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STERLITE TECHNOLOGIES LIMITED

(CIN: L31300PN2000PLC202408)
Registered Office: 4" Floor, Godrej Millennium, Koregaon Road 9,
STS 12/1, Pune - 411001 Maharashtra, India
Phone: 020-3051 4000, Fax: 020-3051 4113

E-mail: secretarial@stl.tech, Website: www.stl.tech

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF STERLITE
TECHNOLOGIES LIMITED IN ACCORDANCE WITH THE ORDER OF THE HON’BLE
NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

MEETING:

Day Wednesday

Date July 10, 2024

Time 10:00 a.m.

Mode of | As per the directions of the Hon’ble National Company Law Tribunal, Mumbai

Meeting

the registered office of the Company

Bench (“NCLT?”), the Meeting shall be conducted through Video Conferencing
(‘VC’) / Other Audio-Visual Means (‘OAVM’) and is deemed to take place at

REMOTE E-VOTING PRIOR TO THE MEETING:

Cut-off date for e-voting | Wednesday, July 3, 2024

Commencing on Sunday, July 7, 2024 at 10:00 a.m. (IST)
Ending on Tuesday, July 9, 2024 at 5:00 p.m. (IST)
Sr. No.| INDEX Pg. No.

1. Notice of meeting of the Equity Shareholders of Sterlite Technologies Limited 4-17
(‘First Applicant Company’ or ‘Demerged Company’) (“Notice™).

2. Explanatory Statement under Section 102 and other applicable provisions of 18-40
the Companies Act, 2013 (“Act”) read with Section 230 to 232 of the
Companies Act, 2013 and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”).

3. Annexure A
Copy of order dated 17 April 2024 read with order dated 15 May 2024 passed 41-69
by the Hon’ble NCLT (hereinafter referred to as “NCLT Orders”).

4. Annexure B 70-101
Scheme of Arrangement between Sterlite Technologies Limited (“Demerged
Company” or “Company”) and STL Networks Limited (“Resulting
Company”) and their respective Shareholders and Creditors (“Scheme”).

5. | Annexure C 102-110

Report on share entitlement ratio received from SSPA & Co., Chartered
Accountants.
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6. Annexure D 111-118
Fairness Opinion of Merchant Banker on reasonableness on the share
entitlement ratio.

7. Annexure E1 and E2 119-126
Observation Letters received from National Stock Exchange of India (NSE)

Limited and BSE Limited (BSE) for the Scheme.

8. Annexure F1 and F2 127-130
Complaint Report submitted to BSE and NSE, respectively.

9. Annexure G1 and G2 131-136
Compliance Report submitted by the Company to BSE and NSE, respectively.

10. | Annexure H1 and H2 137-146
Report adopted by the Board of Directors of Sterlite Technologies Limited and
STL Networks Limited, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013.

11. | Annexure I1 and 12 147-174
The pre and post scheme shareholding pattern (including Promoter and
Promoter Group) of Sterlite Technologies Limited and STL Networks Limited.

12. | Annexure J 175-272
Audited Statement of Accounts of Sterlite Technologies Limited as on 31
March 2023.

13. | Annexure K 273-291
Provisional Statement of Accounts of the Sterlite Technologies Limited as 30
September 2023.

14. | Annexure L 292-320
Audited Statement of Accounts of STL Networks Limited as on 31March
2023.

15. | Annexure M 321-327
Provisional Statement of Accounts of STL Networks Limited as 30 September
2023.

16. | Annexure N1 and N2 328-335
Certificates issued by the Auditors of the respective Companies (Demerged
Company and Resulting Companies) to the effect that the accounting treatment
proposed in the Scheme is in conformity with the Accounting Standards
prescribed under Section 133 of the Companies Act, 2013

17. | Annexure O 336-345

Information in the format prescribed for abridged prospectus pertaining to the
unlisted entities i.e. STL Networks Limited involved in the Scheme as
specified in Part E of Schedule VI of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018
(“ICDR Regulations”)
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18. | Annexure P1 and P2

Details of assets and liabilities of Sterlite Technologies Limited and STL
Networks Limited, pre and post demerger

346-348

19. | Annexure Q1 and Q2

Pre and post demerger net worth of Sterlite Technologies Limited and STL
Networks Limited

349-353

20. | Annexure R

Details of ongoing adjudication & recovery proceedings, prosecution initiated,
and all other enforcement action taken against Sterlite Technologies Limited,
its promoters and directors

354-359

Notice and Explanatory Statement of the meeting, issued pursuant to Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 (page nos. 4 to 40) and
Annexure A to Annexure R (page nos. 41 to 359) constitute a single and complete set of documents

and should be read together as they form an integral part of this document.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, AT MUMBAI

C.A.(CAA)/ 24/MB-1V /2024

In the matter of the Companies Act, 2013;

AND
In the matter of Section 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act,
2013 and Rules framed thereunder;

AND
In the matter of Scheme of Arrangement between Sterlite
Technologies Limited (‘Demerged Company’) and STL
Networks Limited (‘Resulting Company’) and their

respective Shareholders and Creditors (‘Scheme”)

Sterlite  Technologies Limited, a company

incorporated under the Companies Act, 1956 having its

Millennium, Koregaon Road 9, STS 12/1, Pune,
Maharashtra 411001, India
CIN: L31300PN2000PLC202408 Demerged Company

)
)
Registered Office situated at 4th Floor, Godrej )
)
)

... First Applicant Company /
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FORM NO. CAA 2
[Pursuant to Section 230 (3) and rule 6 and 7]

Company Application No. 24 (MB) of 2024

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF
STERLITE TECHNOLOGIES LIMITED

To,
The Equity Shareholders of Sterlite Technologies Limited

Notice is hereby given that by an order dated the April 17 2024 and May 15 2024 passed in the Company
Scheme Application CA (CAA)/24/MB-1V/2024 (‘NCLT Orders’), the Mumbai Bench of the National
Company Law Tribunal (‘Hon’ble Tribunal’ or ‘NCLT’) has directed to hold a meeting of Equity
Shareholders of Sterlite Technologies Limited (“First Applicant Company” or “Demerged
Company” or “Company”) for the purpose of considering, and, if thought fit, approving, with or
without modification, the proposed Scheme of Arrangement between Sterlite Technologies Limited
(‘Demerged Company’) and STL Networks Limited (‘Resulting Company’) and their respective
Shareholders and Creditors (‘Scheme’) under sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 (‘Act’) along with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. The Scheme, if approved by the Equity Shareholders, will be subject to
the subsequent approval of the Hon’ble Tribunal and such other approvals, permissions and sanctions
of regulatory or other authorities, as may be necessary.

Pursuant to the said NCLT Orders and as directed therein, further notice is hereby given that a meeting
of equity shareholders of the First Applicant Company will be held on Wednesday, July 10, 2024 at
10:00 a.m. IST (‘Meeting’) or any adjourned dates thereof, for the purpose of considering, and if
thought fit, approving the proposed Scheme by exercising the option to convene the meeting through
Video Conferencing (“VC”)/ Other Audio Visual Means (“OAVM?”) in compliance with the applicable
provisions of the Act, Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) and Secretarial Standard on General
Meetings as issued by the Institute of Company Secretaries of India (“SS-2”) and following the
operating procedures (with requisite modifications as may be required) referred to various circulars
issued by the Ministry of Corporate Affairs (‘MCA’), to consider, and if thought fit, pass, with or
without modification(s), the following resolution for approval of the Scheme by requisite majority as
prescribed under Section 230(1) and (6) read with Section 232(1) of the Act, as amended. The Scheme,
if approved by the requisite majority of equity shareholders of the Company, Section 230(6) of the Act
read with the Master circular number SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20 June 2023,
issued by the Securities and Exchange Board of India (“SEBI”) and other applicable SEBI circulars, if
any, will be subject to subsequent approval of the NCLT and such other approvals, permissions and
sanctions from any other regulatory or statutory authority(ies) as may be deemed necessary.

Pursuant to the said NCLT Orders and as directed therein, the meeting of the equity shareholders of the
Company (“Tribunal Convened Meeting” or “Meeting”) will be held on Wednesday, July 10, 2024 ,
at 10:00 a.m. (IST) through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM?”), to
consider, and if thought fit, pass, with or without modification(s), the following resolution for approval
of the Scheme by requisite majority as prescribed under Section 230(1) and (6) read with Section 232(1)
of the Act and SEBI Master Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20 June, 2023 (as
amended from time to time):
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SPECIAL BUSINESS

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and
other applicable provisions, if any, of the Companies Act, 2013, the National Company Law Tribunal
Rules, 2016, (including any statutory modification(s) or re-enactment thereof for the time being in
force) various Securities and Exchange Board of India (SEBI) Regulations including the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
observation letters issued by National Stock Exchange of India Limited and BSE Limited, dated 15
September 2023 and 28 September 2023, respectively and other applicable laws/regulations/rules and
in accordance with relevant clauses of the Memorandum of Association and Articles of Association of
the Company and subject to approval of the Hon'ble National Company Law Tribunal, Mumbai Bench
(‘Hon’ble Tribunal’ or ‘NCLT’) and subject to such other approvals, permissions and sanctions of
regulatory and other sectoral authorities, if any, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the NCLT or by any regulatory or other sectoral
authorities, while granting such consents, approvals and permissions, which may be agreed to by the
Board of Directors of the Company (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 any
person(s) which the Board may nominate to exercise its powers including the powers conferred by this
resolution), the proposed Scheme of Arrangement between Sterlite Technologies Limited (‘Demerged
Company’) and STL Networks Limited (‘Resulting Company’) and their respective Shareholders and
Creditors (“Scheme”), placed before this meeting and initialled by the Chairman of the meeting for the
purpose of identification, which inter alia envisages the Demerger of the Demerged Undertaking (as
defined in the Scheme) from the Demerged Company to the Resulting Company 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 it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this resolution and effectively implement the arrangement embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which
may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in 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.

