupees two) each of the 
Demerged Company held by them on the Record Date. All such Resulting Company Equity Shares shall, subject to Applicable Law, 
be purchased by the promoters of the Demerged Company and/ or their affiliates or any other person and/or entity identified by 
them, in the manner as stated in Para 5.6(b) of this notice.

10.3	 In view of provisions of Applicable Laws, the Resulting Company shall, in consideration of the Demerger, subject to receipt of the 
approval of the Appropriate Authority including RBI and SEBI, and fulfilment of such other conditions including declarations and 
undertakings as may be required and/or prescribed by the Appropriate Authority under Applicable Laws, at the election of Eligible 
Members being FII, by way of delivering the Election Notice in accordance with Clause 11 of the Scheme, issue and allot to such 
Eligible Members; either:

(i)(a)	 1 (one) Redeemable Preference Share for every 5 (five) fully paid up equity shares of Rs 2 (Rupees two) each of the 
Demerged Company held by them on the Record Date; or

(ii)(b)	 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up equity shares of Rs 2 (Rupees two) each of the 
Demerged Company held by them on the Record Date which shall be compulsorily purchased by the promoters of the 
Demerged Company and/ or their affiliates or any other person and/or entity identified by them, in the manner as stated in 
Para 5.6(b) of this notice.

10.4 	 In the event, approvals from the Appropriate Authority as stated in Para 5.4(c) of this notice is not received by the Resulting 
Company on or before the Effective Date, notwithstanding anything to the contrary contained in the Scheme, the Resulting 
Company shall compulsorily issue and allot 1 (one) Resulting Company Equity Share for every 5 (five) equity shares of the 
Demerged Company held by such FIIs on the Record Date. All such Resulting Company Equity Shares issued under this para shall 
be compulsorily purchased by the promoters of the Demerged Company and/ or their affiliates or any other person and/or entity 
identified by them. 

10.5 	 Price Waterhouse & Co. LLP have issued the report on the aforesaid share entitlement ratio adopted under the Scheme. Axis 
Capital Limited, a Category-I Merchant Banker, has provided its fairness opinion on the aforesaid share entitlement ratio. The 
aforesaid report on share entitlement ratio and fairness opinion have been duly considered by the Boards of the Demerged 
Company and the Resulting Company.

10.6 	 Terms of issue of Redeemable Preference Shares:

(a)	 Face Value: The Redeemable Preference Shares shall have a face value of Rs 2 (Rupees two) per Redeemable Preference 
Share.

(b)	 Premium on Issue: The Redeemable Preference Shares shall be issued at a premium of Rs 110.30 (Rupees One hundred ten 
and thirty paise) per Redeemable Preference Share.

(c)	 Coupon: The Redeemable Preference Shares shall, subject to the provisions of the Articles of Association of the Resulting 
Company and subject to the provisions of the Act, confer on the holders thereof a right to a fixed preferential dividend of 
8% (Eight per cent) per annum in priority to the equity shares subject to deduction of taxes at source if applicable.

(d)	 Voting Rights: The holder of Redeemable Preference Share shall have the right to vote in general meeting of the Resulting 
Company in accordance with Section 47 of the Act.

(e)	 Redemption: The Redeemable Preference Shares are redeemable on the expiry of 18 (eighteen) months from the date of 
allotment thereof. Each Redeemable Preference Share shall be redeemed at a premium of Rs 123.55 (Rupees One hundred 
twenty three and fifty five paise) per Redeemable Preference Share.

(f)	 Taxation: All payments in respect of redemption of Redeemable Preference Share shall be made less any deductions or 
withholding for or on account of any present or future taxes or duties as required by Applicable Laws.

(g)	 Listing: The Redeemable Preference Shares shall be listed on a recognised stock exchange.

(h)	 Winding-up: In the event of winding up of Resulting Company, the holders of Redeemable Preference Shares shall 
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have a right to receive repayment of the capital paid-up and arrears of dividend, whether declared or not, up to the 
commencement of winding up, in priority to any payment of capital on the equity shares out of the surplus of Resulting 
Company but shall not have any further right to participate in the profits or assets of the Resulting Company. 

10.14	 The Redeemable Preference Shares including those issued under this Scheme shall be listed on a recognised stock exchange. 
However, the Resulting Company Equity Shares, including those issued in terms of this Clause 10, shall not be listed and/or 
admitted on any of the stock exchanges in India. The Scheme therefore envisages an exit mechanism as set out in Clause 12 
below for the Eligible Members of the Demerged Company. The Resulting Company shall apply for listing of its Redeemable 
Preference Shares including those issued in terms of this Clause 10 on a recognized stock exchange in terms of the SEBI Circulars.

12	 Exit Options

12.1 	 Exit option to Redeemable Preference Shareholders

(a)	 The Eligible Members, who have exercised the exit option available to them under Clause 11.2 of the Scheme; shall sell 
the Redeemable Preference Shares to the promoters of the Demerged Company and/ or their affiliates or any other person 
and/or entity identified by them (“Purchaser- RPS”), within 30 (thirty) days from the date of allotment of the Redeemable 
Preference Shares by the Resulting Company at a price of Rs 112.30 (Rupees One hundred twelve and thirty paise) which 
includes a premium of Rs 110.30 (Rupees One hundred ten and thirty paise) per Redeemable Preference Share (“Purchase 
Consideration- RPS”) (“Exit Right/ Event”).

(b)	 On occurrence/ exercising of the Exit Right/ Event, the Eligible Members will within 7 (seven) business days from the receipt 
of the Redeemable Preference Shares, the Purchaser-RPS shall send the Purchase Consideration-RPS by the bankers cheque/
demand draft at the address notified in the Election Notice or as available in the records of the Demerged Company. In 
the event if the bank details of the Eligible Members are notified with the registrar and transfer agent of the Demerged 
Company, the Purchaser-RPS may also within 7 (seven) business days of transfer of Redeemable Preference Shares, credit 
the Purchase Consideration-RPS by e-transfer in the bank accounts of each of the Eligible Member registered with the 
registrar and transfer agent of the Demerged Company. The stamp duty for the transfer shall be borne by the Purchaser-
RPS for the said purpose on a pro rata basis. The Purchaser-RPS shall be deemed to include their nominees or assigns who 
accepts in totality the terms of the Scheme. Any other liability of including under the Income Tax Act, 1961 shall be borne 
by the respective parties.

12.2 	 Exit option to non-resident Resulting Company Equity Shareholders (including Depository and FIIs)

(a)	 The Boards of the Demerged Company and the Resulting Company shall cause the promoters of the Demerged Company to 
appoint a merchant banker (Category-I) registered with the SEBI (“Merchant Banker”) to act on behalf of and as an agent 
and trustee of the Eligible Members, being non-residents (including FIIs and the Depositary of Demerged Company GDRs) 
(“Non Resident Eligible Members”) for the sale and purchase of Resulting Company Equity Shares as stated below.

(b)	 Without prejudice to the aforesaid, in the event if (i) the Eligible Members being FIIs (subject to receipt of requisite 
approvals as set out in Para 5.4(c) of this notice) choose to receive the Resulting Company Equity Shares in accordance 
with Para 5.6(c)(ii) of this notice; or (ii) all requisite approval set out in Para 5.6(b) or Para 5.6(d) of this notice, as the case 
maybe, are not received by the Resulting Company as on the Effective Date, the Resulting Company shall for and on behalf 
of and in trust for the Non-Resident Eligible Members, issue and allot Resulting Company Equity Shares to the Merchant 
Banker and the Merchant Banker shall for and on behalf of such Non-Resident Eligible Members receive the aforesaid 
Resulting Company Equity Shares, subject to receipt of necessary regulatory approval, in an on-shore escrow account 
opened by it with a scheduled commercial bank in India to be determined by and upon terms and conditions acceptable to 
the Board, for this purpose (“Escrow Account”) in the manner stated in this Para.

(c)	 Immediately upon allotment of Resulting Company Equity Shares to the Merchant Banker, the Merchant Banker shall 
for and on behalf of the Non-Resident Eligible Members, offer for sale the Resulting Company Equity Shares, issued and 
allotted to it under the Scheme, for purchase by the promoters of the Demerged Company and/ or their affiliates or any 
other person and/or entity identified by them (“Purchaser-Equity”) within 30 (thirty) days from the date of allotment of the 
Resulting Company Equity Shares by the Resulting Company at a price of Rs 112.30 (Rupees One hundred twelve and thirty 
paise) which includes a premium of Rs 110.30 (Rupees One hundred ten and thirty paise) per Resulting Company Equity 
Share (“Purchase Consideration - Equity”) in the manner set out below.

(d)	 Upon receipt of the Resulting Company Equity Shares from the Eligible Members, the Merchant Banker shall on behalf 
of the Purchaser-Equity, send the Purchase Consideration – Equity by the banker’s cheque/demand draft at the address 
available in the records of the Demerged Company for and on behalf of the Purchaser -Equity. In the event, if the bank 
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details of the Non Resident Eligible Members are notified with the registrar and transfer agent of the Demerged Company, 
the Merchant Banker may also within 7 (seven) business days, cause the credit of the Purchase Consideration-Equity by 
e-transfer in the bank accounts of each of the Non Resident Eligible Members registered with the registrar and transfer 
agent of the Demerged Company. The Purchaser-Equity shall be deemed to include their nominees or assigns who accepts 
in totality the terms of the Scheme.

(e)	 The said sale for and behalf of Non Resident Eligible Members by the Merchant Banker shall be deemed/ considered to be a 
sale by the Non Resident Eligible Member. Upon the receipt of Purchaser Consideration – Equity in relation to the aforesaid 
sale of the Resulting Company Equity Shares, the Merchant Banker shall distribute such proceeds within 7 (seven) business 
days from receipt of such consideration from the Purchaser- Equity to the Non Resident Eligible Members (after deducting 
or withholding for or on account of any present or future taxes or duties as required by Applicable Laws), in the same 
proportion as their entitlements.

6.2	 The Scheme is conditional upon and subject to the approvals and/or sanctions laid down in the Scheme.

	 Please note that the features set out above are only the salient features of the Scheme. The members are requested to read 
the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

7	 CAPITAL STRUCTURE PRE AND POST DEMERGER

7.1	 Pre and Post Demerger capital structure of the Applicant Company is and will be as follows:

Pre-Demerger 
as on 30 September 2015

Post-Demerger

No. of Shares Amount (Rs) No. of Shares Amount (Rs)

A. Authorised Share Capital:

75,00,00,000 150,00,00,000 75,00,00,000 150,00,00,000

B. Subscribed, Issued and Paid-Up Share 
Capital:

39,46,07,399  78,92,14,798 39,46,07,399  78,92,14,798

7.2	 Pre and Post Demerger capital structure of the Resulting Company is as follows:

Pre-Demerger  
as on 30 September 2015

Post-Demerger

No. of Shares Amount (Rs) No. of Shares Amount (Rs)

A. Authorised Share Capital:

11,60,00,000 23,20,00,000 11,64,00,000 23,28,00,000

B. Subscribed, Issued and Paid-Up Share 
Capital

2,50,000 5,00,000 7,89,21,480 15,78,42,960

8	 PRE AND POST DEMERGER SHAREHOLDING PATTERN

	 Pursuant to Clause 24(h) of the Listing Agreement, Pre-Demerger and the Post-Demerger (expected) shareholding pattern of the 
Applicant Company and the Pre-Demerger and the Post-Demerger (expected) shareholding pattern of the Resulting Company is 
given below:
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8.1	 Pre-Demerger and the Post-Demerger shareholding pattern of the Applicant Company is given below: 

Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(A) Shareholding of Promoter 
and Promoter Group

       

1 Indian        

(a) Individuals/Hindu Undivided 
Family

1,978,556 0.50 1,978,556 0.50

(b) Central Government/State 
Government(s)

0 0.00 0 0.00

(c) Bodies Corporate 4,764,295 1.21 4,764,295 1.21

(d) Financial Institutions / Banks 0 0.00 0 0.00

Sub Total (A)(1) 6,742,851 1.71 6,742,851 1.71

2 Foreign        

(a) Individuals (Non-Resident In-
dividuals/Foreign Individuals)

0 0.00 0 0.00

(b) Bodies Corporate   209,402,750 53.07 209,402,750 53.07

(c) Institutions 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

Sub Total (A)(2)   209,402,750 53.07 209,402,750 53.07

Total Shareholding of Pro-
moter and Promoter Group 
(A)=(A)(1)+(A)(2)

  216,145,601 54.77 216,145,601 54.77

(B) Public shareholding

1 Institutions

(a) Mutual Funds/UTI      24,020,527 6.09 24,020,527 6.09

(b) Financial Institutions / Banks      19,380,524 4.91 19,380,524 4.91

(c) Central Government/State 
Government(s)                     500 0.00 500 0.00

(d) Venture Capital Funds 0 0.00 0 0.00
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(e) Insurance Companies            914,737 0.23 914,737 0.23

(f) Foreign Institutional Investors      15,057,839 3.82 15,057,839 3.82

(g) Foreign Venture Capital Inves-
tors

0 0.00 0 0.00

(h) Qualified Foreign Investor 0 0.00 0 0.00

(i) Others 0 0.00 0 0.00

Sub Total (B) (1)      59,374,127 15.05 59,374,127 15.05

2 Non-institutions

(a) Bodies Corporate      13,620,570 3.45 13,620,570 3.45

(b)(i) Individuals - shareholders 
holding nominal share capital 
up to Rs 1 Lakh      80,046,396 20.29 80,046,396 20.29

(b)(ii) Individual shareholders hold-
ing nominal share capital in 
excess of ` 1 Lakh      20,328,921 5.15 20,328,921 5.15

(c) Qualified Foreign Investor 0 0.00 0 0.00

(d) Any other (specify)

d-i NRI Rep         3,807,606 0.96 3,807,606 0.96

d-ii NRI Non -Rept 0 0.00 0 0.00

d-iii OCB 200 0.00 200 0.00

d-iv Foreign Bodies 0 0.00 0 0.00

d-v Foreign National 49,250 0.01 49,250 0.01 

d-vi Directors 467,445 0.12 467,445 0.12

d-vii Clearing Members            674,233 0.17 674,233 0.17

d-viii Trust                 7,500 0.00 7,500 0.00

Sub Total (B)(2)    119,002,121 30.16 119,002,121 30.16

Total Public Shareholding 
(B)=(B)(1)+(B)(2)    178,376,248 45.20    178,376,248 45.20