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to
any director(s) and/or officer(s) of the Company, to give effect to this resolution, if required, as it may
in its absolute discretion deem fit, necessary or desirable, without any further approval from
shareholders of the Company.”

TAKE FURTHER NOTICE THAT In compliance with the NCLT Orders and the MCA Circulars, a
copy of the Scheme, the notice of this Meeting along with Explanatory Statement under sections 230(3),
232 and 102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other annexures as stated in the Index are enclosed herewith. A copy
of this Notice and the accompanying documents will be hosted on the website of the Company at
https://stl.tech/investor/ and will also be available on the website of BSE Limited (“BSE”’) and National
Stock Exchange of India Limited (“NSE”’) at www.bseindia.com and www.nseindia.com , respectively
and also on the website of KFin Technologies Limited (“KFin”) at https://evoting.kfintech.com/.

The First Applicant Company will furnish a copy of the Notice together with a copy of the explanatory
statement, Scheme and other annexures to the Notice, free of charge, upon any requisition being made
by any Equity Shareholder, to the First Applicant Company by email at secretarial@stl.tech
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The Scheme and the statement under Section 230 are annexed to this Notice and can be obtained free
of charge at the Registered Office of the First Applicant Company on any day (except Saturday, Sunday
and public holidays) at 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra
411001, India between 10:00 am to 5:00 p.m. up to the date of the meeting. A proceeding of the meeting
shall also be made available on the website of the First Applicant Company at www.stl.tech as soon as
possible.

In accordance with the said NCLT Orders and provisions of Section 108 and other applicable provisions
of the Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014 as
amended; and Regulation 44 and other applicable provisions of the SEBI Listing Regulations, the First
Applicant Company has engaged the services of KFin for the purpose of providing VC/OAVM facility
and facility of remote e-voting prior to the Meeting as well as e-voting facility during the Meeting.
Accordingly, voting by equity shareholders of the First Applicant Company shall be carried out through
(a) remote e-voting prior to the Meeting and (b) e-voting during the Meeting.

The equity shareholders shall have the facility and option of voting on the resolution for approval of the
Scheme by casting their votes through remote e-voting prior to the Meeting during the period
commencing from 10:00 a.m. (IST) on Sunday, July 7, 2024 and ending at 5:00 p.m. (IST) on Tuesday,
July 9, 2024. The voting rights of equity shareholders shall be in proportion to their share in the First
Applicant Company as on the close of business hours of Wednesday, July 3, 2024 (‘cut-off date’). A
person who is not an equity shareholder as on the Cut-off Date, should treat the Notice for information
purpose only. The equity shareholders opting to cast their votes by remote e-voting or e-voting during
the Meeting through VC/ OAVM are requested to read the instructions in the Notes of this Notice for
further details on remote e-voting and e-voting during the Meeting.

The Hon’ble Tribunal has appointed Mr. Bangalore Jayaram Arun, Independent Director
(DIN: 02497125), and failing him Mr. Subramanian Madhavan, Independent Director (DIN: 06451889)
of the First Applicant Company, as the Chairperson of the meeting. The above-mentioned Scheme, if
approved at the meeting, will be subject to the subsequent approval of the Tribunal.

The Hon’ble Tribunal has appointed Mr. B Narasimhan, Proprietor BN & Associates (FCS-
Membership No.: 1303, COP No.: 10440), Practicing Company Secretary and failing him
Mr. Venkataraman K (ACS - Membership No.: 8897, COP No.: 12459), Practicing Company Secretary
as the Scrutinizer of the meeting.

The facility of appointment of proxies by Equity Shareholders will not be available for the meeting as
the meeting is being held through VC/OAVM. However, a body corporate / institutional shareholder
which is an Equity Shareholder of the First Applicant Company is entitled to appoint a representative
for the purposes of participating and/or voting during the meeting, provided the prescribed
form/authorization is filed with the First Applicant Company at secretarial@stl.tech not later than 48
(forty eight) hours before the start of the aforesaid meeting as required under Rule 10 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

Sd/-

Bangalore Jayaram Arun

Chairman appointed for the Meeting
DIN: 02497125

Date: June 07, 2024

Place: Pune
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Registered Office:
4th Floor, Godrej Millennium, Koregaon Road 9,
STS 12/1, Pune, Maharashtra 411001, India

Notes:

1. Pursuant to the said NCLT Orders, the Meeting of the equity shareholders of the Company is
being conducted through VC/OAVM facility to transact the business set out in the notice
convening this Meeting. The Meeting will be conducted in compliance with the provisions of
the Act, SS-2, SEBI Listing Regulations, read with other applicable SEBI circulars and in
compliance with the requirements prescribed by the MCA for holding general meetings through
VC/OAVM and providing facility of e-voting by way of MCA Circulars. Accordingly, the
meeting of the equity shareholders of the Company will be convened on Wednesday, 10 July
2024 at 10:00 a.m. (IST), through VC/OAVM, for the purpose of considering, and if thought
fit, approving, the Scheme of Arrangement between Sterlite Technologies Limited (‘Demerged
Company’) and STL Networks Limited (‘Resulting Company’) and their respective
Shareholders and Creditors.

2. No route map of the venue of the Meeting is annexed hereto, since this Meeting is being held
through VC / OAVM. The deemed venue for the Meeting shall be the Registered Office of the
Company at 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra
411001, India.

3. The Explanatory Statement pursuant to section 102 read with sections 230 to 232 of the Act
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
in respect of the business set out above is annexed hereto. All documents referred to in the
accompanying Notice and the Explanatory Statement along with the statutory registers
maintained by the First Applicant Company will be available for inspection by the Equity
Shareholders at the Registered Office of the First Applicant Company during normal business
hours (10:00 a.m. to 5:00 p.m.) on any day (except Saturdays, Sundays and public holidays) up
to the date of the meeting.

4. Equity shareholders attending the Meeting through VC/ OAVM will be counted for the purpose
of reckoning the quorum as prescribed under Section 103 of the Act.

5. Since this Meeting is being held pursuant to the MCA circulars through VC/OAVM, the
requirement of physical attendance of members has been dispensed with. Accordingly, in terms
of the MCA circulars, the facility for appointment of proxies by the Equity Shareholders will
not be available for this meeting and hence the proxy form, attendance slip and route map of
the Meeting are not annexed to this Notice.

6. Pursuant to Sections 112 and 113 of the Act read with Rule 10 of (Compromises, Arrangements
and Amalgamations) Rules, 2016, where a body corporate is a member, authorized
representatives of the body corporate may be appointed for the purpose of voting through
remote e-voting, for participation in the Meeting through VC/ OAVM facility and e-voting
during the Meeting provided an authority letter/ power of attorney/ a copy of the resolution
passed by its board of directors or other governing body of such corporate authorizing such
person to attend and vote at the Meeting through VC/ OAVM as its representative and certified
to be a true copy by a director, the manager, the secretary, or other authorized officer of such
body corporate along with the attested specimen signature of the duly authorized signatory(ies)
who are authorized to vote is emailed to the Scrutinizer at support@bnpassociates.in with a
copy marked to the Company at secretarial@stl.tech not later than 48 (forty eight) hours before
the time scheduled for holding the Meeting.
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10.

11.

As per the directions of the NCLT and in terms of the provisions of Section 108 of the Act, read
with Rule 20 of the Companies (Management and Administration) Rules, 2014 as amended and
Regulation 44 of the Listing Regulations, MCA Circulars and in terms of SEBI Scheme
Circular, the Company is pleased to provide the facility of “e-voting” to its equity shareholders,
to enable them to cast their votes on the resolution proposed to be passed during the Meeting,
by electronic means. The Company has engaged the services of KFin, as the authorized agency
to provide e-voting (i.e. remote e-voting and e-voting during the Meeting) facility as well as to
enable the equity shareholders (or its authorized representatives, as the case may be) of the
Company to attend and participate in the Meeting through VC/OAVM. The facility of casting
votes by the equity shareholders using remote e-voting system (e-voting from a place other than
venue of the Meeting) as well as e-voting during the Meeting will be provided by KFin.

Each Equity Shareholder can opt for only one mode of e-voting i.e. either at the VC/OAVM
Meeting of the Equity Shareholders of the First Applicant Company or by remote e-voting. If
you opt for remote e-voting, then you may attend the VC/OAVM Meeting but cannot vote at
VC/OAVM Meeting. The Equity Shareholders who have casted their votes by remote e-voting
prior to the Meeting will be eligible to participate at the Meeting but shall not be eligible to cast
their vote during the Meeting. It is clarified that the votes cast by means of remote e-voting
does not disentitle an Equity Shareholder as on the cut-off date from attending the Meeting
through VC/OAVM.

The Equity Shareholders can join the Meeting through VC/ OAVM 15 minutes before the
scheduled time of the commencement of the Meeting by following the procedure mentioned in
the Notice. The facility of participation during the meeting through VC/OAVM will be made
available to at least 1000 Equity Shareholders on first come first serve basis as per MCA
Circulars. This will not include large shareholders (shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc, who are allowed to attend the Meeting without
restriction on account of first come first serve basis.

The Equity Shareholders may send their queries relating to the Scheme on or before Saturday,
July 6, 2024, mentioning their name/Institution/Corporate Shareholder they are representing,
Folio No/DP ID Client, email id and mobile number to KFin and to the Company at
secretarial@stl.tech. These queries will be addressed by the Company suitably. The
Shareholders are requested to restrict their questions only to matters pertaining to the business
set out in the Notice convening this Meeting.

The Cut-off date for dispatch of notice of the meeting to the equity shareholders is Friday,
May 31, 2024.

Equity Shareholders holding shares in physical mode and whose email ids are not
registered, are requested to register their email id with KFin (RTA) at
einward.ris@kfintech.com with a copy marked to secretarial@stl.tech by sending a duly
signed request letter mentioning their name as registered with the RTA, address, email
address, mobile number, self- attested copy of PAN, DPID/Client id or folio number and
number of shares held. Shareholders holding shares in dematerialized mode are
requested to register/update their email address with the relevant Depository
Participants.

Pursuant to NCLT Orders, the First Applicant Company is pleased to provide e-voting facility
through KFin to its Equity Shareholders. The Equity Shareholders of the First Applicant
Company whose names appear in the records of the First Applicant Company as on the cut-off
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12.

13.

14.

15.

16.

17.

date shall be eligible to vote for the Meeting of the Equity Shareholders of the First Applicant
Company. It is hereby clarified that it is mandatory for Equity Shareholders to vote using the
e-voting facility only, subject to compliance with the instructions for e-voting. The voting right
may be exercised either by remote e-voting within prescribed period or by e-voting during the
Meeting being convened through VC/ OAVM.

Any person who becomes an Equity Shareholder of the First Applicant Company after dispatch
of the Notice and whose names appear in the records of the First Applicant Company as on the
cut-off date for e-voting may cast his vote by following the instructions of remote e-voting and
voting during the Meeting provided in this Notice.

In terms of the directions contained in the NCLT Orders, Mr. B Narasimhan, Proprietor BN &
Associates (FCS - Membership No.: 1303, COP No.: 10440), Practicing Company Secretary
and failing him Mr. Venkataraman K (ACS - Membership No.: 8897, COP No.: 12459),
Practicing Company Secretary, are appointed as the Scrutinizer to scrutinize votes cast
electronically through remote e-voting and e-voting during the Meeting in a fair and transparent
manner.

The Scrutinizer shall, immediately after the conclusion of voting at the Meeting, first count the
votes cast at the Meeting, thereafter unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in employment of the First Applicant Company and make,
not later than two (2) working days from the conclusion of Meeting, a consolidated Scrutinizer’s
Report of the total votes cast in favour or against, if any to the Chairman or person authorised
by him in writing, who shall countersign the same. Thereafter, the Chairman or person
authorised by him in writing shall declare the result of the voting forthwith.

The result of the Meeting shall be submitted to NCLT by the Chairman of the Meeting in the
prescribed form along with the Scrutinizer’s Report and the same shall be displayed at the
Registered Office of the First Applicant Company and its website viz. www.stl.tech and on the
website of KFin at https://evoting.kfintech.com, immediately after submission. Further, the
result of the voting shall be reported to BSE and NSE.

The voting rights of the Equity Shareholders shall be in proportion to their shareholding in the
First Applicant Company as on cut-off date for e-voting i.e. Wednesday, July 3, 2024.

The Scheme shall be considered approved by the Equity Shareholders of the First Applicant
Company if the resolution mentioned above in the Notice has been approved by majority of
persons representing three-fourths in value of the Equity Shareholders of First Applicant
Company, present and voting, in terms of sections 230 to 232 of the Act.

The shareholders are requested to carefully read each of the notes set out here and in particular,
instructions for joining the Meeting and manner of casting vote through remote e-voting prior
to the Meeting or e-voting during the Meeting.

Process for registration of e mail addresses:

Physical shareholders are hereby notified that based on SEBI Circular number:
SEBI/HO/MIRSD/MIRSD-PoD-1/P/ CIR/2023/37, dated March 16, 2023, All holders of
physical securities in listed companies shall register the postal address with PIN for their
corresponding folio numbers. It shall be mandatory for the security holders to provide mobile
number. Moreover, to avail online services, the security holders can register e-mail ID. Holder
can register/ update the contact details through submitting the requisite ISR 1 form along with
the supporting documents.
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18.

ISR 1 Form can be obtained by following the link:
https://ris.kfintech.com/clientservices/isc/default.aspx

ISR Form(s) and the supporting documents can be provided by any one of the following
modes.

a) Through ‘In Person Verification” (IPV): the authorized person of the RTA shall verify the
original documents furnished by the investor and retain copy(ies) with I[PV stamping with
date and initials; or

b) Through hard copies which are self-attested, which can be shared on the address below; or
c¢) Through electronic mode with e-sign by following the link:
https://ris.kfintech.com/clientservices/isc/default.aspx#

Detailed FAQ can be found on the link: https://ris.kfintech.com/faq.html

Registration of e mail address permanently with Company/DP: Members are requested to
register the e-mail address with the concerned DP, in respect of electronic holding and in respect
of physical holding, please send an email at einward.ris@kfintech.com to know more about the
registration process. In addition, those members who have already registered their e mail
addresses are requested to keep their ¢ mail addresses validated/updated with the relevant
DP/RTA to enable servicing of notices/documents/ integrated reports and other
communications electronically to their e mail address in future.

INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC/OAVM AND E-
VOTING:

a. Pursuant to Section 108 and other applicable provisions of the Companies Act, 2013, read
with the Companies (Management & Administration) Rules, 2014, as amended, and
Regulation 44 of the SEBI Listing Regulations. Members are provided with the facility to
cast their vote electronically, through the remote e-voting services provided by KFintech
on resolution set forth in this Notice.

Further, the facility for voting through electronic voting system will also be made available
at the Meeting (“Insta Poll”) and members attending the Meeting who have not cast their
vote(s) by remote e-voting will be able to vote at the Meeting through Insta Poll.

b. Interms of SEBI vide circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December
9, 2020, e-Voting process has been enabled to all the individual demat account holders, by
way of single login credential, through their demat accounts/websites of Depositories/DPs
in order to increase the efficiency of the voting process.

c. Individual demat account holders would be able to cast their vote without having to register
again with the e-Voting service provider (ESP) thereby not only facilitating seamless
authentication but also ease and convenience of participating in e-Voting process.
Members are advised to update their mobile number and e-mail ID with their DPs to access
e-Voting facility.

d. The members who have cast their vote by remote e-voting may also attend the Meeting
through VC/ OAVM but shall not be entitled to cast their vote again at the Meeting (Insta
Poll). If a member casts vote(s) by both modes, then voting done through remote e-voting
shall prevail and vote(s) cast at the Meeting shall be treated as “INVALID”.

e. The manner of voting remotely by members holding shares in dematerialized mode,
physical mode and for members who have not registered their email
addresses is provided in the instructions given below:

The remote e-voting facility will be available during the following voting period:
* Commencement of remote e-voting: Sunday, July 7, 2024 at 10:00 a.m. (IST)
* End of remote e-voting: Tuesday, July 9, 2024 at 5:00 p.m. (IST)
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19.

The remote e-voting will not be allowed beyond the aforesaid date and time and the remote
e-voting module shall be forthwith disabled by KFintech upon expiry of the aforesaid
period.

f.  The voting rights of the Members shall be in proportion to the paid-up value of their shares
in the equity capital of the Company as on the cut-off date being Wednesday, 3 July 2024.
A person, whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories as on the cut-off date, i.e Wednesday, 3 July 2024,
only shall be entitled to avail the facility of remote e-voting/e-voting during the meeting.

g.  Any person holding shares in physical form and non-individual members, who acquires
shares of the Company and becomes a Member of the Company after sending of the Notice
and holding shares as of the cut-off date, may obtain the login ID and password by sending
a request at evoting@Kfintech.com. However, if he/she is already registered with
KFintech for remote e-Voting then he/she can use his/her existing User ID and password
for casting the vote.

h. In case of Individual Members holding securities in demat mode and who acquires shares
of the Company and becomes a Member of the Company after sending of the Notice and
holding shares as of the cut-off date may follow steps mentioned below under “Login
method for remote e-Voting and joining virtual meeting for Individual members holding
securities in demat mode.

i. The Hon’ble NCLT has appointed Mr. B Narasimhan, Proprietor BN & Associates,
Practicing Company Secretary (Membership No. FCS 1303 and Certificate of Practice No.
10440), or failing him, Mr. Venkataraman K, Practicing Company Secretary (Membership
No. ACS 8897 and Certificate of Practice No. 12459) as a Scrutinizer to scrutinize the
remote e-voting and Insta Poll process in a fair and transparent manner.

j- The Scrutiniser will, after the conclusion of e-voting at the Meeting, scrutinise the votes
cast at the Meeting (Insta Poll) and votes cast through remote e-voting, make a
consolidated Scrutiniser’s Report and submit the same to the Chairman or a person
authorized by him, who shall countersign the same. The scrutinizer shall submit his report
to the Chairman or a person authorised by him in writing, who shall declare the result of
the voting. The result of e-voting will be declared within two working days of the
conclusion of the Meeting and the same, along with the consolidated Scrutiniser’s Report,
will be placed on the website of the Company: www.stl.tech and on the website of KFin
at: https://evoting kfintech.com. The result will simultaneously be communicated to the
stock exchanges.

k. The resolution will be deemed to be passed on the meeting date subject to receipt of the
requisite numbers of votes in favour of the Resolutions.