Total (A)+(B)  394,521,849 99.98 394,521,849 99.98
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(C) Shares held by custodians and 
against which Depository Re-
ceipts have been issued

i Promoter and Promoter Group 0 0.00 0 0.00

ii Public               85,550 0.02 85,550 0.02

Sub Total (C)               85,550 0.02 85,550 0.02

GRAND TOTAL (A)+(B)+(C)    394,607,399 100.00 394,607,399 100.00

8.2	 Pre-Demerger and the Post-Demerger (expected) shareholding pattern of the Resulting Company is given below:

I.	 Assuming that all shareholders opt for “Equity shares”

Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(A) Shareholding of Promoter and 
Promoter Group

1 Indian

(a) Individuals/Hindu Undivided 
Family

0 0.00 395,711 0.50

(b) Central Government/State 
Government(s)

0 0.00 0 0.00

(c) Bodies Corporate 250,000 100.00 952,859 1.21

(d) Financial Institutions / Banks 0 0.00 0 0.00

Sub Total (A)(1) 250,000 100.00 1,348,570 1.71

2 Foreign 0 0.00    

(a) Individuals (Non-Resident Indi-
viduals/Foreign Individuals)

0 0.00 0 0.00

(b) Bodies Corporate 0 0.00 41,880,550 53.07

(c) Institutions 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(e) Others 0 0.00 0 0.00

Sub Total (A)(2) 0 0.00 41,880,550 53.07

Total Shareholding of Pro-
moter and Promoter Group 
(A)=(A)(1)+(A)(2)

250,000 100.00 43,229,120 54.77

(B) Public shareholding    

1 Institutions 0 0.00 0 0.00

(a) Mutual Funds/UTI 0 0.00 4,804,105 6.09

(b) Financial Institutions / Banks 0 0.00 3,876,105 4.91

(c) Central Government/State 
Government(s)

0 0.00               100 0.00

(d) Venture Capital Funds 0 0.00                  0   0.00

(e) Insurance Companies 0 0.00 182,947 0.23

(f) Foreign Institutional Investors 0 0.00 3,011,568 3.82

(g) Foreign Venture Capital Inves-
tors

0 0.00                 0   0.00

(h) Qualified Foreign Investor 0 0.00                0   0.00

(i) Others 0 0.00                 0   0.00

Sub Total (B) (1) 0 0.00 11,874,825 15.05

2 Non-institutions    

(a) Bodies Corporate 0 0.00     2,724,114 3.45

(b)(i) Individuals - shareholders 
holding nominal share capital 
up to Rs 1 Lakh

0 0.00     16,009,279 20.29

(b)(ii) Individual shareholders hold-
ing nominal share capital in 
excess of ` 1 Lakh

0 0.00 4,065,784 5.15

(c) Qualified Foreign Investor 0 0.00 0  0.00

(d) Any other (specify)

d-i NRI Rep 0 0.00   761,521 0.96
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

d-ii NRI Non -Rept 0 0.00 0 0.00

d-iii OCB 0 0.00 40 0.00

d-iv Foreign Bodies 0 0.00 0 0.00

d-v Foreign National 0 0.00 9,850 0.01

d-vi Directors 0 0.00 93,489 0.12

d-vii Clearing Members 0 0.00 134,847 0.17

d-viii Trust 0 0.00 1,500 0.00

Sub Total (B)(2) 0 0.00 23,800,424  30.16

Total Public Shareholding 
(B)=(B)(1)+(B)(2)

0 0.00 35,675,250 45.20

Total (A)+(B) 250,000 100.00 78,904,370 99.98

(C) Shares held by custodians and 
against which Depository Re-
ceipts have been issued

0 0.00

i Promoter and Promoter Group 0 0.00 0 0.00

ii Public 0 0.00 17,110  0.02 

Sub Total (C) 0 0.00 17,110  0.02 

GRAND TOTAL (A)+(B)+(C) 250,000 100.00 78,921,480 100.00 

II.	 Assuming that all the Public shareholders (except for non-resident shareholders) of Demerged Company opt for 
Redeemable Preference shares of Resulting Company.

A.	 Equity Shareholding Pattern

Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(A) Shareholding of Promoter and 
Promoter Group

1 Indian

(a) Individuals/Hindu Undivided 
Family

0 0.00 395,711 0.84
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(b) Central Government/State Gov-
ernment(s)

0 0.00 0 0.00

(c) Bodies Corporate 250,000 100 952,859 2.03

(d) Financial Institutions / Banks 0 0.00 0 0.00

Sub Total (A)(1) 250,000 100.00 1,348,570 2.87

2 Foreign        

(a) Individuals (Non-Resident Indi-
viduals/Foreign Individuals)

0 0.00 0 0.00

(b) Bodies Corporate 0 0.00 41,880,550 89.05

(c) Institutions 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

Sub Total (A)(2) 0 0.00 41,880,550 89.05

Total Shareholding of Promot-
er and Promoter Group (A)=(A)
(1)+(A)(2)

250,000 100.00 43,229,120 91.92

(B) Public shareholding    

1 Institutions    

(a) Mutual Funds/UTI 0 0.00                  0   0.00

(b) Financial Institutions / Banks 0 0.00                  0   0.00

(c) Central Government/State Gov-
ernment(s)

0 0.00
                 0   0.00

(d) Venture Capital Funds 0 0.00                  0   0.00

(e) Insurance Companies 0 0.00                  0   0.00

(f) Foreign Institutional Investors 0 0.00 3,011,568 6.40

(g) Foreign Venture Capital Inves-
tors

0 0.00
                0   0.00

(h) Qualified Foreign Investor 0 0.00                0   0.00
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(i) Others 0 0.00                 0   0.00

Sub Total (B) (1) 0 0.00 3,011,568 6.40

2 Non-institutions    

(a) Bodies Corporate 0 0.00 0  0.00

(b)(i) Individuals - shareholders hold-
ing nominal share capital up to 
Rs 1 Lakh

0 0.00 0  0.00

(b)(ii) Individual shareholders holding 
nominal share capital in excess 
of ` 1 Lakh

0 0.00 0  0.00

(c) Qualified Foreign Investor 0 0.00 0  0.00

(d) Any other (specify)

d-i NRI Rep 0 0.00   761,521 1.62

d-ii NRI Non -Rept 0 0.00 0 0.00

d-iii OCB 0 0.00 40 0.00

d-iv Foreign Bodies 0 0.00 0 0.00

d-v Foreign National 0 0.00 9,850 0.02

d-vi Directors 0 0.00 0 0.00

d-vii Clearing Members 0 0.00 0 0.00

d-viii Trust 0 0.00 0 0.00

Sub Total (B)(2) 0 0.00 771,411 1.64

Total Public Shareholding 
(B)=(B)(1)+(B)(2)

0 0.00 3,782,979 8.04

Total (A)+(B) 250,000 100.00 47,012,099 99.96

(C) Shares held by custodians and 
against which Depository Re-
ceipts have been issued

i Promoter and Promoter Group 0 0.00 0 0.00

ii Public 0 0.00 17,110  0.04 
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

Sub Total (C) 0 0.00 17,110  0.04 

GRAND TOTAL (A)+(B)+(C) 250,000 100.00 47,029,209  100.00

B.	 Redeemable Preference Shareholding Pattern

Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

(A) Shareholding of Promoter and 
Promoter Group

1 Indian

(a) Individuals/Hindu Undivided 
Family

0 0.00 0 0.00

(b) Central Government/State 
Government(s)

0 0.00 0 0.00

(c) Bodies Corporate 0 0.00 0 0.00

(d) Financial Institutions / Banks 0 0.00 0 0.00

Sub Total (A)(1) 0 0.00 0 0.00

2 Foreign    

(a) Individuals (Non-Resident Indi-
viduals/Foreign Individuals)

0 0.00 0 0.00

(b) Bodies Corporate 0 0.00 0 0.00

(c) Institutions 0 0.00 0 0.00

(d) Qualified Foreign Investor 0 0.00 0 0.00

(e) Others 0 0.00 0 0.00

Sub Total (A)(2) 0 0.00 0 0.00

Total Shareholding of Promot-
er and Promoter Group (A)=(A)
(1)+(A)(2)

0 0.00 0 0.00

(B) Public shareholding    
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

1 Institutions    

(a) Mutual Funds/UTI 0 0.00 4,804,105 15.06

(b) Financial Institutions / Banks 0 0.00 3,876,105 12.15

(c) Central Government/State 
Government(s)

0 0.00               100 0.00

(d) Venture Capital Funds 0 0.00                  0   0.00

(e) Insurance Companies 0 0.00 182,947 0.57

(f) Foreign Institutional Investors 0 0.00 0 0.00

(g) Foreign Venture Capital Inves-
tors

0 0.00                 0   0.00

(h) Qualified Foreign Investor 0 0.00                0   0.00

(i) Others 0 0.00                 0   0.00

Sub Total (B) (1) 0 0.00 8,863,258 27.79

2 Non-institutions    

(a) Bodies Corporate 0 0.00     2,724,114 8.54

(b)(i) Individuals - shareholders hold-
ing nominal share capital up to 
Rs 1 Lakh

0 0.00 16,009,279 50.20

(b)(ii) Individual shareholders holding 
nominal share capital in excess 
of ` 1 Lakh

0 0.00 4,065,784 12.75

(c) Qualified Foreign Investor 0 0.00 0  0.00

(d) Any other (specify) 0 0.00

d-i NRI Rep 0 0.00 0 0.00

d-ii NRI Non -Rept 0 0.00 0 0.00

d-iii OCB 0 0.00 0 0.00

d-iv Foreign Bodies 0 0.00 0 0.00

d-v Foreign National 0 0.00 0 0.00
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Code Category

Pre-Demerger  
Shareholding 

(as of 30 September 2015)

Post-Demerger  
Shareholding

No. of equity 
shares

As a % of total  
equity capital

No. of equity 
shares

As a % of total  
equity capital

d-vi Directors 0 0.00 93,489 0.29

d-vii Clearing Members 0 0.00 134,847 0.42

d-viii Trust 0 0.00 1,500 0.00

Sub Total (B)(2) 0 0.00 23,029,013 72.21

Total Public Shareholding 
(B)=(B)(1)+(B)(2)

0 0.00 31,892,271 100.00

Total (A)+(B) 0 0.00 31,892,271 100.00

(C) Shares held by custodians and 
against which Depository Re-
ceipts have been issued

i Promoter and Promoter Group 0 0.00 0 0.00

ii Public 0 0.00 0 0.00

Sub Total (C) 0 0.00 0 0.00

GRAND TOTAL (A)+(B)+(C) 0 0.00 31,892,271 100.00

9.	 EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

9.1	 The Directors and Key Managerial Personnel (“KMP”) of the Applicant Company and the Resulting Company or their relatives 
may be deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding in their respective 
companies, or to the extent the said directors / KMP are the partners, directors, members of the companies, firms, association 
of persons, bodies corporate and/or beneficiary of trust that hold shares in any of the companies. Save as aforesaid, none of 
the directors, managing director or the manager or KMP of the Applicant Company or the Resulting Company has any material 
interest in the Scheme. The shareholding of the present Directors and KMPs of the Applicant Company and the Resulting 
Company and their relatives, as on September 30, 2015, is as under:

	 SHAREHOLDING OF DIRECTORS AND THEIR RELATIVES AND KMP OF APPLICANT COMPANY AND THE RESULTING COMPANY

Name of Director
Shares held in Applicant 

Company
Shares held in Resulting 

Company

Sterlite Technologies Limited (Applicant Company)

Mr. Pravin Agarwal (Director) 6,54,500 1*

Dr. Anand Agarwal (Director) 4,65,520 1*

Mr. Pratik Agarwal (Director) 3,74,640 Nil

Mr. Arun Todarwal (Director) 1,925 Nil
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Name of Director
Shares held in Applicant 

Company
Shares held in Resulting 

Company

Mr. Anupam Jindal (Chief Financial Officer) 71,900 1*

Mr. Amit Deshpande (Company Secretary) 6,000 Nil

Mrs. Jyoti Agarwal (Relative of Director) 50,000 Nil

Mr. Navin Agarwal (Relative of Director) 2,86,945 Nil

Mr. Ankit Agarwal (Relative of Director) 5,96,471 Nil

Name of Director
Shares held in Applicant 

Company
Shares held in Resulting 

Company

Sterlite Power Transmission Limited (Resulting Company)

Mr. Pravin Agarwal (Director) 6,54,500 1*

Dr. Anand Agarwal (Director) 4,65,520 1*

Mr. Anupam Jindal (Director) 71,900 1*

	 * The above shareholding is held as a nominee on behalf of Sterlite Technologies Limited, who is a beneficial owner. 

10.	 STOCK EXCHANGE OBSERVATION LETTERS

10.1	 Pursuant to the circular number CIR/CFD/DIL/5/2013 dated 4th February, 2013 read with circular number CIR/CFD/DIL/8/2013 

dated 21 May 2013, both issued by the Securities and Exchange Board of India (“SEBI Circulars”) read with Clause 24(f) of the 

Listing Agreement, the Applicant Company had filed necessary applications before the Stock Exchanges seeking their no-objection 

to the Scheme. As required by the Securities and Exchange Board of India (hereinafter referred to as “SEBI”), NSE had filed a copy 

of the Scheme along with other documents with SEBI.

10.2	 NSE and BSE, vide their respective letters, both dated 28 August 2015, had provided theirs observations on the Scheme and had 

raised certain concerns including: 

(i)	 the Scheme of Arrangement in its current form is resulting in partial delisting of a listed company and will be detrimental 

to the public shareholders of the Applicant Company as the delisting process is achieved through a non-transparent, 

inequitable and unfair method and will also tantamount to circumvention of the SEBI (Delisting of Equity Shares) 

Regulations, 2009. Further, the partial delisting of the Applicant Company without providing an exit opportunity to only 

non-resident shareholder and foreign institutional investors but not to resident investors, thereby providing preferential 

treatment to one set of shareholders over others; and 

(ii)	 due to clubbing of the number of independent unrelated transactions in the Scheme, the right of shareholders to 

decide on each transaction independent of decision on approval of the Scheme has been diluted. Further, the said letter 

also stated that BSE and NSE to ensure that the “fairness opinion” submitted by the Applicant Company is displayed 

on the website of the Applicant Company and the stock exchanges along with various documents and considering that 

the Applicant Company is the promoter of the Resulting Company and the shareholding of the Applicant Company in 

the Resulting Company is proposed to be cancelled as part of the proposed scheme, stock exchanges may advise the 

Applicant Company to consider modifying the Scheme to clearly state that the obligation of purchasing the equity shares 

and redeemable preference shares pursuant to the Scheme will be on the promoters of the Applicant Company and not on 

the Applicant Company. 
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10.3	 A copy of each of the said letters dated 28 August 2015, written by the NSE and the BSE are enclosed herewith.

10.4	 Pursuant to the receipt of the above letters from NSE and BSE, the Applicant Company, amended the Scheme; 

(i)	 by deleting provision relating to transfer of investment of the Applicant Company in East North Interconnections Company 

Limited to Sterlite Grid Limited (erstwhile Clause 21); 

(ii)	 By deleting provision relating to enhancement of borrowing and lending power of the Resulting Company to ` 3,000 

Crores (erstwhile Clause 22.1, 22.2 and 22.3); and 

(iii)	 Clause 10, Clause 11 and Clause 12 of the Scheme to clarify that obligation to purchase Resulting Company Equity Shares 

and Redeemable Preference Shares as per Clauses 10, 11 and 12 of the Scheme will be on the promoters of the Applicant 

Company and not on the promoters of the Resulting Company. The Applicant Company by way of its letter dated 15 

September, 2015, informed the NSE and BSE of the above. 

10.5	 A copy of the said letter dated 15 September 2015 in enclosed herewith. NSE and BSE have uploaded the revised Scheme of 

Arrangement on their respective websites.

10.6	 As required by the SEBI Circular, the Applicant Company has filed the Complaints Report (indicating NIL complaint) with BSE and 

NSE on 1 July 2015. After filing of the Complaints Report, the Applicant Company has received NIL complaints. A copy of the 

aforementioned Complaints Report is enclosed herewith.

10.7	 The shares issued by the Resulting Company are not listed on any recognised stock exchanges.

11	 GENERAL

11.1	 The Scheme is conditional on and subject to:

(i)	 the Scheme being approved by the requisite majorities in number and value of such classes of persons including the 

members and/or creditors of the Parties to the Scheme as may be directed by the High Court or any other Appropriate 

Authority, as may be applicable;

(ii)	 the Parties complying with other provisions of the SEBI Circulars, including the requirements stated in Clause 25.1(a) of the 

Scheme;

(iii)	 the sanction or approval of the Appropriate Authorities including the Reserve Bank of India being obtained and granted in 

respect of any of the matters in respect of which such sanction or approval is required; and

(iv)	 the sanction of the High Court, under Sections 391 to 394 of the Act read with Section 52 of the Companies Act 2013 

and Sections 100 to 103 of the Companies Act, 1956 in favour of the Demerged Company and Resulting Company to the 

necessary order or orders under Section 394 of the Act, being obtained.

11.2	 In the event of the Scheme failing to take effect finally by 31 December 2016, or by such later date as may be agreed by the 

respective Boards of Directors of the Parties, this Scheme shall become null and void and in that event no rights and liabilities 

whatsoever shall accrue to or be incurred, inter-se, by the Parties or their shareholders or creditors or employees or any other 

person. In such case, each Party shall bear its own costs, charges and expenses incurred in relation or in connection with this 

Scheme or as may be mutually agreed.

11.3	 Except for shares held by the Directors and KMP stated in Clause 10 above, none of the Directors and KMP in the Applicant 

Company or the Resulting Company or their respective relatives are in any way connected or interested in the aforesaid 

resolution. 

11.4	 In terms of the SEBI Circulars mentioned above, the Applicant Company has filed a Complaints Report dated 1 July 2015 with BSE 

and NSE.

11.5	 The Scheme is not prejudicial to the interests of the members of the Applicant Company.
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11.6	 There are no winding up proceedings pending against the Applicant Company as of date. 

11.7	 No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the Companies Act 

2013 in respect of the Applicant Company. 

11.8	 Inspection of the following documents may be had by the Equity Shareholders of the Applicant Company at the Registered Office 

of the Applicant Company on any working day (except Saturdays) prior to the date of the meeting between 11:00 am and 1:00 

pm:

(i)	 Copy of the Order dated 30 October 2015 of the Hon’ble High Court of Judicature at Bombay passed in Company 

Summons for Direction No. 844 of 2015 directing the convening of the meeting of the Equity Shareholders of the 

Applicant;

(ii)	 Papers and proceeding of the Company Summons for Directions No. 844 of 2015;

(iii)	 Memorandum and Articles of Association of the Applicant Company and the Resulting Company;

(iv)	 Audited Financial Statements of the Applicant Company for last three financial years ended 31 March 2015, 31 March 2014 

and 31 March 2013;

(v)	 Unaudited financial statement of the Resulting Company as on 30 September 2015;

(vi)	 Register of Director’s & key managerial personnel of the Applicant Company;

(vii)	 Copy of the Observation Letters dated 28 August 2015 received from BSE and NSE;

(viii)	 Copy of the Complaints Report dated 1 July 2015 filed with BSE and NSE;

(ix)	 Share Entitlement Ratio Report dated 18 May 2015 of Price Waterhouse & Co LLP; and

(x)	 Fairness Opinion dated 18 May 2015 issued by Axis Capital Limited.

11.9	 A copy of this Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any 

working day (except Saturdays) prior to the date of the meeting, from the Registered Office of the Applicant Company situated at 

E1, MIDC Area, Waluj, Aurangabad – 431136, Maharashtra and/or at the Advocate appearing for the Applicant Company having 

its office at Khaitan & Co, One Indiabulls, 13th Floor, Tower C, Senapati Bapat Marg, Mumbai 400 013.

Arun Todarwal 

Chairman appointed for the meeting

Date	 :	 November 7, 2015

Place	 :	 Mumbai

CIN	 :	 L31300MH2000PLC269261

Registered office: 

E1, MIDC Area, Waluj, Aurangabad – 431136, Maharashtra
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SCHEME OF ARRANGEMENT 

UNDER SECTIONS 391‐394 READ WITH SECTIONS 100‐103 OF THE COMPANIES ACT, 1956 AND 
SECTION 52 OF THE COMPANIES ACT 2013 

BETWEEN 

STERLITE TECHNOLOGIES LIMITED 

AND 

STERLITE POWER TRANSMISSION LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

A. PREAMBLE 

(i) This Scheme of Arrangement provides for the demerger of the Power Products and 
Transmission Grid Business of Sterlite Technologies Limited, the Demerged Company, 
into  Sterlite  Power  Transmission  Limited,  the  Resulting  Company  (“Demerger”), 
pursuant to provisions of Sections 391 ‐ 394 of the Act, read with Sections 100 – 103 
of  the  Companies  Act,  1956  and  Section  52  of  Companies  Act,  2013,  and  other 
applicable provisions of the Act; and 

(ii) Subject  to  satisfactory  fulfilment  and  implementation  of  (i)  above,  reduction  and 
reorganization  of  equity  share  capital  of  Sterlite  Power  Transmission  Limited, 
pursuant to Sections 391 to 394 read with Sections 100 to 104 of the Act. 

B. DESCRIPTION OF COMPANIES 

(i) Sterlite Technologies  Limited  (“Demerged Company”)  is  a public  limited  company 
incorporated under the provisions of the Companies Act 1956 and  is existing under 
the provisions of the Act. The equity shares of Demerged Company are listed on both 
BSE and the NSE and the Demerged Company GDRs (as defined hereinafter) are not 
listed on any Stock Exchange. The Demerged Company  is engaged  in  the business, 
inter alia, of manufacturing optical fiber and optical fiber cables, power conductors 
and  high  voltage  and  extra  high  voltage  power  cables  and  providing  turnkey 
transmission  solutions  for  the  telecom  and  power  industries  in  addition  to 
participating in the creation of power transmission infrastructure across the country 

(ii) Sterlite  Power  Transmission  Limited  (“Resulting  Company”)  is  a  public  limited 
company incorporated under the provisions of the Companies Act 2013. The Resulting 
Company is incorporated to carry on the business, inter alia, manufacturing of power 
transmission products  such  as power  conductors  and high  voltage  and  extra high 
voltage cables, providing turnkey solutions for power industries and participating in 
the creation of power transmission infrastructure across the country. As on the date 
hereof,  the  Resulting  Company  is  a  wholly  owned  subsidiary  of  the  Demerged 
Company. 
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C. RATIONALE 

(i) The  nature  of  risk  and  competition  inherent  in  each  of  the  telecom  and  Power 
Products and Transmission Grid Business (as defined below) is distinct, since both are 
subject to distinct business cycle and operate  inter alia, under different regulations 
and  market  structure,  necessitating  different  management  approaches  and 
focus. Moreover, the capital intensity and return profiles of these business are very 
different and do not enjoy material synergistic benefits from being housed together. 
Further,  both  business  have  now  reached  a meaningful  scale  and will  be  able  to 
benefit by becoming independently focused businesses. 

(ii) Thus, separation of the Power Products and Transmission Grid Business together with 
its  business,  undertakings  and  investments  (including  the  investment  of  the 
Demerged  Company  in  power  transmission  infrastructure  companies)  as  a  going 
concern,  pursuant  to  the  scheme  of  arrangement,  from  the Demerged  Company 
would lead to significant benefits for both businesses including: 

(a) allowing each business to create a strong and distinct platform which enables 
greater flexibility to pursue long‐term objectives; 

(b) enabling accelerated growth of the telecom business and allowing the power 
business to explore suitable strategies to fund its growth plans; 

(c) offering shareholders a clear focussed investment opportunity in the telecom 
sector and thereby unlocking value of their holding; and 

(d) allowing shareholders an option to align with their investment philosophy by 
continuing  to participate  in  the  long  term capital  intensive power sector  if 
they choose or select available options to fairly and appropriately exit. 

(iii) With  a  view  to  achieve  the  aforesaid  growth  potential,  the  Demerged  Company 
proposes to re‐organise and segregate, by way of demerger, the Power Products and 
Transmission Grid Business together with its business, undertakings and investments 
(including  the  investment  of  the  Demerged  Company  in  power  transmission 
infrastructure  companies)  as  a  going  concern,  into  the  Resulting  Company.  The 
restructuring  proposed  by  this  Scheme  will  also  provide  an  opportunity  to  the 
investors to select  investments which best suit their  investment strategies and risk 
profiles. 

(iv) The  Scheme would be  in  the best  interest of  the  shareholders,  the  creditors,  the 
employees and all other stakeholders of the Demerged Company. 

D. OPERATION OF THE SCHEME 

(i) The  Scheme provides  for demerger of  the Power Products  and  Transmission Grid 
Business  together  with  its  business,  undertakings  into  the  Resulting  Company, 
pursuant to the applicable provisions of the Act and/or any other Applicable Laws. 

(ii) The Demerged Company will continue its interests in the Remaining Undertaking (as 
defined below) as  is presently being carried out but with greater  focus on growth 
opportunities, inter alia, in telecom business. 
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(iii) The Resulting Company shall, issue and allot Securities (as defined below) to all the 
shareholders  of  the  Demerged  Company  as  consideration  for  the  transfer  of  the 
Demerged Undertaking in proportion of their shareholding in the Demerged Company 
and provide an option to the shareholders of the Demerged Company to elect the 
Securities being  issued by the Resulting Company. Simultaneously with  issuance of 
Securities, in the books of the Resulting Company, all the equity shares issued by the 
Resulting Company  to  the Demerged Company  shall  stand  cancelled, extinguished 
and annulled on and from the Effective Date. 

(iv) The Redeemable Preference Shares issued by the Resulting Company shall be listed 
on a recognised stock exchange. However, equity shares of the Resulting Company 
shall not be listed on any stock exchange. The Scheme, therefore, provides for an exit 
opportunity to the public shareholders of the Resulting Company in the manner set 
out in the Scheme. 

(v) The Demerger of  the Demerged Undertaking  in accordance with  this Scheme shall 
take effect from the Appointed Date in accordance of the provisions of Sections 391 ‐ 
394 of the Act read with Sections 100 ‐ 104 of the Companies Act, 1956 and Section 
52 of Companies Act, 2013, and shall be  in accordance with Section 2(19AA) of the 
Income Tax Act, 1961, such that: 

(a) all  the properties of  the Demerged Undertaking, being  transferred by  the 
Demerged Company, as on the Appointed Date shall become the properties 
of the Resulting Company by virtue of this Scheme; 

(b) all the liabilities relatable to the Demerged Undertaking, as on the Appointed 
Date shall become the  liabilities of the Resulting Company by virtue of this 
Scheme; 

(c) the properties and the liabilities relatable to the Demerged Undertaking being 
transferred by the Demerged Company shall be transferred to the Resulting 
Company at the value appearing  in the books of account of the Demerged 
Company immediately before the Demerger; 

(d) the  Resulting  Company  shall  issue,  in  consideration  of  the  Demerger,  its 
Securities to the shareholders of the Demerged Company as on the Record 
Date on a proportionate basis; 

(e) the  Resulting  Company  shall  issue,  in  consideration  of  the Demerger,  the 
Resulting  Company  Equity  Shares  on  a  pro‐rata  basis  to  holders  of  the 
Demerged Company GDRs; 

(f) all the shareholders of the Demerged Company as on the Record Date shall 
become  the  shareholders  of  the  Resulting  Company  by  virtue  of  the 
Demerger; and 

(g) the transfer of the Demerged Undertaking shall be on a going concern basis. 