PROCEDURE FOR LOGIN FOR E-VOTING AND ATTENDING MEETING
THROUGH VC/OAVM FOR INDIVIDUAL SHAREHOLDERS HOLDING
SECURITIES IN DEMAT MODE:

In terms of relevant SEBI circular on e-Voting facility provided by listed companies, individual
shareholders holding securities in Demat mode are allowed to vote through their Demat account
maintained with Depositories and Depository Participants. Shareholders are advised to update
their mobile number and email Id in their demat accounts to access e-voting facility.

Login method for Individual shareholders holding securities in Demat mode is given
below:

Type of Login Method

shareholders

Individual 1.  User already registered for IDeAS facility:
shareholders

holding I.  Open https://eservices.nsdl.com.
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securities in | II. Click on the “Beneficial Owner” icon under ‘IDeAS’ section.
demat mode | III. On the new page, enter User ID and Password. Post successful
with National authentication, click on “Access to e- Voting”.
Securities IV. Click on Bank Name or e-Voting service provider and you will be
Depository re-directed to e-voting service provider website for casting your vote
Limited during the remote e-Voting period.
(“NSDL”)

2.  User not registered for IDeAS e-Services:

I.  To register, open https://eservices.nsdl.com either on a Personal
Computer or on a mobile.

II. Select “Register Online for IDeAS “Portal or click on
https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp.

II. Proceed with completing the required fields.

3. By visiting the e-Voting website of NSDL

I.  Open https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

II. Click on the icon “Login” which is available under
‘Shareholder/Member’ section.

III. A new screen will open. You will have to enter your User ID (i.e.
your sixteen digit Demat account number held with NSDL),
Password/OTP and a Verification Code as shown on the screen.

IV. Post successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page.

V. Click on Bank name or e-Voting service provider name and you will
be redirected to e-Voting service provider website for casting your
vote during the remote e-Voting period

Individual 1.  Existing user who has opted for Easi/Easiest
shareholders
holding I. Click at https://web.cdslindia.com/myeasi/home/login  or
securities www.cdslindia.com
in demat mode II. Click on New System Myeasi.
with Central II. Login with user ID and Password.
Depository IV. After successful login of Easi / Easiest, option will be made
Services (India) available to reach e-voting page.
Limited V. Click on e-voting service provider name to cast your vote.
(“CDSL”)
2.  User not registered for Easi/Easiest

I.  Option to register is available at
https://web.cdslindia.com/myeasi./Registration/EasiRegistration.

II. Proceed with completing the required fields.

3. By visiting the e-Voting website of CDSL

I.  Visit at www.cdslindia.com.

II.  Provide Demat Account Number and PAN No.

II. System will authenticate user by sending OTP on registered Mobile

& Email as recorded in the Demat Account.
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20.

IV. After successful authentication, user will be provided links for the
respective e-voting service provider where the e-voting is in

progress.
Individual You can also login using the login credentials of your Demat account
shareholders through your Depository Participant registered with NSDL/CDSL for e-
(holding Voting facility.

securities in

demat mode) Once login, you will be able to see e-Voting option. Once you click on e-

Voting option, you will be redirected to NSDL/CDSL Depository site

ggil;l(;l;rzgﬁl; after successful authentication, wherein you can see e-Voting feature.
oep ™| Click on Bank Name or e-Voting service provider name and you will be
participants

redirected to e-Voting service provider website for casting your vote
during the remote e-Voting period.

Important Note: Sharcholders who are unable to retrieve User ID/ Password are advised to
use Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for individual shareholders holding securities in demat mode:
In case shareholders/ members holding securities in demat mode have any technical issues

related to login through Depository i.e. NSDL/ CDSL, they may contact the respective helpdesk
given below:

Login type Helpdesk details

Individual shareholders holding [Members facing any technical issue in login can
securities in demat mode with NSDL contact NSDL helpdesk by sending a request at
evoting(@nsdl.co.in or call at toll free no.: 1800
1020 990 or 1800 22 44 30.

Individual shareholders holding | Please contact CDSL helpdesk by sending a
securities in demat mode with CDSL request at helpdesk.evoting@cdslindia.com or
contact at 022- 23058738 or 022-23058542-43.

LOGIN METHOD FOR E-VOTING FOR SHAREHOLDERS OTHER THAN
INDIVIDUAL SHAREHOLDERS HOLDING SECURITIES IN DEMAT MODE AND
FOR ALL SHAREHOLDERS HOLDING SECURITIES IN PHYSICAL MODE:

1. Open Initial password is provided in the body of the e-mail.

2. Launch internet browser and type the URL: https://evoting.kfintech.com in the address bar.

3. Enter the login credentials i.e. User ID and password mentioned in your e-mail. Your Folio
No./DP ID Client ID will be your User ID. However, if you are already registered with
KFin for e-voting, you can use your existing User ID and password for casting your votes.

4. After entering the correct details, click on LOGIN.

5. You will reach the password change menu wherein you are required to mandatorily change
your password. The new password shall comprise minimum 8 characters with at least one
upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character (@,
#, $, etc.). It is strongly recommended not to share your password with any other person
and take utmost care to keep your password confidential.

6. You need to login again with the new credentials.

7. On successful login, the system will prompt you to select the EVENT i.e. Sterlite
Technologies Limited.

Page 14 of 40



mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://evoting.kfintech.com/

15

10.

11.

12.

—-

il.

iii.

iv.

ii.

iii.
iv.

On the voting page, the number of shares (which represents the number of votes) held by
you as on the cut-off date will appear. If you desire to cast all the votes assenting/dissenting
to the resolution, enter all shares and click ‘FOR’/*AGAINST’ as the case may be or
partially in ‘FOR’ and partially in ‘AGAINST’, but the total number in ‘FOR’ and/or
‘AGAINST’ taken together should not exceed your total shareholding as on the cut-off
date. You may also choose the option ‘ABSTAIN’, in which case, the shares held will not
be counted under either head.

Members holding multiple folios/demat accounts shall choose the voting process separately
for each folio/demat account.

Cast your votes by selecting an appropriate option and click on ‘SUBMIT’. A confirmation
box will be displayed. Click ‘OK’ to confirm, else ‘CANCEL’ to modify. Once you
confirm, you will not be allowed to modify your vote subsequently. During the voting
period, you can login multiple times till you have confirmed that you have voted on the
resolution.

Corporate/institutional members (i.e. other than individuals, HUF, NRI, etc.) are required
to send scanned image (PDF/JPG format) of certified true copy of relevant board
resolution/authority letter etc. together with attested specimen signature of the duly
authorised signatory(ies) who is/are authorised to vote, to the Scrutinizers through email at
support@bnpassociates.in or at secretarial@stl.tech and may also upload the same in the
e-voting module in their login. The scanned image of the above documents should be in the
naming format ‘STL_EVENT No.’

In case of any queries/grievances, you may refer the Frequently Asked Questions (FAQs)
for members and e-voting User Manual available at the ‘download’ section of
https://evoting.kfintech.com or call KFin on 1800 309 4001 (toll free).

Voting at the Meeting

Only those members/shareholders, who will be present in the Meeting and who have not
cast their vote through remote e-voting and are otherwise not barred from doing so are
eligible to vote.

Members who have voted through remote e-voting will still be eligible to attend the
Meeting.

Members attending the Meeting shall be counted for the purpose of reckoning the quorum
under section 103 of the Act.

Voting at Meeting will be available at the end of the Meeting and shall be kept open for
15 minutes. Members viewing the Meeting, shall click on the ‘e-voting’ sign placed on the
left-hand bottom corner of the video screen. Members will be required to use the
credentials, to login on the e-Meeting webpage, and click on the ‘Thumbs-up’ icon against
the unit to vote.

Instructions for members for attending the Meeting

Members will be able to attend the Meeting through VC/OAVM or view the live webcast
of Meeting provided by KFin at https://emeetings.kfintech.com by using their remote e-
voting login credentials and by clicking on the tab “video conference”. The link for
Meeting will be available in members login, where the EVENT and the name of the
Company can be selected.

Members are encouraged to join the meeting through devices (Laptops, Desktops, Mobile
devices) with Google Chrome for seamless experience.

Members may join the meeting using headphones for better sound clarity.

While all efforts would be made to make the meeting smooth, participants connecting
through mobile devices, tablets, laptops, etc. may at times experience audio/video loss due

Page 15 of 40



mailto:support@bnpassociates.in
mailto:secretarial@stl.tech
https://evoting.kfintech.com/

16

V.

vii.

to fluctuation in their respective networks. Use of a stable Wi-Fi or LAN connection can
mitigate some of the technical glitches.

Members, who would like to express their views or ask questions during the Meeting will
have to register themselves as a speaker by visiting the URL
https://emeetings.kfintech.com/ and clicking on the tab ‘Speaker Registration’ during the
period starting from Sunday, July 07, 2024 to Tuesday, July 09, 2024. Only those members
who have registered themselves as a speaker will be allowed to express their views/ ask
questions during the Meeting. The Company reserves the right to restrict the number of
speakers depending on the availability of time for the Meeting. Only questions of the
members holding shares as on the cut-off date will be considered.

A video guide assisting the members attending the Meeting is available for quick reference
at URL https://emeetings.kfintech.com/ under the “How It Works” tab placed on top of the
page.

Members who need technical assistance before or during the Meeting can contact KFin at
emeetings@kfintech.com or Helpline: 1800 309 4001.

Procedure for Registration of email and Mobile: securities in physical mode

Physical shareholders are hereby notified that based on SEBI Circular number:
SEBI/HO/MIRSD/MIRSD-PoD-1/P/ CIR/2023/37, dated March 16, 2023, all holders of
physical securities in listed companies shall register the postal address with PIN for their
corresponding folio numbers. It shall be mandatory for the security holders to provide
mobile number. Moreover, to avail online services, the security holders can register e-mail
ID. Holder can register/ update the contact details through submitting the requisite ISR 1
form along with the supporting documents.

ISR 1 Form can be obtained by following the link:
https://ris.kfintech.com/clientservices/isc/default.aspx

ISR Form(s) and the supporting documents can be provided by any one of the following

modes.

a) Through ‘In Person Verification’ (IPV): the authorized person of the RTA shall verify
the original documents furnished by the investor and retain copy(ies) with IPV
stamping with date and initials; or

b) Through hard copies which are self-attested, which can be shared on the address
below; or
Name: KFIN Technologies Limited
Address: Selenium Building, Tower-B, Plot No 31 & 32, Financial District,
Nanakramguda, Serilingampally, Hyderabad, Rangareddy, Telangana India - 500 032.

c) Through electronic mode with e-sign by following the link:
https://ris.kfintech.com/clientservices/isc/default.aspx#

Detailed FAQ can be found on the link: https://ris.kfintech.com/fag.html

For more information on updating the email and Mobile details for securities held in
electronic mode, please reach out to the respective DP(s), where the DEMAT a/c is being
held.

OTHER INSTRUCTIONS
In case of any query and/or grievance, in respect of voting by electronic means, Members
may refer to the Help & Frequently Asked Questions (FAQs) and E-voting user manual
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II.

III.

available at the download section of https://evoting kfintech.com (KFin Website) or, at
evoting@kfintech.com or call KFint’s toll free No. 1-800-309-4001 for any further
clarifications.
The Members, whose names appear in the Register of Members/list of Beneficial Owners
as on Wednesday, July 3, 2024, being the cut-off date, are entitled to vote on the Resolution
set forth in this Notice. A person who is not a Member as on the cut-off date should treat
this Notice for information purposes only. Once the vote on a resolution(s) is cast by the
Member, the Member shall not be allowed to change it subsequently.
In case a person has become a Member of the Company after dispatch of the Notice but on
or before the cut-off date for E-voting, he/she may obtain the User ID and Password in the
manner as mentioned below:
i.  If the mobile number of the member is registered against Folio No./DP ID Client ID,
the member may send SMS: MYEPWD <space> E-Voting. Event Number+ Folio
No. or DP ID Client ID to 9212993399
1. Example for NSDL:
2. MYEPWD <SPACE> IN12345612345678
3. Example for CDSL:
4. MYEPWD <SPACE> 1402345612345678
5. Example for Physical:
6. MYEPWD <SPACE> XXXX1234567890
ii. If e-mail address or mobile number of the member is registered against Folio No./DP
ID Client ID, then on the home page of https://evoting.kfintech.com/ , the member
may click “Forgot Password” and enter Folio No. or DP ID Client ID and PAN to
generate a password.
iii. Members who may require any technical assistance or support before or during the
Meeting are requested to contact KFin at toll free number 1-800-309-4001 or write to
them at evoting(@kfintech.com.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, AT MUMBAI

C.A.(CAA)/ 24/MB 1V /2024

In the matter of the Companies Act, 2013;

AND
In the matter of Section 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act,
2013 and Rules framed thereunder;

AND
In the matter of Scheme of Arrangement between Sterlite
Technologies Limited (‘Demerged Company’) and STL
Networks Limited (‘Resulting Company’) and their

respective Shareholders and Creditors (‘Scheme”)

Sterlite  Technologies Limited, a company )
incorporated under the Companies Act, 1956 having its )
Registered Office situated at 4th Floor, Godrej )
Millennium, Koregaon Road 9, STS 12/1, Pune, )
Mabharashtra 411001, India ) ... First Applicant Company /

CIN: L31300PN2000PLC202408 Demerged Company

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF EQUITY
SHAREHOLDERS OF APPLICANT COMPANY UNDER SECTION 102 AND 230 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

(i) This is a statement accompanying the Notice convening the meeting of the Equity Shareholders of
the First Applicant Company, pursuant to the Order dated April 17, 2024 and Order dated May 15,
2024 (‘Orders’/ ‘NCLT Orders’) passed by the Hon’ble National Company Law Tribunal,
Mumbai Bench (‘Hon’ble Tribunal’/ ‘NCLT’) in the Company Scheme Application CA
(CAA)/24/MB-1V/2024. A meeting is being called, convened and conducted through video
conferencing (‘“VC’)/ other audio visual means (‘OAVM’) on Wednesday, 10 July 2024 at 10:00
a.m. (IST) for the purpose of considering, and if thought fit, approving the proposed Scheme of
Arrangement between Sterlite Technologies Limited (‘Demerged Company’/ ‘First Applicant
Company’) and STL Networks Limited (‘Resulting Company’/ ‘Second Applicant Company,)
and their respective Shareholders and Creditors (‘Scheme’) appended hereto as ANNEXURE
“A”. The First Applicant Company and the Second Applicant Company are hereinafter also where
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the context admits, collectively referred to as the “Applicant Companies”. The Scheme, provides
for inter-alia: (a) demerger of the Demerged Undertaking (as defined hereinafter) of the Demerged
Company into the Resulting Company on a going concern basis (“Demerger”) and the consequent
issuance of equity shares by the Resulting Company to the shareholders of the Demerged
Company; and (b) various other matters consequential or integrally connected therewith, including
the reorganisation of the share capital of the Resulting Company, pursuant to the provisions of
Sections 230-232 and other applicable provisions of the Act and the SEBI Scheme Circulars.

(ii) Background of Sterlite Technologies Limited (First Applicant Company/ Demerged Company)
is as under:

A. Sterlite Technologies Limited bearing CIN: L31300PN2000PLC202408, PAN:
AAECS8719B, was originally incorporated as a Private Limited Company, under the
Companies Act, 1956 under the name and style of Sterlite Telecom Systems Limited, on 24
March 2000. Subsequently, its name was changed to ‘Sterlite Optical Technologies Limited’
and a fresh certificate of incorporation consequent upon change of name was issued by the
Registrar of Companies (RoC), Mumbai, Maharashtra, on 21 August 2000. Again, its name
was changed to ‘Sterlite Technologies Limited’ and a fresh certificate of incorporation
consequent upon change of name was issued by the Registrar of Companies (RoC), Mumbai,
Maharashtra, on 25 August 2007.

B. The equity shares of the First Applicant Company are listed on BSE and NSE.
C. The Registered office of the First Applicant Company is situated at 4th Floor, Godrej

Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra 411001, India and the email
address is secretarial@stl.tech.

D. The Authorised, Issued, Subscribed and paid-up Share Capital of First Applicant Company as
on 30 September 2023 is as under:

Particulars Amount in Rs

Authorized Share Capital

75,00,00,000 Equity shares of Rs. 2/- each 150,00,00,000

Total 150,00,00,000

Issued, Subscribed and Paid-up

39,90,06,502 Equity Shares of Rs. 2/- each, fully paid up 79,80,13,004

Total 79,80,13,004

Subsequent to 30 September 2023, the First Applicant Company has issued 1,45,934 shares
of Rs. 2 each against exercise of ESOP options by eligible employees. Further, the First
Applicant Company has issued 8,84,56,435 Equity Shares of face value 2 each to eligible
Qualified Institutional Buyers on 12 April 2024. Subsequently the updated issued, subscribed
and paid-up Share Capital of the First Applicant Company is as follows.
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Particulars Amount in Rs

Authorized Share Capital

75,00,00,000 Equity shares of Rs. 2/- each 150,00,00,000

Total 150,00,00,000

Issued, Subscribed and Paid-up

48,76,08,871 Equity Shares of Rs. 2/- each, fully paid up 97,52,17,742

Total 97,52,17,742

Subsequent to the above changes, there has been no change in authorised, issued, subscribed
and paid up share capital of First Applicant Company.

E. The main object of the First Applicant Company is set out in the Memorandum of Association
as under:

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 boards 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,
equipment’s, apparatus, appliances, and others 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, set-
up 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.

F. There has been no change in the objects clause of the First Applicant Company during the last
five years.
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G. The First Applicant Company is currently engaged in the in the following businesses:
a. Optical Networking - the division of the Demerged Company engaged in manufacture and

sale of optical fibre, optical fibre cable, specialty cables and optical interconnect products
(hereinafter referred to as “Optical Network Business” or “ONB”).

. Global Services (the demerged undertaking) - the division of the Demerged Company

engaged, both directly and through its subsidiaries, in system integration telecom network
solutions and laying/developing private network infrastructure on turn-key project contract
basis and provision of related services both in India and overseas, such as, fiber deployment
services, managed services, system integrations services, FTTH deployment services,
operations and maintenance of fiber and other MPLS based networks (hereinafter referred
to as “Global Services Business” or “GSB”).

. Digital & Technology Solutions - the division of the Demerged Company engaged in

provision of IT-ITES solutions and services (hereinafter referred to as “Digital Business”).