(vi) The  Scheme  shall  be  in  compliance with  the  applicable  SEBI  guidelines  including 
particularly  the  circulars  being  CIR/CFD/DIL/5/2013  dated  4  February  2013  and 
Circular CIR/CFD/DIL/8/2013 dated 21 May 2013 and any subsequent amendments 
thereof (collectively referred to as the “SEBI Circulars”). 



29

 

4 | 28 

E. GENERAL 

This Scheme is divided into the following parts: 

(i) Part I of the Scheme, deals with definitions and share capital; 

(ii) Part  II  of  the  Scheme,  deals with  the  Demerger  and  hiving‐off  of  the  Demerged 
Undertaking of Demerged Company on a going  concern basis and  transfer  to and 
vesting of the Demerged Undertaking into the Resulting Company; 

(iii) Part III of the Scheme, deals with the reduction and reorganization of the share capital 
of Resulting Company; and 

(iv) Part  IV of  the  Scheme, deals with  general  terms  and  conditions  applicable  to  the 
Scheme. 

F. The Scheme is drawn up in compliance with the provisions of Section 2(19AA) of the Income 
Tax Act, 1961 pertaining to the Demerger and should always be read as in compliance of the 
said section. 

PART – I 

1 DEFINITIONS AND INTERPRETATIONS 

1.1 In this Scheme, unless inconsistent with the subject or context, the following expressions shall 
have the following meanings. 

“Act” means the Companies Act, 1956, or as applicable, the Companies Act, 2013 and any 
statutory modification or re‐enactment thereof for the time being in force. 

“Applicable Laws” means any statute, notification, bye  laws, rules, regulations, guidelines, 
rule of common law, policy, code, directives, ordinance, orders or instructions having the force 
of law enacted or issued by any Appropriate Authority including any statutory modification or 
re‐enactment thereof for the time being in force. 

“Appointed Date” means opening business hours of 1 April 2015. 

“Appropriate Authority” means and includes any governmental, statutory, departmental or 
public  body  or  authority,  including  RBI,  SEBI,  BSE, NSE,  Registrar  of  Companies, National 
Company Law Tribunal and the High Court. 

“Articles of Association” means the articles of association of a company. 

“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 relating thereto. 

“BSE” means the BSE Limited. 

“Demerged Company” means Sterlite Technologies Limited, a company incorporated under 
the provisions of the Companies Act, 1956 under CIN L31300DN2000PLC000340 and having 
its registered office at Survey No 68/1, Rakholi Village, Madhuban Dam Road, Silvassa, Dadra 
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Nagar Haveli – 396 230. 

“Demerged Company GDRs” means the GDRs issued by the Demerged Company pursuant to 
the deposit agreement executed by  it with the Depositary (as amended from time to time) 
and as are outstanding as of the Record Date. 

“Demerged  Undertaking” means  and  include  all  the  business,  undertakings,  properties, 
investments and  liabilities of whatsoever nature and kind and wheresoever situated, of the 
Demerged Company,  in relation to and pertaining to the Power Products and Transmission 
Grid Business on a going concern basis,  together with all  its assets and  liabilities and shall 
mean and include (without limitation): 

(a) all the movable and immovable properties including plant and machinery, equipment, 
furniture,  fixtures,  vehicles,  stocks  and  inventory,  leasehold  assets  and  other 
properties, real, corporeal and  incorporeal,  in possession or reversion, present and 
contingent assets (whether tangible or intangible) of whatsoever nature in relation to 
the Power Products and Transmission Grid Business, investments in the share capital 
of the power transmission and infrastructure companies including Sterlite Power Grid 
Ventures  Limited  and  its  step  down  subsidiaries,  powers,  authorities,  allotments, 
approvals,  consents,  letters  of  intent,  registrations,  contracts,  engagements, 
arrangements,  settlements,  rights,  credits,  titles,  interests,  benefits,  advantages, 
leasehold rights, sub‐letting 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  communication  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  agreements,  arrangements,  deposits,  advances,  recoverable  and 
receivables, whether  from government,  semi‐government,  local authorities or any 
other  person  including  customers,  contractors  or  other  counter  parties,  etc.,  all 
earnest  monies  and/or  deposits,  privileges,  liberties,  easements,  advantages, 
benefits,  exemptions,  licenses,  privileges  concerning  the  Power  Products  and 
Transmission Grid Business and approvals of whatsoever nature  (including but not 
limited to benefits of all tax holiday, tax relief  including under the  Income Tax Act, 
1961  such  as  credit  for  advance  tax,  taxes  deducted  at  source,  brought  forward 
accumulated  tax  losses, unabsorbed depreciation, etc.) and wheresoever  situated, 
belonging to or in the ownership, power or possession or control of or vested  in or 
granted in favour of or enjoyed by the Demerged Company in relation to the Power 
Products and Transmission Grid Business as on the Appointed Date; 

(b) all  the  debts,  borrowings,  obligations  and  liabilities,  whether  present  or  future, 
whether secured or unsecured, of the Demerged Company in relation to the Power 
Products and Transmission Grid Business as on the Appointed Date comprising of: 

(i) all the debts, duties, obligations and liabilities, including contingent liabilities 
which arise out of the activities or operations of the Demerged Company in 
relation to the Power Products and Transmission Grid Business and all other 
debts,  liabilities, duties, and obligations of the Demerged Company relating 
to the Demerged Undertaking which may accrue or arise after the Appointed 
Date but which related to the period up to the day of immediately preceding 
the Appointed Date; 
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(ii) the specific loans and borrowings raised, incurred and utilised solely for the 
activities  and  operations  of Demerged  Company  in  relation  to  the  Power 
Products and Transmission Grid Business; and 

(iii) liabilities other than those referred to in sub‐clauses (i) and (ii) above and not 
directly  relatable  to  the  Power  Products  and  Transmission  Grid  Business, 
being the amounts of any general or multipurpose borrowings of Demerged 
Company  as  stand  in  the  same  proportion  which  the  value  of  assets 
transferred  under  this  Clause  of  Power  Products  and  Transmission  Grid 
Business bears  to  the  total value of  the assets of  the Demerged Company 
immediately before the Appointed Date; 

(c) all  intellectual property rights,  including trademarks, trade names and the goodwill 
associated therewith, patents, patent rights, copyrights and other 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 to the Power Products and Transmission Grid Business 
as on the Appointed Date; 

(d) 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  electronic 
form,  in connection with or  relating  to  the Power Products and Transmission Grid 
Business of the Demerged Company as on the Appointed Date; 

(e) all  employees  of  the  Demerged  Company  engaged  in  the  Power  Products  and 
Transmission Grid Business; and 

(f) any question that may arise as to whether a specific asset (tangible or intangible) or 
any liability pertains or does not pertain to the Power Products and Transmission Grid 
Business or whether it arises out of the activities or operations of the Power Products 
and Transmission Grid Business or not, shall be decided by the Board of the Demerged 
Company or any committee thereof. 

“Depositary” means Deutsche Bank AG, the depositary for the Demerged Company GDRs. 

“Effective Date” means the last of the dates on which the certified 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  “effectiveness of  this Scheme”  shall mean  the 
Effective Date. 

“Eligible Member” means the equity shareholder of the Demerged Company whose name is 
recorded  in  the  register  of members  and  records  of  the  depositary  as  a member  of  the 
Demerged Company on the Record Date. 

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

“FII”  means  a  Foreign  Institutional  Investor  in  terms  of  the  SEBI  (Foreign  Institutional 
Investors) Regulations, 1995. 

“GDR” means global depository receipts representing underlying shares of an Indian company 
issued  pursuant  to  the  Issue  of  Foreign  Currency  Convertible Bonds  and Ordinary  Shares 
(Through Depository Receipt Mechanism) Scheme, 1993 and other Applicable Law and, where 
relevant, shall include the underlying shares as well. 

“High  Court” means  the  High  Court  of  Judicature  at  Bombay  and  shall  include  National 
Company Law Tribunal constituted under the Act or the Company Law Board, as applicable. 

“Listing Agreement” means the listing agreement executed by the Demerged Company with 
each of the BSE and the NSE. 

“Memorandum” means memorandum of association of a company. 

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

“Parties”  or  “Parties  to  the  Scheme” means  the  Demerged  Company  and  the  Resulting 
Company. 

“Power  Products  and  Transmission  Grid  Business”  means  (i)  the  power  products  and 
solutions business located at Rakholi (Silvassa), Piparia (Silvassa, Dadra Nagara), Jharsuguda 
(Odisha),  Haridwar  (Uttrakhand),  offices  in  Pune,  etc.  carried  out  by  the  Demerged 
Undertaking  of  the  Demerged  Company;  and  (ii)  the  investment  in  transmission  grid 
subsidiaries by the Demerged Company. 

“RBI” means the Reserve Bank of India. 

“Record Date” means the date to be fixed by the board of directors of the Resulting Company 
in consultation with the Demerged Company for the purpose of reckoning names of the equity 
shareholders of the Demerged Company, who shall be entitled to receive Securities of the 
Resulting Company upon coming into effect of this Scheme as specified  in Clause 10 of this 
Scheme and in terms of the Listing Agreement. 

“Redeemable Preference Share” shall have the meaning ascribed to it in Clause 10.1(b). 

“Regional Provident Fund Commissioner” means the Regional Provident Fund Commissioner 
having jurisdiction over the Demerged Company. 

“Registrar of Companies” means the Registrar of Companies, Ahmedabad, Gujarat. 

“Remaining  Employees” means  all  the permanent  employees of  the Demerged Company 
other than the Transferred Employees. 

“Remaining Undertaking” means all the undertakings, businesses, activities and operations 
of the Demerged Company other than those comprised in the Demerged Undertaking. 
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“Resulting Company” means Sterlite Power Transmission Limited, a company  incorporated 
under the provisions of the Companies Act 2013 under CIN U74120DN2015PLC000475 and 
having its registered office at Survey No. 68/1, Rakholi Village, Madhuban Dam Road, Silvassa, 
Dadar Nagar Haveli‐ 396230. 

“Resulting Company Equity Share” shall have the meaning ascribed to it in Clause 10.1(a). 

“Rs” means Indian Rupees, the lawful currency of the Republic of India. 

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

“SEBI Circulars” means  the circulars  issued by  the SEBI being Circular CIR/CFD/DIL/5/2013 
dated 4 February 2013 and Circular CIR/CFD/DIL/8/2013 dated 21 May 2013 and shall include 
any amendments thereof. 

“Scheme”, “the Scheme”, “this Scheme”, “Scheme of Arrangement” means this scheme of 
arrangement  in  its  present  form  or  as  modified  by  an  agreement  between  the  Parties 
submitted to the High Court or any other Appropriate Authority in the relevant jurisdictions 
with  any modification  thereof  as  the High Court or  any other Appropriate Authority may 
direct. 

“Securities” means the Resulting Company Equity Shares and/ or the Redeemable Preference 
Shares, as the case may be. 

“Stock Exchanges” means collectively, the BSE and the NSE. 

All  terms and words not defined  in  this Scheme shall, unless repugnant or contrary  to  the 
context or meaning  thereof, have  the  same meaning ascribed  to  them under  the Act,  the 
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, Income Tax Act, 1961 
and other Applicable Laws,  rules,  regulations, bye  laws, as  the case may be,  including any 
statutory modification or re‐enactment thereof from time to time. 

1.2 In this Scheme, unless the context otherwise requires: 

(a) words denoting singular shall include plural and vice versa; 

(b) headings and bold  typeface are only  for  convenience and  shall be  ignored  for  the 
purposes of interpretation; 

(c) references to the word “include” or “including” shall be construed without limitation; 

(d) a reference to an article, section, paragraph or schedule  is, unless  indicated to the 
contrary, a reference to an article, section, paragraph or schedule of this Scheme; 

(e) unless otherwise defined, the reference to the word “days” shall mean calendar days; 

(f) references to dates and times shall be construed to be references to Indian dates and 
times; 

(g) reference to a document includes an amendment or supplement to, or replacement 
or novation of, that document; 

(h) word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) 
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respectively ascribed to them. 

2 DATE OF TAKING EFFECT AND OPERATIVE DATE 

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

3 SHARE CAPITAL 

3.1 The share capital of the Demerged Company as on 15 May 2015 is as under: 

Rs 
AUTHORISED SHARE CAPITAL 
75,00,00,000 equity shares of Rs 2 each 150,00,00,000
SUBSCRIBED, ISSUED AND PAID‐UP SHARE CAPITAL 
39,40,59,001 fully paid up equity shares of Rs 2 each 78,81,18,002

 
The equity shares of the Demerged Company are listed on BSE and NSE and its GDRs are not 
listed on any stock exchange. 

The issued and paid‐up share capital includes 85,550 (Eighty five thousand five hundred fifty) 
equity  shares  represented  by  85,550  (Eighty  five  thousand  five  hundred  fifty) Demerged 
Company GDRs as on 15 May 2015. 

3.2 The share capital of the Resulting Company as on 15 May 2015 is as under: 

  Rs 
AUTHORISED SHARE CAPITAL
50,000 equity shares of Rs 10 each  500,000
SUBSCRIBED, ISSUED AND PAID‐UP SHARE CAPITAL
50,000 fully paid up equity shares of Rs 10 each  500,000

 
The entire share capital of the Resulting Company as on 15 May 2015 is held by the Demerged 
Company  and  hence  Resulting  Company  is  a  wholly‐owned  subsidiary  of  the  Demerged 
Company. 

PART ‐ II 

DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING 

4 Transfer of Assets 

4.1 With  effect  from  the  Appointed  Date  and  upon  coming  into  effect  of  this  Scheme,  the 
Demerged  Undertaking  (including  all  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 demerged  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 
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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 Scheme and in the manner provided 
in this Scheme with effect from the Effective Date. 

4.2 Without prejudice to the generality of Clause 4.1 above and upon coming into effect of the 
Scheme, with effect  from  the Appointed Date,  the entire business and undertaking of  the 
Demerged Company  in  relation  to  the Demerged Undertaking  including all  the properties, 
investments,  shareholding  interests  in  other  companies,  claims,  title,  interest,  assets  of 
whatsoever nature such as licenses and all other rights, title, interest, contracts or powers 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, but 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 vesting order passed under Sections 391 
to 394 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 Scheme, be entitled to get effected the 
change  in  the  title and  the appurtenant  legal  right(s) upon  the vesting of  such properties 
(including  immovable properties) of  the Demerged Company  in  relation  to  the Demerged 
Undertaking in accordance with the provisions of Sections 391 to 394 of the Act, at the office 
of the respective Registrar of Assurances or any other concerned authority, where any such 
property is situated, without any other order to this effect. 