(iii) Background of STL Networks Limited (Second Applicant Company /Resulting Company) is

as under:

A. STL Networks Limited bearing CIN U72900PN2021PLC199875 was incorporated as a public
limited company, under the Companies Act, 2013 under the name and style of STL Networks

Limited, on the 26 March 2021.

B. The Registered Office of the Second Applicant Company is situated at 4th Floor, Godre;j
Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra 411001, India.

C. The Authorised, Issued, Subscribed and paid-up Share Capital of the Second Applicant

Company as on 30 September 2023 is as under:

Particulars Amount in Rs
Authorized Share Capital
50,000 Equity shares of Rs. 10/- each 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up
50,000 Equity Shares of Rs. 10/- each, fully paid up 5,00,000
Total 5,00,000

Subsequent to the above date, there has been no change in authorised, issued, subscribed and

paid up share capital of Second Applicant Company.

D. The main objects specified in the Memorandum of Association of the Second Applicant

Company is as follows:
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To carry on the business of providing, designing, developing, selling, and servicing of
network modernization solutions, telecommunication systems and systems of all kinds for
the conveyance by any means of sounds, visual images and signals of all kinds, building
networks, providing wired and wireless connectivity, creation of core transport network,
interconnected data centre design engineering and end-to-end cyber infrastructure.

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 others articles whether electronic, electric,
mechanical, digital, telephonic, satellite, wireless or otherwise relating to
telecommunication, information technology, informatics and allied activities.

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, coaxial cables, optical fiber cables, switch boards 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.”

There has been no change in the objects clause of Resulting Company during the last five years.

The Second Applicant Company is engaged in the business of providing, designing,
developing, selling, and servicing of network modernization solutions, telecommunication
systems and systems of all kinds for the conveyance by any means of sounds, visual images
and signals of all kinds, building networks, providing wired and wireless connectivity, creation
of core transport network, interconnected data centre design engineering and end-to-end cyber
infrastructure.

(iv) Rationale of the Scheme:

1.

The Global Services Business and other business verticals of the Demerged Company have
been commenced and nurtured over different periods of time. They are currently at different
stages of growth and maturity with each having distinct market dynamics, geographic focus,
strategy, capital requirements and investor interest. The Demerged Undertakings and the
Remaining Undertaking have both achieved scale and experience to sustain business
independently in terms of profitability, turnover, order book, customer profile, talent, etc.
Hence, segregation of the Demerged Undertaking into a separate entity would enable focused
managements to explore the potential business opportunities more effectively and efficiently
in the respective business;

a) The nature of opportunities, growth areas, risk and competition inherent in the Global

Services Business is distinct from the Remaining Undertaking of the Demerged Company,
since it is subject to distinct business cycle and market structure, necessitating different
management approaches, focus and it is capable of attracting different set of investors,
strategic partners, talent, lenders and other stakeholders.

Page 22 of 40




23

b) Further growth and expansion of the Global Services Business would require a
differentiated strategy aligned to its industry specific risks, market dynamics and growth
trajectory. Moreover, the Global Services Business has now reached a meaningful scale
and will be able to benefit by becoming independently focused company.

¢) The Government of India’s commitment to BharatNet phase three, which is a $10 billion
plus program, gives an opportunity to the Demerged Company to grow its core business,
i.e. the Optical Network Business and also provides consequent opportunities for the
Global Services Business. Similarly, the Demerged Company is seeing an acceleration on
the 5G deployment front which is driving requirement for fiber roll-out for network. In
light of the above, there is a need for the activities of the Global Services Business and the
other businesses of the Demerged Company to be organized and managed in a distinct way
to tap in on the opportunities arising from the growing demand of telecom infrastructure
in the country.

2. Thus, the Demerger is expected to lead to following benefits:

a) allowing respective businesses to create a strong and distinct platform which enables
greater flexibility to pursue long-term objectives;

b) better alignment of the respective businesses to its customers and to improve
competitiveness, operational efficiencies and strengthen its position in the relevant
marketplace resulting in a more sustainable long-term growth and competitive edge;

c) enabling accelerated growth of ONB and allowing the GSB to explore suitable strategies
to fund its growth plans;

d) creation of an independent company focusing exclusively on GSB and exploring
opportunities in the said sector. The independent company can attract different sets of
investors, strategic partners, lenders and other stakeholders having a specific interest in the
GSB;

e) the Demerger and consequent issue of equity shares by the Resulting Company are
proposed to allow shareholders of the Demerged Company and investors to invest in the
distinct key businesses and allow shareholders to unlock the value of their investments.

f) dedicated and specialized management focus on the specific needs of the respective
businesses.

3. Pursuant to the Scheme, all the shareholders of Demerged Company will get new shares in

the Resulting Company and there would be no change in the economic interest for any
shareholder of Demerged Company pre and post Scheme in the Demerged Undertaking.

(v) Brief background and salient features of the Scheme

1.

This Scheme is a Scheme of Arrangement between Sterlite Technologies Limited
(‘Demerged Company’) and STL Networks Limited (‘Resulting Company’) and their
respective Shareholders and Creditors under section 230-232 and other applicable
provisions of the Companies Act, 2013.

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

e “Appointed Date” means the opening of business hours on the April 1, 2023 or such
other date as the NCLT may direct/ allow.
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e “Demerged Undertaking” means the business, undertaking, and properties, of the
Demerged Company of whatsoever nature and kind and wheresoever situated, in each
case, forming part of or necessary or advisable for the conduct of, or the activities or
operations of, the Global Services Business on a going concern basis and shall mean and
include (without limitation):

a) all immovable properties (list of such immovable properties pertaining to the Global
Services Business is more particularly set-out in Schedule I hereto) and rights
thereto i.e. land together with the buildings and structures standing thereon (whether
freehold, leasehold, leave and licensed, right of way, tenancies or otherwise)
including roads, drains, civil works, foundations for civil works, buildings, offices,
etc., which immovable properties exclusively or predominantly form part of the
Global Services Business or which are determined by the Board as being necessary
for conduct of, or the activities or operations of, the Global Services Business and
all documents (including deeds or receipts) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interest, benefits and
interests of agreements for lease or license or other rights to use of premises, in
connection with the said immovable properties;

b) all assets, as are movable in nature and which exclusively or predominantly form
part of the Global Services Business, whether present or future, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case, wherever
situated (including plant and machinery, capital work in progress, furniture, fixtures,
fixed assets, contingent assets, computers, air conditioners, appliances, accessories,
office equipment, communication facilities, installations, vehicles, inventories,
stock in trade, stores and spares, packing material, raw material, tools and plants)
actionable claims, earnest monies, security deposits paid or deemed to have been
paid and sundry debtors, prepaid expenses, bills of exchange, promissory notes,
financial assets, investment and shares in entities/ branches/ offices undertaking the
Global Services Business in India or overseas, outstanding loans and advances,
recoverable in cash or in kind or for value to be received, receivables, funds, cash
and bank balances and deposits including accrued interest thereto with any
Appropriate Authority, banks, customers and other persons, the benefits of any bank
guarantees and performance guarantees;

c) all permits, licenses, permissions, right of way, approvals, clearances, consents,
benefits, registrations, rights, entitlements, pre-qualifications, eligibility criterion,
credits, certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, tax deferrals, incentives, (including but not
limited to benefits of all tax holiday, tax relief including under the Income Tax Act,
1961 such as brought forward accumulated tax losses, unabsorbed depreciation,
etc.), tax related assets and credits including but not limited to GST input credits,
CENVAT credits, advance tax, tax deducted at source, exemptions and other
benefits (in each case including the benefit of any applications made for the same),
relatable to the Global Services Business, if any, liberties and advantages, approval
for commissioning of project and other licenses or clearances granted/ issued/ given
by any Appropriate Authority, organizations or companies necessary for conduct of,
or the activities or operations of, the Global Services Business or in connection
therewith including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto that which exclusively or
predominantly form part of the Global Services Business;

d) all contracts, agreements, request for proposals, purchase orders/ service orders,
operation and maintenance contracts, memoranda of understandings, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points, bids,
tenders, approved tenders, ongoing participated tenders, open tenders, open order
books, tariff policies, expressions of interest, letters of intent, hire and purchase
arrangements, procurement agreements, services agreements, lease/ license
agreements, tenancy rights, agreements/ panchnamas for right of way, equipment
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purchase agreements, agreement with customers, purchase and other agreements
with the supplier/ manufacturer of goods/ service providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether vested or potential and written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder which exclusively or predominantly form
part of the Global Services Business;

e) all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed by the Demerged Company
which exclusively or predominantly form part of the Global Services Business and
all other interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the benefit
of or enjoyed by the Demerged Company which exclusively or predominantly form
part of the Global Services Business;

f) Demerged Undertaking Liabilities;

g) Demerged Undertaking IP;

h) 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 Global Services Business of the
Demerged Company;

i)  Transferred Employees;

j) Investment in subsidiaries, joint ventures, associates, branches etc in India, UK, or
any such jurisdiction whether existing or which would come into existence either
prior to or after the Appointed Date for carrying on the Global Services Business
whether in India or outside;

k) Right to use the work experience, qualifications, capabilities, legacies and track
record with national & international customers/companies, government / non —
government agencies / bodies, contracts with clients and with vendors, (including
technical parameters, past performance, track record, financial credentials such
profitability, turnover, net-worth, financials, Incorporation History, etc.) of the
Demerged Company pertaining to GSB, acquired by reason of the completion of
various projects and works, certificates of completion of projects or works issued
by the clients and the right to use all these past credentials for qualifying for any
tender or project in the future.