4.3 In respect of such of the assets and properties of the Demerged Undertaking as are movable 
in  nature  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 Appointed 
Date stand so transferred by the Demerged Company upon coming into effect of the 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,  certificates, 
insurance covers, clearances, authorities, powers of attorney given by, issued to or executed 
in  favour of  the Demerged Company  in  relation  to  the Demerged Undertaking  shall  stand 
vested  in or transferred automatically 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 were originally given by, issued to or executed in favour 
of the Resulting 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 statutory and regulatory permissions 
including the statutory or other licenses, tax registrations, permits, permissions or approvals 
or  consents  required  to  carry  on  the  operations  of  the  Demerged  Undertaking  shall 
automatically and without any other order to this effect, vest  into and become available to 
the Resulting Company pursuant to 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  Demerged  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, 
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service tax, exemptions, concessions, remissions, subsidies and other incentives in relation to 
the Power Products and Transmission Grid Business, to the extent statutorily available, shall 
be  claimed  by  the  Resulting  Company.  The  Resulting  Company  shall  be  entitled  to  get 
credit/claim  refund  regarding  any  tax  paid  and/or  tax  deduction  at  source  certificates, 
pertaining  to  Demerged  Undertaking,  on  or  after  the  Appointed  Date  by  the  Demerged 
Company. 

4.6 It is clarified that, upon the Effective Date and until the licenses, permit, quotas, approvals, 
incentives, subsidies, rights, claims,  leases, tenancy rights,  liberties, rehabilitation schemes, 
special status are transferred, vested, recorded effected and or perfected, in the record of the 
relevant  regulator/authority,  in  favor  of  Resulting  Company,  the  Resulting  Company  is 
authorized to carry on business in the name and style of the Demerged Company and under 
the relevant  license and or permit and or approval, as the case may be, and  the Resulting 
Company shall keep of record and or account of such transactions. 

4.7 Notwithstanding  anything  contained  in  this  Clause,  the  immovable  property/ies  of  the 
Demerged Undertaking shall stand  transferred  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 Resulting Company. 

5 Transfer of Liabilities 

5.1 With effect from the Appointed Date and upon coming  into effect of this Scheme, all  loans 
raised and utilized and all debts, duties, undertakings, liabilities and contingent liabilities and 
all other debts,  liabilities, duties, and obligations of the Demerged Company relating to the 
Demerged Undertaking which may accrue or arise after the Appointed Date but which related 
to the period up to the day of  immediately preceding the Appointed Date,  if any, whether 
quantified  or  not  and  obligations  incurred  or  undertaken  by  the  Demerged  Company  in 
relation to or in connection with the Demerged Undertaking as on the Appointed Date shall 
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  transferred  to  and  vested  in or be 
deemed to have been transferred to and vested in the Resulting Company to the extent that 
they may  be  outstanding  as  on  the  Appointed  Date  and  shall  become  the  debt,  duties, 
undertakings,  liabilities and obligations of  the Resulting Company on  the  same  terms and 
conditions  as were  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 Clause 5. 

5.2 In so far as any encumbrance in respect of the loans, borrowings, debts and liabilities of the 
Demerged  Company  in  relation  to  or  in  connection  with  the  Demerged  Undertaking 
(“Transferred  Liabilities”)  is  concerned, upon  coming  into effect of  this  Scheme  and with 
effect from the Appointed Date, such encumbrance shall, without any further act, instrument 
or deed being required, be modified and shall be extended to and shall operate only over the 
assets comprised in the Demerged Undertaking which may have been encumbered in respect 
of the Transferred Liabilities as transferred to 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 concerned, the encumbrance, if any, over such assets relating to 
the  Transferred  Liabilities,  as  and  from  the  Appointed  Date  without  any  further  act, 
instrument  or  deed  being  required  be  released  and  discharged  from  the  obligations  and 
encumbrances relating to the same. Further, in so far as the assets comprised in the Demerged 
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Undertaking  are  concerned,  the  encumbrance  over  such  assets  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 shall not operate  to enlarge  the security  from any  loan, 
deposit or facility created by the Demerged Company in relation to the Power Products and 
Transmission Grid 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. 

5.3 Upon the effectiveness of the Scheme, the Demerged Company and the Resulting Company 
shall execute any instrument or document and/or do all such acts or deeds as may be required, 
including  filing  if necessary particulars and/or modification of  the  charge,  if any, with  the 
respective Registrar of Companies to give formal effect to the provisions of this Clause 5. 

6 Contracts, Deeds, etc. 

6.1 Subject to the other provisions 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,  engagements  and  other  instruments,  if  any,  of 
whatsoever  nature  in  relation  to  the  Demerged  Undertaking,  to  which  the  Demerged 
Company is a party or to the benefit of which the Demerged Company is eligible and which 
are subsisting or having effect immediately before the Effective 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. 

6.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of  the Demerged Undertaking occurs by virtue of  this Scheme  itself,  the Resulting 
Company may, at any  time after 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 contract 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 
be  deemed  to  be  competent  and  authorized  to  execute  any  such  deeds,  writings  or 
confirmations on behalf of the Demerged Company and to perform or carry out all formalities 
or compliances required on the part of Demerged Company to give effect to the provisions of 
this Scheme. 

6.3 After the Scheme becomes effective, the Resulting 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. 

7 Employees 

7.1 Upon coming into effect of this Scheme: 

(a) All employees of the Demerged Company engaged in or in relation to the Demerged 
Undertaking  and who  are  in  such  employment  as  on  the  Effective  Date  shall  be 



38

 

13 | 28 

transferred to and become the employees of the Resulting Company with effect from 
the Effective Date (the “Transferred Employees”) on the same terms and conditions 
of employment on which they are engaged by the Demerged Company without any 
break or interruption in service for the purpose of calculating retirement benefits. The 
Resulting Company undertakes  to continue  to abide by any agreement/settlement 
entered into by the Demerged Company with any union/employee of the Demerged 
Company in relation to the Transferred Employees. 

(b) All consultants, retainers and other persons engaged  in the Demerged Undertaking 
(other  than  Transferred  Employees)  on  a  non‐permanent  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  to  the  Demerged  Undertaking  and  without  any 
interruption  of  or  break  in  service  as  a  result  of  the  transfer  of  the  Demerged 
Undertaking. 

(c) Insofar as the existing provident fund, gratuity fund and superannuation 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 (collectively 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  7.1(a)  above  shall be 
transferred to the similar Funds created by the Resulting Company and shall be held 
for their benefit pursuant to this Scheme in the manner provided hereinafter. In the 
event that the Resulting Company does not have its own Funds in respect of any of 
the  above,  the  Resulting  Company  may,  subject  to  necessary  approvals  and 
permissions, continue to contribute to the relevant Funds of the Demerged Company, 
until such time that the Resulting Company creates its own Funds, at which time the 
funds and the investments and contributions pertaining to the Transferred Employees 
shall be transferred to the Funds created by the Resulting Company. 

(d) 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 contributions to the government provident fund, the Resulting Company shall 
stand substituted for the Demerged Company, for all purposes whatsoever, including 
relating to the obligation to make contributions to the said fund in accordance with 
the provisions of such fund, bye laws, etc. in respect of such Transferred Employees. 

(e) If any exemptions granted by the Regional Provident Fund Commissioner, or any other 
competent  authority  under  the  Employees’  Provident  Funds  &  Miscellaneous 
Provisions Act, 1952, to the Demerged Company and  its subsidiaries, joint ventures 
and associates require re‐issue or renewal on account of the Scheme, the Demerged 
Company shall, and shall cause its subsidiaries, joint ventures and associates to, apply 
for  the  reissue or  renewal, and  the Regional Provident Fund Commissioner or any 
other competent authority shall grant the same such that the privileges, rights and 
benefits of the Remaining Employees continue uninterrupted. Likewise, the Resulting 
Company shall apply for granting of similar exemptions and the Regional Provident 
Fund Commissioner or any other competent authority shall grant the same such that 
the privileges, rights and benefits of Transferred Employees continue uninterrupted. 

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

(g) In so far as the existing 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 held  inter alia for the 
benefit of the Remaining Employees. 

8 Employee Stock Option Scheme 

8.1 The options granted (whether vested or not) (“Options”) by the Demerged Company pursuant 
to  the  existing  stock  option  scheme  of  the  Demerged  Company  (“Existing  Stock  Option 
Scheme”)  to  its employees  (whether Transferred Employees or Remaining Employees) will 
continue to be governed by the provisions of the Existing Stock Option Scheme. 

8.2 Upon the Scheme coming into effect, the Options shall be restructured by the Compensation 
Committee in such a manner that the employees on exercise of such Options will be entitled 
to  the same benefit  in  terms of value of equity shares of  the Demerged Company as  they 
would have received on exercise of the Options prior to the Demerger. While determining the 
minimum vesting period required for stock options, the Demerged Company shall take  into 
account  the period  for which  the Transferred Employees held  stock options prior  to  their 
transfer to the Resulting Company pursuant to the Scheme. 

8.3 While determining  the minimum vesting period  required  for  stock options,  the Demerged 
Company shall take into account the period for which the Transferred Employees held stock 
options prior to their transfer to the Resulting Company pursuant to the Scheme. 

8.4 From the Effective Date, any options that may be granted by the Demerged Company under 
the Existing Stock Option Scheme, shall exclude the Transferred Employees and shall only be 
granted to the Remaining Employees. 

8.5 Upon the Scheme becoming effective, Existing Stock Option Scheme shall be deemed to have 
been suitably modified, subject to the provisions approvals/permissions/compliances as may 
be  required  under  the  law.  The  variations  in  the  Existing  Stock  Option  Scheme  of  the 
Demerged Company mentioned in this Clause 8, have been approved by the Compensation 
Committee of the Demerged Company in accordance with the Existing Stock Option Scheme. 
The vesting of Options in line with the Scheme will be deemed to be a compliance of the Act 
and other Applicable Law. 

8.6 Further, approval granted to the Scheme by the shareholders of the Demerged Company and 
the Appropriate Authorities shall also be deemed to be approval granted to any modifications 
made  to  the Existing Stock Option Scheme  required  to give effect  to  the provisions of  the 
Scheme. No further approval of the shareholders of the Demerged Company or Appropriate 
Authority would be required  in this connection. The variations to the Existing Stock Option 
Schemes made pursuant to this Clause 8 are not detrimental or prejudicial to the interests of 
the concerned employees. 

9 Legal Proceedings 

9.1 Upon  coming  into  effect  of  this  Scheme,  all  suits,  actions,  administrative  proceedings, 
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tribunals  proceedings,  show  cause  cases,  demands  and  legal  proceedings  of whatsoever 
nature  by  or  against  the  Demerged  Company  pending  and/or  arising  on  or  before  the 
Appointed Date or which may be instituted any time thereafter and in each case relating to 
the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially 
affected  by  reason  of  the  Scheme  or  by  anything  contained  in  this  Scheme  but  shall  be 
continued  and  be  enforced  by  or  against  the  Resulting  Company  with  effect  from  the 
Appointed Date  in the same manner and to the same extent as would or might have been 
continued and enforced by or against the Demerged Company. Except, as otherwise provided 
herein, the Demerged Company shall  in no event be responsible or liable  in relation to any 
such  legal  or  other  proceedings  that  stand  transferred  to  the  Resulting  Company.  The 
Resulting Company shall be replaced/added as party to such proceedings and shall prosecute 
or defend such proceedings at its own cost, in cooperation with the Demerged Company and 
the liability of the Demerged Company shall consequently stand nullified. 

9.2 If any proceedings are taken or demand  is made by the relevant governmental authorities 
against the Demerged Company  in respect of matters referred  in Clause 9.1 above,  it shall 
defend the same or deal with such demand  in accordance with the advice of the Resulting 
Company  and  at  the  cost  of  the  Resulting  Company  and  the  latter  shall  reimburse  and 
indemnify the Demerged Company against all liabilities and obligations incurred by or against 
the Demerged Company in respect thereof. 

9.3 The Resulting Company undertakes to have all legal, taxation or other proceedings initiated 
by or against the Demerged Company referred to in Clause 9.1 above transferred to its name 
as soon as is reasonably practicable after the Effective Date and to have the same continued, 
prosecuted  and  enforced  by  or  against  the  Resulting  Company  to  the  exclusion  of  the 
Demerged Company on priority. Both Parties shall make relevant applications and take steps 
as may be required in this regard. 

10 Consideration 

10.1 In consideration of the Demerger, the Resulting Company shall at the election of an Eligible 
Members being resident, by way of delivering the Election Notice in accordance with Clause 
11 below, issue and allot to such Eligible Member, either: 

(a) 1 (one) fully paid equity share of Rs 2 (Rupees two) each of the Resulting Company 
(“Resulting Company Equity Share”) for every 5 (five) fully paid up equity shares of 
Rs 2 (Rupees two) each of the Demerged Company held by the said Eligible Member; 
or 

(b) 1  (one)  fully paid‐up  redeemable preference share of Rs 2  (Rupees  two) each at a 
premium of Rs 110.30  (Rupees One hundred  ten and thirty paise) per redeemable 
preference  share  (the  terms  of which  are  provided  in  Clause  10.6  below)  in  the 
Resulting Company (the “Redeemable Preference Share”) for every 5 (five) fully paid 
equity shares of Rs 2 (Rupees two) each of the Demerged Company held by the said 
Eligible Member, with the option of seeking voluntary exit in accordance with Clause 
12.1 below. 

10.2 In  view  of  the  provisions  of  Applicable  Laws  (which  does  not  permit  the  issuance  of 
Redeemable  Preference  Shares  to non‐residents),  in  consideration of  the Demerger,  such 
Eligible Members who are non‐resident (including Depositary in respect of the equity shares 
of the Demerged Company underlying the Demerged Company GDRs but other than FIIs) shall 
be issued and allotted 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up 
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equity  shares of Rs 2  (Rupees  two) each of  the Demerged Company held by  them on  the 
Record Date. All such Resulting Company Equity Shares  issued under this Clause 10.2 shall, 
subject to Applicable Law, be purchased by the promoters of the Demerged Company and/ or 
their affiliates or any other person and/or entity identified by them, in the manner as stated 
in Clause 12.2 below. 

10.3 In view of provisions of Applicable Laws, the Resulting Company shall, in consideration of the 
Demerger, subject to receipt of the approval of the Appropriate Authority including RBI and 
SEBI, and fulfilment of such other conditions including declarations and undertakings as may 
be  required and/or prescribed by the Appropriate Authority under Applicable Laws, at  the 
election of Eligible Members being FII, by way of delivering the Election Notice in accordance 
with Clause 11 below, issue and allot to such Eligible Members; either: 

(a) 1 (one) Redeemable Preference Share for every 5 (five) fully paid up equity shares of 
Rs 2 (Rupees two) each of the Demerged Company held by them on the Record Date; 
or 

(b) 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up equity shares 
of Rs 2 (Rupees two) each of the Demerged Company held by them on the Record 
Date which  shall  be  compulsorily  purchased  by  the  promoters  of  the  Demerged 
Company and/ or their affiliates or any other person and/or entity identified by them, 
in the manner as stated in Clause 12.2 below. 

10.4 In the event, approvals from the Appropriate Authority as stated in 10.3 above is not received 
by the Resulting Company on or before the Effective Date, notwithstanding anything to the 
contrary contained in the Scheme, the Resulting Company shall compulsorily issue and allot 1 
(one)  Resulting  Company  Equity  Share  for  every  5  (five)  equity  shares  of  the  Demerged 
Company held by such FIIs on  the Record Date. All such Resulting Company Equity Shares 
issued under this clause shall be compulsorily purchased by the promoters of the Demerged 
Company and/ or their affiliates or any other person and/or entity identified by them, in the 
manner as stated in Clause 12.2 below. 

10.5 Price Waterhouse & Co. LLP have issued the report on the aforesaid share entitlement ratio 
adopted under the Scheme. Axis Capital Limited, a Category‐I Merchant Banker, has provided 
its fairness opinion on the aforesaid share entitlement ratio. The aforesaid report on share 
entitlement  ratio  and  fairness  opinion  have  been  duly  considered  by  the  Boards  of  the 
Demerged Company and the Resulting Company. 

10.6 Terms of issue of Redeemable Preference Shares: 

(a) Face Value 

The Redeemable Preference Shares  issued pursuant  to Clause 10 shall have a  face 
value of Rs 2 (Rupees two) per Redeemable Preference Share. 

(b) Premium on Issue 

The Redeemable Preference Shares issued pursuant to Clause 10 shall be issued at a 
premium of Rs 110.30  (Rupees One hundred ten and thirty paise) per Redeemable 
Preference Share. 

(c) Coupon 
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The Redeemable Preference Shares shall, subject to the provisions of the Articles of 
Association of the Resulting Company and subject to the provisions of the Act, confer 
on the holders thereof a right to a fixed preferential dividend of 8% (Eight per cent) 
per annum in priority to the equity shares subject to deduction of taxes at source if 
applicable. 

(d) Voting Rights 

The holder of Redeemable Preference Share shall have the right to vote  in general 
meeting of the Resulting Company in accordance with Section 47 of the Act. 

(e) Redemption 

The Redeemable Preference Shares are redeemable on the expiry of 18  (eighteen) 
months from the date of allotment thereof. Each Redeemable Preference Share shall 
be redeemed at a premium of Rs 123.55 (Rupees One hundred twenty three and fifty 
five paise) per Redeemable Preference Share. 

(f) Taxation 

All payments in respect of redemption of Redeemable Preference Share shall be made 
less any deductions or withholding for or on account of any present or future taxes or 
duties as required by Applicable Laws. 

(g) Listing 

The Redeemable Preference Shares shall be listed on a recognised stock exchange. 

(h) Winding‐up 

In  the  event  of  winding  up  of  Resulting  Company,  the  holders  of  Redeemable 
Preference Shares shall have a right to receive repayment of the capital paid‐up and 
arrears of dividend, whether declared or not, up to the commencement of winding 
up,  in priority to any payment of capital on the equity shares out of the surplus of 
Resulting Company but shall not have any further right to participate in the profits or 
assets of the Resulting Company. 

10.7 The Securities shall be fully‐paid up and free of all liens, charges and Encumbrances, and shall 
be freely transferable in accordance with the Articles of Association of the Resulting Company. 

10.8 The Securities issued to the members of the Demerged Company by the Resulting Company 
pursuant to this Clause 10 shall be issued in dematerialized form by the Resulting Company, 
unless otherwise notified  in writing by the shareholders of the Demerged Company to the 
Resulting Company on or before such date as may be determined by the Board of Directors of 
the Demerged Company or a committee thereof. In the event that such notice has not been 
received  by  the  Resulting  Company  in  respect  of  any  of  the members  of  the  Demerged 
Company, the Securities shall be  issued to such members  in dematerialised  form provided 
that the members of the Demerged Company shall be required  to have an account with a 
depositary  participant  and  shall  be  required  to  provide  details  thereof  and  such  other 
confirmations as may be required. It is only thereupon that the Resulting Company shall issue 
and directly credit the dematerialized Securities to the account of such member. In the event 
the Resulting Company has received notice from any member that Securities are to be issued 
in physical form or if any member has not provided the requisite details relating to his/her/its 
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account with a depositary participant or other confirmations as may be required, then the 
Resulting Company shall issue Securities in physical form to such member. 

10.9 The Securities to be issued by the Resulting Company pursuant to this Clause 10 in respect of 
such of the equity shares of the Demerged Company which are held in abeyance under Section 
126 of the Companies Act 2013  (erstwhile Section 206A of the Companies Act 1956) shall, 
pending allotment or settlement of dispute by order of Court or otherwise, also be kept  in 
abeyance by the Resulting Company. In the event of any dispute in relation to the ownership 
of any equity shares of the Demerged Company, Resulting Company Equity Shares shall be 
issued  and  allotted  in  respect  of  such  shares  (pursuant  to  this  Clause  10), which  shares 
(together with any fractional entitlements) shall be held in trust for and on behalf of the holder 
of  the  equity  shares  of  the  Demerged  Company  by  the  Resulting  Company,  pending 
settlement of dispute by order of Court or otherwise. 

10.10 In the event of there being any pending share transfers, whether  lodged or outstanding, of 
any shareholder of the Demerged Company, the Board of Directors of the Demerged Company 
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, to 
effectuate such a transfer in the Demerged Company as if such changes in registered holder 
were  operative  as  on  the  Record Date,  in  order  to  remove  any  difficulties  arising  to  the 
transferor of the share  in the Resulting Company and  in relation to the Securities  issued by 
the Resulting Company after the effectiveness of the Scheme under this Clause 10. The Board 
of Directors of the Demerged Company shall be empowered to remove such difficulties as 
may arise in the course of implementation of this Scheme and registration of new members 
in the Resulting Company on account of difficulties faced in the transaction period. 

10.11 The Securities  issued under this Clause 10, may not be registered under  the United States 
Securities Act of 1933, as amended  (the “Securities Act”) and the Resulting Company may 
elect,  in  its  sole  discretion,  to  rely  upon  an  available  exemption  from  the  registration 
requirements of the Securities Act or any other exemption that the Resulting Company may 
elect to rely upon. In the event the Resulting Company elects to rely upon an exemption from 
the  registration  requirements of  the Securities Act,  the  sanction of  the High Court  to  this 
Scheme will be relied upon for the purpose of qualifying the issuance and distribution of the 
Securities for such an exemption from the registration requirements of the Securities Act. The 
Resulting Company may elect, in its sole discretion, to register the Securities Act, as is required 
by the Securities Act. 

10.12 The Securities issued and allotted by the Resulting Company in terms of this Scheme shall be 
subject  to  the provisions of  the Memorandum and Articles of Association of  the Resulting 
Company and shall rank pari passu inter‐se in all respects including dividends declared, voting 
and other rights. The issue and allotment of Securities of Resulting Company in terms of this 
Scheme  shall  be  deemed  to  have  been  carried  out  as  if  the  procedure  laid  down  under 
Section62 of the Companies Act, 2013 and any other applicable provisions of the Act have 
been complied with. Further  the  issue and allotment of Redeemable Preference Shares  in 
terms of this Scheme shall be deemed to be a Private Placement in accordance with the SEBI 
(Issue and Listing of Non‐Convertible Redeemable Preference Shares) Regulations, 2013. 

10.13 The Resulting Company shall, if necessary and to the extent required, increase its authorized 
share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval 
of the members of the Resulting Company to the Scheme shall be deemed to be their consent/ 
approval  also  to  the  alteration  of  the Memorandum  and  Articles  of  Association  of  the 
Resulting Company as required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 
and other applicable provisions of the Companies Act 2013 and the Companies Act 1956. 
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10.14 The Redeemable Preference Shares including those issued under this Scheme shall be listed 
on a recognised stock exchange. However, the Resulting Company Equity Shares,  including 
those issued in terms of this Clause 10, shall not be listed and/or admitted on any of the stock 
exchanges in India. The Scheme therefore envisages an exit mechanism as set out in Clause 
12 below for the Eligible Members of the Demerged Company. The Resulting Company shall 
apply for listing of its Redeemable Preference Shares including those issued in terms of this 
Clause 10 on a recognized stock exchange in terms of the SEBI Circulars. 

10.15 Subject to the provisions of this Scheme including Exit Options provided under Clause 12, the 
Redeemable Preference Shares allotted by the Resulting Company pursuant to the Scheme 
shall remain frozen  in the depositories system till  listing/trading permission  is given by the 
designated stock exchange. 

11 Election Procedure 

11.1 The Demerged Company  shall approach  the Stock Exchanges within a period of 7  (seven) 
business days or such other time as may be decided by the Board of the Demerged Company, 
from the Effective Date to ascertain the Record Date and the Eligible Members. 

11.2 Within 7 (seven) business days from the Record Date, or such other date as may be required 
by the Stock Exchanges, the Demerged Company shall dispatch the format of a notice (the 
“Election Notice”) to each Eligible Member (being resident and FIIs), which shall allow such 
Eligible Member (subject to receipt of requisite approvals as set out in Clause 10.3 in case of 
Eligible Members being FIIs), the following options, and contain or require the furnishing of 
such other information as may be necessary to give effect to such options: 

(a) issuance  and  allotment  of  Resulting  Company  Equity  Shares  (as  consideration 
pursuant to Clause 10.1 and 10.3); or 

(b) issuance and allotment of Redeemable Preference Shares (as consideration pursuant 
to Clause 10.1 and 10.3) with an option to voluntary exit in accordance with Clause 
12.1 below. 

11.3 The Eligible Members being  the promoter(s) and/or  the promoter group of  the Demerged 
Company  shall be  compulsorily  issued Resulting Company Equity  Shares  (as  consideration 
pursuant to Clause 10) and shall not be eligible to exercise the exit option provided under the 
Scheme. 

11.4 Each resident Eligible Member (other than the Custodian) shall be required to submit the duly 
completed Election Notice to the Demerged Company on or prior to the expiry of 30 (thirty) 
business days from dispatch of the Election Notice, or such other date as may be required by 
the Stock Exchanges (“Election Period”). Eligible Members shall be required to exercise the 
option available to them under this Clause 11 in its entirety and not in parts. 

11.5 If any resident Eligible Member has not submitted the duly completed Election Notice to the 
Demerged Company prior to the expiry of the Election Period or has not provided requisite 
details as may be required in relation to the option or where such Election Notice has not been 
received  by  Demerged  Company  or  its  registrars  or  the  Election  Notice  has  returned 
undelivered or the ownership of the equity shares of the Demerged Company is  in dispute, 
then  in  that event,  such  resident Eligible Member  shall be  compulsorily allotted Resulting 
Company Equity Shares (as consideration pursuant to Clause 10) in the ratio as stated in Clause 
10.1 above. 
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11.6 Within 7 (seven) business days of the expiry of the Election Period, or such other date as may 
be required by the Stock Exchanges, the Resulting Company shall, issue and allot (the date of 
issuance and allotment, the “Allotment Date”): 

(a) Redeemable  Preference  Shares  to  the  Eligible Members who  have  opted  for  the 
Redeemable Preference Shares pursuant to Clause 11.2; and 

(b) Resulting  Company  Equity  Shares  to  the  Eligible  Members  who  have  opted  for 
Resulting Company Equity Shares pursuant to Clause 11.2. 

11.7 In case any  shareholder’s holding  in  the Demerged Company  is  such  that  the  shareholder 
becomes entitled to a fraction of a Security of the Resulting Company, the Resulting Company 
shall not issue any fractional shares to such shareholder but shall consolidate such fractions 
and  issue consolidated Securities to a trustee nominated by the Resulting Company  in that 
behalf, who shall sell such Securities to the promoters of the Demerged Company and/ or their 
affiliates or any other person and/or entity identified by them, at a value per Security provided 
in the Scheme and distribute the net sale proceeds (after deduction of applicable taxes and 
other  expenses  incurred)  to  the  shareholders  entitled  to  the  same  in proportion  to  their 
fractional entitlements. 

11.8 Notwithstanding anything set out  in  this Scheme and subject  to  the approval of  the Stock 
Exchanges, the Demerged Company may dispatch the Election Notice to the members of the 
Demerged Company and complete the processes set out in Clause 11 prior to the Redeemable 
Preference Shares commencing trading subsequent to the Record Date for the Demerger, in 
which  event  the  timelines  set  out  in  this  Clause  11  shall  stand modified  accordingly  in 
consultation with the Stock Exchanges. 