It is clarified that any question that may arise as to whether a specific asset (tangible
or intangible) or any liability pertains or does not pertain to the Global Services
Business or whether it arises out of the activities or operations of the Global Services
Business or not, shall be decided by the Board of the Demerged Company or any
committee thereof empowered by the Board.

“Effective Date” means the last of the dates on which all the conditions and matters
referred to in Clause 28 occur or have been fulfilled, obtained or waived, as applicable,
in accordance with this Scheme. Reference in this Scheme to the date of “coming into
effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective Date.
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o “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 Resulting Company Equity Shares of the Resulting Company upon coming into
effect of this Scheme as specified in Clause 16 of this Scheme.

(vi) Consideration

Upon this Scheme becoming effective and in consideration of vesting of the Demerged
Undertaking from the Demerged Company to the Resulting Company in terms of this
Scheme, the Resulting Company shall, without any further application, act, instrument or
deed and without any payment by the shareholders, issue and allot equity shares, credited as
fully paid-up, to the sharcholders of the Demerged Company, holding fully paid up equity
shares in the Resulting Company and whose names appear in the register of members
(including register and index of beneficial owners maintained by a depository under Section
11 of the Depositories Act, 1996) of the Resulting Company on the Record Date or to such
of their respective heirs, executors, administrators or other legal representative or other
successors in title as on the Record Date in the following manner/ratio:

“l (one) fully paid up equity share of Rs. 2/- (Rupees Two only) each of the Resulting
Company shall be issued and allotted for every 1 (one) fully paid up equity shares of Rs. 2/-
(Rupees Two only) each held in the Demerged Company” (“Share Entitlement Ratio”).

The shares issued by the Resulting Company pursuant to Clause 16 of the Scheme are
referred to as “Resulting Company Equity Shares”.

Details of the assets and liabilities of each of the Resulting Company and the Demerged
Company, pre and post demerger are annexed hereto as ‘Annexure P1’ and ‘Annexure P2’.

THE FEATURES SET OUT ABOVE BEING ONLY THE MATERIAL PROVISIONS OF
THE SCHEME, THE EQUITY SHAREHOLDERS OF THE FIRST APPLICANT
COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF
ARRANGEMNET TO GET THEMSELVES FULLY ACQUAINTED WITH THE
PROVISIONS THEREOF.

1.

Board Meeting, Valuation Report & Basis of Valuation Report

The Scheme was placed before the Board of Directors of the First Applicant Company on 17
May 2023, wherein the report on Share Entitlement Ratio issued by SSPA & Co., Chartered
Accountants (IBBI Registration No. IBBI/RV/06/2018/10092), Registered Valuer, was also
placed before the Board.

Submissions, Approvals and Other Information

e The First Applicant Company had made a joint application along with the Second Applicant
Company with the National Company Law Tribunal, Mumbai Bench for the sanction of the
Scheme under Sections 230 to 232 of the Companies Act, 2013 and is subject to approval of
the NCLT.

e The draft Scheme was placed before the Audit Committee of the First Applicant Company at
its meeting held on 16 May 2023. On the basis of its evaluation and independent judgement
and consideration of the draft Scheme, Report on share entitlement Ratio received from SSPA
& Co., Chartered Accountants (enclosed herewith as ‘Annexure C’), Fairness Opinion on the
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share entitlement Ratio received from RBSA Capital Advisors Limited on 16 May 2023
(enclosed herewith as ‘Annexure D’), draft certificate from the Statutory Auditors of the
Company on the Accounting treatment in the scheme, the Audit Committee recommended the
Scheme to the Board of Directors of the First Applicant Company.

e Sterlite Technologies Limited, a listed public limited company, in compliance with the
applicable SEBI Circulars, presented the draft Scheme, along with all requisite information
and documents to BSE Limited (‘BSE’) and National Stock Exchange of India Limited
(‘NSE’), for obtaining necessary approval from the Securities and Exchange Board of India
(“SEBI”) through BSE & NSE. The approval in form of the Observation letter dated 28
September 2023 and 15 September 2023 received from BSE & NSE, respectively, are
enclosed herewith as ‘Annexure E1 & E2°.

e As required by the SEBI Circular, the First Applicant Company has filed the Complaint
Report with BSE and NSE on 28 June 2023 and 18 July 2023, respectively. The report indicate
that the First Applicant Company received NIL complaints. Copies of the aforementioned
Complaint Report submitted to BSE & NSE respectively are enclosed as ‘Annexure F1’ and
‘Annexure F2’ to this Notice.

e Compliance Report submitted to BSE and NSE, respectively, by Sterlite Technologies
Limited are enclosed as ‘Annexure G1’ and ‘Annexure G2’

e Report by the Board of Directors of Sterlite Technologies Limited and STL Networks
Limited, pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013 are
enclosed as ‘Annexure H1’ and ‘Annexure H2’.

e As per comments contained in the above Observation Letters, details of ongoing adjudication
& recovery proceedings, prosecution initiated and all other enforcement action taken against
Sterlite Technologies Limited, its promoters and directors are attached as ‘Annexure R’.

Directors, Promoters and Key Managerial Personnel (“KMP”)

a. There are KMPs in the First Applicant Company. There are no KMPs in the Second
Applicant Company.

b. None of the Directors or the KMPs of the First and Second Applicant Company and their

relatives have any material concern or interest, financial and / or otherwise in the Scheme
except to the extent of their shareholding in the Applicant Companies.

c.  The details of the present Directors of all Applicant Companies are as follows:

List of directors of Sterlite Technologies Limited

Name of the

Director

Equity share
(nos.)

Shareholding
(“o)

1. 06487248 | Kumud Madhok | 255, SW Alderidge Dr,

Srinivasan Portland, OR 97225
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2. 02497125 | Bangalore 202, Purva Grande 49 - -
Jayaram Arun Lavelle Road Bangalore -
560001
3. 03344202 | Ankit Agarwal 117, Koregaon Park, South 8,38,676 0.17
main road, Lane No. 4, Pune-
411001, Maharashtra
4, 06451889 | Subramanian D 1063 NFC, New Delhi- - -
Madhavan 110025
5. 00022096 | Pravin Agarwal | 117, Koregaon Park, Pune - 50,000 0.01
411001
6. 00116303 | Sandip Das 909A, The Magnolias, DLF - -
Golf Link Apartments, DLF
Phase V, Golf Course Road,
Gurgaon , Haryana 122009,
India
7. 00010883 | Anil Kumar Flat 2 42 Hill Street London - -
Agarwal WI1J5NU GB
8. 08567907 | Venkatesh C-301, Gurdev Complex, 59,461 0.01
Murthy Phase-3, Sayli Road, Dadra
Nagar Haveli, Silvasa-
396230
9. 08333492 | Ms. Amrita A-118-E Sector 35, Noida - -
Gangotra 201301

List of directors of STL Networks Limited

[a—

03344202

Name of the Director

Address

Shareholding
(“o)

Ankit Agarwal

117, Koregaon Park,
South main road,
Lane No. 4, Pune-
411001, Maharashtra

10302407

Gopal Chandra Rastogi

Apartment No-1001,
10th Floor, Block No-
B1, The Residences
Uniworld  Resorts,
Narsinghpur,
Gurgaon, 12 2004,
Haryana

(98]

01991389

Praveen Cherian

1B, Eastwood
Layout, Harlur Road,
Bengaluru-560102

d.

Lists of Shareholders of Sterlite Technologies Limited is as follows:
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Name of Shareholder Address No. of Equity
Shares held in the

First Applicant
Company

A. | Promoter & Promoter Group:

1. |Jyoti Agarwal 117, Koregaon 11,500
Park, South main
road, Lane No. 4,
Pune-411001,
Mabharashtra

2. | Navin Kumar Agarwal Soham, 8/738, 2,86,945
Behramji Gamadia
Road, Mumbai-
400026.

3. | Pravin Agarwal 117, Koregaon 50,000
Park, South main
road, Lane No. 4,
Pune-411001,
Mabharashtra

4. | Pratik Pravin Agarwal 403-A, 3" floor, 52,500
Samudra Mabhal,
A-Wing, Opp
Lotus,DR
A.B.Road, Worli
Mumbai, 400018

5. | Ankit Agarwal 117, Koregaon 8,38,676
Park, South main
road, Lane No. 4,
Pune-411001,
Maharashtra

6. |Ruchira Agarwal Soham, 8/738, 16,000
Behramji Gamadia
Road, Mumbai-
400026

7. | Sonakshi Agarwal 403-A, 3" floor, 21,000
Samudra Mabhal,
A-Wing, Opp
Lotus,DR
A.B.Road, Worli
Mumbai, 400018

8. | Anil Kumar Agarwal Flat 2 42 Hill 0
Street London
WI1J5NU GB

Page 29 of 40




30

9. | Vedanta Limited 1st Floor, C wing, 47,64,295
Unit 103,
Corporate Avenue
Atul Projects,
Chakala, Andheri
(East), Mumbai
City, Mumbai,
Mabharashtra,

India, 400093

10. | Pravin Agarwal Family Trust 4th Floor, Godrej 100
Millennium,
Koregaon Road 9,
STS 12/1, Pune,
Mabharashtra,
India, 411001

11. | Twinstar Overseas Limited Clo 1Q EQ 20,94,02,750
Corporate
Services
(Mauritius)  Ltd
33, Edith Cavell
Street, Port Louis
11324, Ma