12 Exit Options 

12.1 Exit option to Redeemable Preference Shareholders 

(a) The Eligible Members, who have exercised the exit option available to them under 
Clause 11.2 above; shall sell the Redeemable Preference Shares to the promoters of 
the Demerged Company and/ or  their affiliates or any other person and/or entity 
identified  by  them  (“Purchaser‐  RPS”),  within  30  (thirty)  days  from  the  date  of 
allotment of the Redeemable Preference Shares by the Resulting Company at a price 
of Rs 112.30 (Rupees One hundred twelve and thirty paise) which includes a premium 
of Rs 110.30 (Rupees One hundred ten and thirty paise) per Redeemable Preference 
Share (“Purchase Consideration‐ RPS”) (“Exit Right/ Event”). 

(b) On occurrence/ exercising of the Exit Right/ Event, the Eligible Members will within 7 
(seven) business days  from  the  receipt of  the Redeemable Preference Shares,  the 
Purchaser‐RPS  shall  send  the  Purchase  Consideration‐RPS  by  the  bankers 
cheque/demand draft at the address notified in the Election Notice or as available in 
the records of the Demerged Company. In the event if the bank details of the Eligible 
Members  are  notified  with  the  registrar  and  transfer  agent  of  the  Demerged 
Company, the Purchaser‐RPS may also within 7 (seven) business days of transfer of 
Redeemable Preference Shares, credit the Purchase Consideration‐RPS by e‐transfer 
in the bank accounts of each of the Eligible Member registered with the registrar and 
transfer agent of the Demerged Company. The stamp duty for the transfer shall be 
borne by the Purchaser‐RPS for the said purpose on a pro rata basis. The Purchaser‐
RPS shall be deemed to include their nominees or assigns who accepts in totality the 
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terms of the Scheme. Any other liability of including under the Income Tax Act, 1961 
shall be borne by the respective parties. 

12.2 Exit option to non‐resident Resulting Company Equity Shareholders (including Depository and 
FIIs) 

(a) The Boards of the Demerged Company and the Resulting Company shall cause the 
promoters of  the Demerged Company  to  appoint  a merchant  banker  (Category‐I) 
registered with the SEBI (“Merchant Banker”) to act on behalf of and as an agent and 
trustee  of  the  Eligible  Members,  being  non‐residents  (including  FIIs  and  the 
Depositary  of Demerged Company GDRs) (“Non Resident Eligible Members”) for the 
sale and purchase of Resulting Company Equity Shares as stated below. 

(b) Without prejudice to the aforesaid, in the event if (i) the Eligible Members being FIIs 
(subject to receipt of requisite approvals as set out in Clause 10.3) choose to receive 
the Resulting Company Equity  Shares  in accordance with Clause 10.3(b); or  (ii) all 
requisite approval set out in Clauses 10.2 or 10.4, as the case maybe, are not received 
by the Resulting Company as on the Effective Date, the Resulting Company shall for 
and on behalf of and in trust for the Non‐Resident Eligible Members, issue and allot 
Resulting Company Equity Shares to the Merchant Banker and the Merchant Banker 
shall for and on behalf of such Non‐Resident Eligible Members receive the aforesaid 
Resulting Company Equity Shares, subject to receipt of necessary regulatory approval, 
in an on‐shore escrow account opened by  it with a scheduled commercial bank  in 
India to be determined by and upon terms and conditions acceptable to the Board, 
for this purpose (“Escrow Account”) in the manner stated in this Clause. 

(c) Immediately upon allotment of Resulting Company Equity Shares  to  the Merchant 
Banker,  the Merchant Banker  shall  for and on behalf of  the Non‐Resident Eligible 
Members, offer for sale the Resulting Company Equity Shares, issued and allotted to 
it under the Scheme, for purchase by the promoters of the Demerged Company and/ 
or their affiliates or any other person and/or entity identified by them (“Purchaser‐
Equity”) within 30 (thirty) days from the date of allotment of the Resulting Company 
Equity Shares by the Resulting Company at a price of Rs 112.30 (Rupees One hundred 
twelve and thirty paise) which includes a premium of Rs 110.30 (Rupees One hundred 
ten and thirty paise) per Resulting Company Equity Share (“Purchase Consideration‐ 
Equity”) in the manner set out below. 

(d) Upon receipt of the Resulting Company Equity Shares from the Eligible Members  in 
accordance with this Clause 12, the Merchant Banker shall on behalf of the Purchaser‐
Equity, send  the Purchase Consideration – Equity by  the banker’s cheque/demand 
draft at the address available  in the records of the Demerged Company for and on 
behalf of the Purchaser ‐Equity. In the event, if the bank details of the Non Resident 
Eligible Members are notified with the registrar and transfer agent of the Demerged 
Company, the Merchant Banker may also within 7 (seven) business days, cause the 
credit of the Purchase Consideration‐Equity by e‐transfer in the bank accounts of each 
of the Non Resident Eligible Members registered with the registrar and transfer agent 
of the Demerged Company. The Purchaser‐Equity shall be deemed to  include their 
nominees or assigns who accepts in totality the terms of the Scheme. 

(e) The said sale for and behalf of Non Resident Eligible Members by the Merchant Banker 
shall be deemed/ considered to be a sale by the Non Resident Eligible Member. Upon 
the receipt of Purchaser Consideration – Equity in relation to the aforesaid sale of the 
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Resulting Company Equity Shares, the Merchant Banker shall distribute such proceeds 
within 7 (seven) business days from receipt of such consideration from the Purchaser‐ 
Equity to the Non Resident Eligible Members (after deducting or withholding for or on 
account of any present or future taxes or duties as required by Applicable Laws), in 
the same proportion as their entitlements. 

(f) Notwithstanding  anything  contrary  contained  in  any  other  law,  the  allotment  of 
Resulting Company Equity Shares to the Merchant Banker for and on behalf of the 
Non Resident Eligible Members under this Scheme, shall be deemed to be allotment 
of  equity  shares  to  the  Non  Resident  Eligible Members  under  the  provisions  of 
applicable law including that under the provisions of Section 2(19AA) of the Income 
Tax Act, 1961. 

(g) All the expenses including the appointment of the Merchant Banker, opening of the 
Escrow Account, the stamp duty  for  the said transfer of Resulting Company Equity 
Shares shall be borne by the Purchaser‐Equity. The Purchaser‐Equity shall be deemed 
to include their nominees or assigns who accepts in totality the terms of the Scheme. 

12.3 The aforesaid Purchase Consideration – RPS and Purchase Consideration‐ Equity has been 
arrived  based  on  the  recommendations  made  in  the  valuation  reports  issued  by  two 
independent valuers i.e. Price Waterhouse & Co. LLP and Haribhakti & Co. 

12.4 The exit options provided  in the Scheme are fair  just, equitable and reasonable.  In view of 
option provided under Clause 10 and exit options provided under Clause 12, the non‐listing of 
Resulting Company Equity Shares will not adversely affect the rights of the shareholders of 
the Demerged Company regarding sale and disposal of the Resulting Company Equity Shares 
and Redeemable Preference Shares. 

13 Dividends 

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

13.2 Upon the Scheme becoming effective, on and  from the Appointed Date, the profits of  the 
Demerged Undertaking shall belong to and be the profits of the Resulting Company and will 
be available to Resulting Company for being disposed of in any manner as it thinks fit. 

13.3 It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling 
provisions only and shall not be deemed  to confer any  right on any equity shareholder of 
Demerged Company and/or Resulting Company  to demand or  claim any dividends which, 
subject to the provisions of the said Act, shall be entirely at the discretion of the Board of 
Demerged Company and Resulting Company  respectively,  subject  to  such approval of  the 
shareholders, as may be required. 

14 Accounting by the Demerged Company and the Resulting Company 

14.1 Accounting treatment in the books of the Demerged Company: 

(a) Upon the Scheme becoming effective, the Demerged Company shall reduce the book 
value  of  assets  and  liabilities  pertaining  to  the Demerged Undertaking,  as  on  the 
Appointed Date, from its books of account.; 
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(b) The  difference,  being  the  excess  of  book  value  of  assets  over  the  book  value  of 
liabilities of the Demerged Undertaking, transferred by Demerged Company  to the 
Resulting Company shall be adjusted against the securities premium account of the 
Demerged Company and balance,  if any, shall be  first adjusted against the general 
reserve account of  the Demerged Company and  thereafter against profit and  loss 
account of the Demerged Company. 

(c) 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 to 
be also  the order under Section 102 of  the Act  for  the purpose of confirming  the 
reduction. The reduction would not involve either a diminution of liability in respect 
of unpaid 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 not be 
required to add the words “and reduced” as a suffix to  its name consequent upon 
such reduction. 

(d) All existing shares held by  the Demerged Company  in  the Resulting Company shall 
stand cancelled, without any further act or deed as an integral part of this Scheme in 
accordance with Clause 20. The loss on such cancellation shall be debited to profit and 
loss account of the Demerged Company. 

14.2 In the books of the Resulting Company 

(a) Upon  coming  into  effect  of  this  Scheme  and  upon  the  arrangement  becoming 
operative, the Resulting Company shall record the assets and liabilities comprised in 
the Demerged Undertaking transferred to and vested in it pursuant to this Scheme, 
at  the  same  value appearing  in  the books of Demerged Company on  the  close of 
business on 31 March 2015. 

(b) The Resulting Company shall credit  its share capital account  in  its books of account 
with  the  aggregate  face  value  of  the  Securities  issued  to  the  shareholders  of 
Demerged Company pursuant  to Clause 10 of  this  Scheme.  Further,  the Resulting 
Company shall credit to  its securities premium account, the aggregate premium on 
Securities issued by it pursuant to Clause 10. The securities premium recorded by the 
Resulting  Company  shall  be  applied  as  per  the  provisions  of  Section  52  of  the 
Companies Act, 2013. 

(c) The  difference,  being  the  excess  of  value  of  Net  Assets  Value  of  the  Demerged 
Undertaking transferred from the Demerged Company and recorded by the Resulting 
Company in accordance with Clause 14.2(a) above, over the amount credited as share 
capital and securities premium account as per Clause 14.2(b), and after adjusting the 
reduction in the capital of the Resulting Company pursuant to Clause 20 below, shall 
be credited to capital reserve of the Resulting Company and the deficit, if any, shall 
be debited to goodwill account of the Resulting Company. Such goodwill, if any, shall 
be amortised over a period of 5 years from the Appointed Date. 

Explanation: 

“Net Assets Value” for the purpose of this Clause shall be computed as the book value 
of  the assets of  the Demerged Company pertaining  to  the Demerged Undertaking 
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transferred to the Resulting Company less the book value of the liabilities pertaining 
to the Demerged Undertaking becoming liabilities of the Resulting Company. 

(d) If  considered  appropriate  for  the  purpose  of  application  of  uniform  accounting 
methods and policies between the Demerged Company and the Resulting Company, 
the Resulting Company may make suitable adjustments and adjust the effect thereof 
in its securities premium account. 

15 Remaining Undertaking 

15.1 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. 

15.2 All legal, 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  at  any  time 
thereafter, and relating to the Remaining Business of the Demerged Company (including those 
relating to any property, right, power, liability, obligation or duties of the Demerged Company 
in respect of the remaining business) shall be continued and enforced against the Demerged 
Company. 

15.3 If proceedings are taken against the Resulting Company in respect of matters referred to in 
Clause  15.2  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 
Company, and the  latter shall reimburse and  indemnify the Resulting Company, against all 
liabilities and obligations incurred by the Resulting Company in respect thereof. 

16 Authorised Share Capital 

16.1 Upon the Scheme being effective, and prior to issuance of Securities under Clause 10 above, 
the Authorised Capital of the Resulting Company shall stand increased and the existing capital 
clause contained  in the Memorandum of Association of the Resulting Company shall, upon 
coming into effect of this Scheme, be altered and substituted pursuant to Sections 13 and 61 
of the Companies Act 2013 and Section 394 and other applicable provisions of the Companies 
Act 1956 and Companies Act 2013, as follows: 

“The Authorised Share Capital of the Company is Rs. 23,28,00,000 (Rupees twenty three crores 
twenty  eight  lakhs)  divided  into  8,00,00,000  (Rupees  eight  crores)  Equity  Shares  of  Rs.  2 
(Rupees) each and 3,64,00,000 (Rupees three crores sixty four lakhs) Redeemable Preference 
Shares of Rs. 2 (Rupees two) with a power to increase and reduce the capital of the Company 
or  to divide  the  shares  in  the capital  for  the  time being  into  several classes and  to attach 
thereto  respectively  any  preferential,  deferred,  qualified  or  special  rights,  privileges  or 
condition as may be determined by or in accordance with the Articles of the Company and to 
vary, modify or abrogate any such rights, privileges or conditions in such manner as may be 
for the time being provided by the Articles of the Company and the legislative provisions for 
the time being in force.” 

16.2 It is clarified that the approval of the members of the Resulting Company to the Scheme shall 
be deemed  to be  their  consent/ approval also  to  the alteration of  the Memorandum and 
Articles of Association of the Resulting Company as required under Sections 13, 14, 61 and 64 
of the Companies Act, 2013 and other applicable provisions of the Companies Act 2013 and 
the Companies Act 1956. 

17 Saving of Concluded Transactions 



50

 

25 | 28 

Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking 
and continuance of proceedings by or against the Resulting Company, as provided herein, shall 
not  affect  any  transactions or proceedings  already  concluded by  the Demerged Company 
before  the Effective Date,  to  the end and  intent  that  the Resulting Company accepts and 
adopts all acts, deeds and things done and executed by and/or on behalf of the Demerged 
Company  in  relation  to  the  Demerged  Undertaking  as  acts,  deeds  and  things  done  and 
executed by and on behalf of the Resulting Company. 

18 Conduct of the business of the Demerged Undertaking 

With effect from the Appointed Date and up to and including the Effective Date: 

18.1 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 undertakes to hold  its assets with 
utmost prudence until the Effective Date. 

18.2 The  Demerged  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, 
alienate charge, mortgage, encumber or otherwise deal with or dispose of any business or 
part thereof. 

18.3 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 Demerged Undertaking, shall for all purposes be treated and be 
deemed to be accrued as the income or profits or losses or expenditure as the case may be of 
the Resulting Company. 

18.4 The  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 Resulting Company or pursuant to any pre‐existing obligation 
undertaken by them, as the case may be. 

18.5 The Demerged Company and the Resulting Company shall be entitled, pending sanction of the 
Scheme, to apply to the Central/State Government and all other agencies, departments and 
authorities concerned as are necessary under any law or rules for such consents, approvals 
and sanctions, which may be required pursuant to this Scheme. 

19 Modification of Scheme 

19.1 The Demerged Company and Resulting Company by their respective Board of Directors or any 
Committee thereof or any Director authorized  in that behalf (hereinafter referred to as the 
“Delegate”) may assent to, or make, from time to time, any modifications or amendments or 
additions to this Scheme which the High Court(s) or any authorities under law may deem fit 
to approve of or impose and which the Demerged Company and Resulting Company may in 
their  discretion  accept  such modifications  or  amendments  or  additions  as  the Demerged 
Company and Resulting Company or as the case may be, their respective Delegate may deem 
fit,  or  required  for  the  purpose  of  resolving  any  doubts  or  difficulties  that may  arise  for 
carrying  out  this  Scheme,  and  the  Demerged  Company  and  Resulting  Company  by  their 
respective Boards of Directors or Delegate are hereby authorised to do, perform and execute 
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all acts, deeds, matters and things necessary for bringing this Scheme into effect, or review 
the position  relating  to  the  satisfaction of  the conditions of  this Scheme and  if necessary, 
waive any of such conditions (to the extent permissible under law) for bringing this Scheme 
into  effect.  In  the  event  that  any  conditions may  be  imposed  by  the  High  Court  or  any 
authorities, which the Demerged Company or any of the Resulting Company find unacceptable 
for any reason, then Demerged Company and the Resulting Company shall be at  liberty to 
withdraw the Scheme. The aforesaid powers of the Demerged Company and  the Resulting 
Company may be exercised by the Delegate of the respective Companies. 

19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof 
or  additions  thereto,  the  Delegates  (acting  jointly)  of  the  Demerged  Company  and  the 
Resulting Companies may give such directions as they may consider necessary to settle any 
question  or  difficulty  arising  under  this  Scheme  or  in  regard  to  and  of  the meaning  or 
interpretation  of  this  Scheme  or  implementation  thereof  or  in  any  matter  whatsoever 
connected  therewith  (including  any  question  or  difficulty  arising  in  connection with  any 
deceased  or  insolvent  shareholders,  depositors  or  debenture  holders  of  the  respective 
Companies), or to review the position relating to the satisfaction of various conditions of this 
Scheme and if necessary, to waive any of those conditions (to the extent permissible under 
law). 

PART – III 

20 Reduction and reorganization of the share capital of Resulting Company 

20.1 Simultaneously with the  issue and allotment of the Securities by the Resulting Company to 
the  equity  shareholders  of  the Demerged Company  in  accordance with  Clause  10 of  this 
Scheme, in the books of the Resulting Company, all the equity shares issued by the Resulting 
Company to the Demerged Company shall stand cancelled, extinguished and annulled on and 
from the Effective Date which shall be regarded as reduction of share capital. The order of the 
High Court sanctioning the Scheme shall be deemed to be an order under Section 102 of the 
Act confirming the reduction. 

The consent of the shareholders of the Resulting Company to this Scheme shall be deemed to 
be the consent of its shareholders for the purposes of effecting the above reduction, if any, 
under provisions of Section 100 to 103 of the Act, and no further resolution under Section 100 
to 103 of  the Act or  any other  applicable provisions of  the Act, would be  required  to be 
separately  passed.  The  Resulting  Company  shall  not  be  required  to  add  the words  “and 
reduced” as a suffix to its name consequent upon such reduction. 

PART – IV 

GENERAL PROVISIONS 

 

21 Immediately upon the Scheme being effective: 

21.1 the  Demerged  Company  and  the  Resulting  Company  shall  enter  into  shared  services 
agreements  inter  alia  in  relation  to  use  by  the  Resulting  Company  of  office  space, 
infrastructure facilities, club membership facilities, information technology services, security 
personnel,  legal, administrative and other services, etc. of the Demerged Company on such 
terms  and  conditions  that  may  be  agreed  between  the  Parties  and  on  payment  of 
consideration on an arm’s length basis and which are in the ordinary course of business. 
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21.2 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 to be also the order under Section 
102 of the Act for the purpose of confirming the reduction. The reduction would not involve 
either a diminution of liability in respect of unpaid share capital or payment of paid‐up share 
capital, and the provisions of Section 101 of the Act will not be applicable. 

The consent of the shareholders of the Demerged Company to this Scheme shall be deemed 
to be the consent of its shareholders for the purposes of effecting the above reduction, if any, 
under provisions of Section 52 of  the Companies Act, 2013 and Sections 100  ‐ 103 of  the 
Companies Act, 1956 and no further resolution under Section 100 ‐ 103 of the Act or any other 
applicable provisions of the Act, would be required to be separately passed. 

22 The Board of the Demerged Company and the Board of the Resulting Company may assent to 
any modifications or amendment  to  the Scheme or agree  to any  terms and/or conditions 
which the Appropriate Authorities under law may deem fit to direct or impose or which may 
otherwise be considered necessary or desirable for setting any question or doubt or difficulty 
that may arise for implementing and/or carrying out the Scheme and do all acts, deeds and 
things as may be necessary, desirable or expedient for putting the Scheme into effect. 

23 The Resulting Company and the Demerged Company, with the approval of their respective 
Board, shall be entitled to issue bonus shares, rights issue, reclassify, consolidate, sub‐divide 
and/or split their shares subject to requirements pursuant to commitments, obligations or 
arrangements existing prior to the Scheme coming into effect. 

24 Notwithstanding  anything  contained  herein,  the  order  of  the High  Court  sanctioning  the 
Scheme  shall  be  adjudicated  at  the  jurisdiction  of  the  registered  office  of  the  Resulting 
Company. Further, since the Scheme is an arrangement between a holding company and its 
wholly owned subsidiary, the provisions of the Notification No. 1 dated 16 January 1937 will 
be applicable. 

25 For the purpose of giving effect to the Scheme or to any modification thereof, the Board of 
the Demerged Company are hereby authorised to give such directions and/or to take such 
steps as may be necessary or desirable including any directions for settling any question or 
doubt or difficulty whatsoever that may arise during implementation of the Scheme. 

25.1 The Scheme is conditional on and subject to: 

(a) the Scheme being approved by the requisite majorities in number and value of such 
classes  of  persons  including  the members  and/or  creditors  of  the  Parties  to  the 
Scheme as may be directed by the High Court or any other Appropriate Authority, as 
may be applicable; 

(b) the  Parties  complying  with  other  provisions  of  the  SEBI  Circulars,  including  the 
requirements stated in Clause 25.1(a) above; 

(c) the sanction or approval of the Appropriate Authorities including the Reserve Bank of 
India being obtained and granted in respect of any of the matters in respect of which 
such sanction or approval is required; and 

(d) the sanction of the High Court, under Sections 391 to 394 of the Act read with Section 
52 of the Companies Act 2013 and Sections 100‐103 of the Companies Act, 1956  in 
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favour of the Demerged Company and Resulting Company to the necessary order or 
orders under Section 394 of the Act, being obtained. 

25.2 It  is hereby clarified  that  submission of  the Scheme  to  the High Court and  to Appropriate 
Authorities for their respective approvals is without prejudice to all rights, interests, titles or 
defenses  that  Demerged  Company  and  Resulting  Company  have  or may  have  under  or 
pursuant to all appropriate and Applicable Laws and regulations. 

25.3 All costs, charges and expenses including stamp duty that may be required, in relation to or in 
connection with the Scheme and of carrying out and completing the terms and provisions of 
the  Scheme  and/or  other matters  incidental  or  ancillary  thereto,  shall  be  borne  by  the 
Resulting Company. 

25.4 The Demerged Company and the Resulting Company acting through their respective Boards 
shall each be at  liberty  to withdraw  from  this Scheme  in  case any  condition or alteration 
imposed by any Appropriate Authority/person is unacceptable to any of them. 

25.5 In the event of this Scheme failing to take effect finally by 31 December 2016, or by such later 
date as may be agreed by the respective Boards of Directors of the Parties, this Scheme shall 
become null and void and in that event no rights and liabilities whatsoever shall accrue to or 
be  incurred,  inter‐se, by the Parties or their shareholders or creditors or employees or any 
other person. In such case, each Party shall bear its own costs, charges and expenses incurred 
in relation or in connection with this Scheme or as may be mutually agreed. 

25.6 If any part of this Scheme  is found to be unworkable for any reason whatsoever, the same 
shall not, subject to the decision of Demerged Company and Resulting Company, affect the 
validity or implementation of the other parts and/or provisions of this Scheme. 

 
****************** 
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STERLITE TECHNOLOGIES LIMITED
(CIN: L31300MH2000PLC269261)

Registered Office: E1, MIDC Area, Waluj, Aurangabad – 431136, Maharashtra
Tel: 020-3051 4000, Fax: 020- 3051 4113

E-mail: amit.deshpande@sterlite.com, Website: https://www.sterlitetechnologies.com/

ATTENDANCE SLIP
COURT CONVENED MEETING OF EQUITY SHAREHOLDERS ON TUESDAY, 15TH DECEMBER 2015 AT 10 AM.

Name :

Address :

Folio No. (physical 
holding)

:

DPID (demat holding) :

Client ID :

No. of equity shares 
held

:

I/ We certify that I/ we am/ are registered shareholders/ proxy for the registered shareholder of the Company.

I/ We hereby record my/ our presence at the Court Convened Meeting of the Company on Tuesday 15th December 2015, at Sterlite 
Technologies Limited, Centre Of Excellence, E1, MIDC Area, Waluj, Aurangabad – 431 136, at 10 a.m.

(Signature of Shareholders/ proxy(s)): __________________________

Note: Shareholders/ proxy holder(s) are requested to bring the attendance slips with them when they come to the meeting and hand 
over them at the entrance after affixing their signatures on them.  

$

$
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STERLITE TECHNOLOGIES LIMITED
(CIN: L31300MH2000PLC269261)

Registered Office: E1, MIDC Area, Waluj, Aurangabad – 431136, Maharashtra
Tel: 020-3051 4000, Fax: 020- 3051 4113

E-mail: amit.deshpande@sterlite.com, Website: https://www.sterlitetechnologies.com/

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015

In the matter of the Companies Act, 1956;

And

In the matter 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

In the matter of the Scheme of Arrangement under sections 391 to 394 
read with Sections 100 to 103 of the Companies Act 1956 and Section 52 of 
the Companies Act 2013 between Sterlite Technologies Limited and Sterlite 
Power Transmission Limited and their respective shareholders and the 
creditors

Sterlite Technologies Limited	 )

CIN No L31300MH2000PLC269261	 )

a company incorporated under the	 )

Companies Act, 1956 and having its	 )

registered office at E1, MIDC Area,	 )

Waluj, Aurangabad – 431 136,	 )

Maharashtra	 )	 Applicant Company

PROXY FORM
Name of the member(s)	 : ………………………………………………………………………………………………………………………………….………....………................

Registered address		 : ………………………………………………………………………………………………………………………………….………....………................

E- mail id			  : ………………………………………………………………………………………………………………………………….………....………................

Folio No/ Client ID		  : ………………………………………………………………………………………………………………………………….………....………................

DP ID				    : ……………………………………………………………   Number of equity shares(s) held ………………………….........................

I/we, being the member(s) of …………………………………………….. equity shares of Sterlite Technologies Limited

1.	 Name		  : ………………………………………………….......................………… E-mail id: ………………………………………………………………...

Address			   : …………………………………….......................……………………………………………………………….………………………………………...

$

$



88

Signature		 : ………………………………………….....…....…....……...… or failing him …………………………………..........................…………………………..

2.	 Name	 : …....…....…………………………………………………………… E-mail id: …....…....…....…....……………………………………………………………….

Address		  : …………………………………………………………………………………………………….……………………………………….....…....…....…....…....…......

Signature		 : …………………………………………………....…....…....…....…....…… or failing him …....…………………………………...…………………………...

3.	 Name	 : …....…....…………………………………………………………....…… E-mail id: ……....…....…....…………………………………………………………...

Address		  : …………………………………………………………………………………………………….…………………....…....…....…....…....…....……………………...

Signature		 : …....…....…....……………………………………………………   or failing him …………………………………...………………………….....…....…....…

as my/ our proxy, to act for me/ us at the Court Convened Meeting of the Equity Shareholders to be on Tuesday, 15th December 
2015 at 10 a.m. at Sterlite Technologies Limited, Centre Of Excellence, E1, MIDC Area, Waluj, Aurangabad – 431 136, for the purpose 
considering and, if thought fit, approving, the arrangement embodied in the Scheme of Arrangement between Sterlite Technologies 
Limited, Sterlite Power Transmission Limited, and their respective shareholders and creditors (“Scheme”) as such meeting and any 
adjournment thereof, to vote, for me/us and in my/ our names(s) ……………………………………….. (here, if for insert ‘FOR’, or if against, 
insert ‘AGAINST’ and in the latter case strike out the words ‘either with our without modification(s)’ after the word resolution) the said 
arrangement embodied in the Scheme and the resolution, either with or without modification(s)*, as my/ our proxy may approve.

Signed this………………. day of ……………………… 2015

Signature of shareholder(s)

Sole/ first holder: ………………………………………………………………………...……………....….……

Second holder: ……………………………………………………………………………………………………...

Third holder: ………………………………………………………………………………………………………....

Signature of Proxy: Second holder: ………………………….…………………………………………....

Notes:

1.	 This form in order to be effective should be duly completed and deposited at the registered office of the Applicant Company 
at E1, MIDC Area, Waluj, Aurangabad – 431136, Maharashtra, not less than 48 hours before the commencement of the Court 
Convened Meeting.

2.	 A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in aggregate not more than ten percent 
(10%) of the total share capital of the Applicant Company. In case a proxy is proposed to be appointed by a member not holding 
more than 10% of the total share capital of the Applicant Company carrying voting rights, then such proxy shall not act as a proxy 
for any other person or member.

3.	 Those members who have multiple folios with different joint holders may use copies of this Attendance slip/ Proxy.

Please  
Affix Revenue 

Stamp