B. |Public Shareholders
27,21,28,844

Total 48,75,72,610

e. Lists of Shareholders of STL Networks Limited is as follows:

Sr. No. Name of Shareholder Address No. of Equity Shares
held in the Second

Applicant Company

Promoter and Promoter Group

1. Sterlite Technologies Limited 4th  Floor, Godrej 49,994
Millennium, Koregaon
Road 9, STS 12/1,
Pune, Mabharashtra,
India, 411001

2. Sterlite Technologies Limited 4th  Floor, Godrej 1
jointly with Sumit Mukherjee Millennium, Koregaon
Road 9, STS 12/1,
Pune, Mabharashtra,

India, 411001

3. Sterlite Technologies Limited 4th  Floor, Godrej 1
jointly with Venkatesh Murthy Millennium, Koregaon
Road 9, STS 12/1,
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Pune, Mabharashtra,
India, 411001

4. Sterlite Technologies Limited 4th  Floor, Godrej 1
jointly with Ankit Agarwal Millennium, Koregaon
Road 9, STS 12/1,
Pune, Mabharashtra,

India, 411001

5. Sterlite Technologies Limited 4th  Floor, Godrej 1
jointly with Gopal Rastogi Millennium, Koregaon
Road 9, STS 12/1,
Pune, Mabharashtra,

India, 411001

6. Sterlite Technologies Limited 4th  Floor, Godrej 1
jointly with Badri Gomatam Millennium, Koregaon
Road 9, STS 12/1,
Pune, Mabharashtra,

India, 411001

7. Sterlite Technologies Limited 4th  Floor, Godrej 1
jointly with Mrunal Dixit Millennium, Koregaon
Road 9, STS 12/1,
Pune, Mabharashtra,

India, 411001

TOTAL 50,000

The pre and post scheme shareholding pattern (including Promoter and Promoter Group) of Sterlite
Technologies Limited and STL Networks Limited are annexed hereto as ‘Annexure I1° and ‘Annexure
12°.

4, THE IMPACT OF DEMERGER ON REVENUE GENERATING CAPACITY

The business presently undertaken by the Sterlite Technologies Limited (directly and indirectly)
comprises of the Optical Network Business (‘ONB’), Global Services Business (‘GSB’) and
Digital Business, each of which have different requirements and are operated independent of each
other as separate business verticals.

The segregation of the Global Services Business undertaking would not impact the revenue
generating capacity of the remaining business of the Company related to the Optical network
Business and Digital Business. Further, the demerger would unlock value of each business
vertical of the Company thereby enhancing its business operations with more efficient
management control and independent strategies thus positively impacting its revenue generating
capacity of the Optical network Business and Digital Business.

5. NEED FOR DEMERGER/ RATIONALE OF THE SCHEME/ SYNERGIES OF THE
BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME

I.  The Global Services Business and other business verticals of the Demerged Company have
been commenced and nurtured over different periods of time. They are currently at different
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6.

stages of growth and maturity with each having distinct market dynamics, geographic focus,
strategy, capital requirements and investor interest. The Demerged Undertakings and the
Remaining Undertaking have both achieved scale and experience to sustain business
independently in terms of profitability, turnover, order book, customer profile, talent, etc.
Hence, segregation of the Demerged Undertaking into a separate entity would enable focused
managements to explore the potential business opportunities more effectively and efficiently in
the respective business;

(a)

(b)

(c)

The nature of opportunities, growth areas, risk and competition inherent in the Global
Services Business is distinct from the Remaining Undertaking of the Demerged
Company, since it is subject to distinct business cycle and market structure,
necessitating different management approaches, focus and it is capable of attracting
different set of investors, strategic partners, talent, lenders and other stakeholders.

Further growth and expansion of the Global Services Business would require a
differentiated strategy aligned to its industry specific risks, market dynamics and
growth trajectory. Moreover, the Global Services Business has now reached a
meaningful scale and will be able to benefit by becoming independently focused
company.

The Government of India’s commitment to BharatNet phase three, which is a $10
billion plus program, gives an opportunity to the Demerged Company to grow its core
business, i.e. the Optical Network Business and also provides consequent opportunities
for the Global Services Business. Similarly, the Demerged Company is seeing an
acceleration on the 5G deployment front which is driving requirement for fiber roll-out
for network. In light of the above, there is a need for the activities of the Global Services
Business and the other businesses of the Demerged Company to be organized and
managed in a distinct way to tap in on the opportunities arising from the growing
demand of telecom infrastructure in the country.

II.  Thus, the Demerger is expected to lead to following benefits:

(a)

(b)

(©)

(d)

(e)

()

allowing respective businesses to create a strong and distinct platform which enables
greater flexibility to pursue long-term objectives;

better alignment of the respective businesses to its customers and to improve
competitiveness, operational efficiencies and strengthen its position in the relevant
marketplace resulting in a more sustainable long-term growth and competitive edge;

enabling accelerated growth of ONB and allowing the GSB to explore suitable strategies
to fund its growth plans;

creation of an independent company focusing exclusively on GSB and exploring
opportunities in the said sector. The independent company can attract different sets of
investors, strategic partners, lenders and other stakeholders having a specific interest in the
GSB;

the Demerger and consequent issue of equity shares by the Resulting Company are
proposed to allow shareholders of the Demerged Company and investors to invest in the
distinct key businesses and allow shareholders to unlock the value of their investments.

dedicated and specialized management focus on the specific needs of the respective
businesses.

COST BENEFIT ANALYSIS OF THE SCHEME
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The Scheme is expected to lead to improved competitiveness, operational efficiency and
strengthen the position in the marketplace for both the Demerged Company and Resulting
Company. This would strengthen competitive advantage in the long run and is expected to offset
the cost due to implementation of the Scheme.

Impact of the Scheme on the Shareholders

Upon the Scheme becoming effective, pursuant to the transfer and vesting of GSB Undertaking
of the Demerged Company into Resulting Company, and in consideration for the said transfer,
the shareholders of the Demerged Company shall be issued and allotted fully paid up equity
shares in the Resulting Company as per the Share Entitlement Ratio. Accordingly, the overall
economic interest of the equity shareholders of the Demerged Company shall remain same in
both the Demerged and the Resulting Company. Further, there is no proposed change in the
shareholding pattern of the Company pursuant to the said Scheme.

There will be no change in the shareholding pattern of the Company as a result of the demerger
pursuant to the Scheme and that the Resulting Company’s shareholding pattern will mirror the
shareholding pattern of the Company as a consequence of the effectiveness of the Scheme. The
equity shares of Resulting Company so issued and allotted as provided above shall be listed on
the Stock Exchanges.

In light of the above, the proposed Scheme is expected to be beneficial to the Company and its
shareholders and all other stakeholders at large and is not detrimental to any of the shareholders
of the Company.

7. Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

Particulars Sterlite Technologies STL Networks Limited
Limited

(@) Details of the order of the NCLT directing the calling, convening and conducting
of the meeting

a. Date of Order 17 April 2024 and 15 May 2024

b. Date, time and venue Wednesday, 10 July 2024 at Not Applicable
of the meeting 10:00 a.m. through video
conferencing

(ii) | Details of the
Companies including

a Corporate L31300PN2000PLC202408 | U72900PN2021PLC199875
Identification Number
(CIN)
b Permanent Account AAECS8719B ABFCS8040P
Number (PAN)
c Name of Company Sterlite Technologies STL Networks Limited
Limited
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d Date of Incorporation | 24 March 2000 26 March 2021
e Type of Company Listed Public Limited Public Limited Company
Company
f Registered Office 4th Floor, Godrej | 4th Floor, Godrej
address Millennium, Koregaon Road | Millennium, Koregaon
9, STS 12/1, Pune, | Road 9, STS 12/1, Pune,
Maharashtra, India, 411001 Maharashtra, India, 411001
E-mail address secretarial@stl.tech secretarial@stl.tech
g Summary of the main | Refer clause ii (E) of this Refer clause iii (D) of this
object as per the statement statement
Memorandum of
Association,;
g Summary of the main | Refer clause ii (G) of this | Refer clause iii (F) of this
business carried on by | statement statement
the Company
h Details of change of The Registered office of the | There were no changes in the
name, Registered first applicant company was | name, Registered Office and
Office and objects of shifted from the jurisdiction | objects of the Company
the Company during of RoC-Mumbai to the RoC- | during the last five years.
the last five years Pune with effect from 6 July
2021.
There were no changes in the
name and objects of the
Company during the last five
years.
i Name of stock The equity shares of the First | Not Applicable
exchange(s) where Applicant Company are listed
securities of the on BSE and NSE.
Company are listed, if
applicable
j Details of capital Refer clause ii (D) of this Refer clause iii (C) of this
structure- Authorized, | statement statement
Issued, subscribed and
paid-up share capital
k Names of the Refer clause 3 (c) and (d) of | Refer clause 3 (c) and (e) of
promoters and this statement this statement
directors along with
their addresses
(iii) | If the scheme of The Second Applicant Company is a wholly owned

Arrangement relates to
more than one
company, the fact and
details of any
relationship subsisting
between such
companies who are
parties to such scheme
of Arrangement,
including holding,
subsidiary or associate

subsidiary of the First Applicant Company.
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compromise or
arrangement as
perceived by the Board
of directors to the
company, members,
creditors and others (as

companies

(iv) | The date of board 17 May 2023 17 May 2023
meeting at which the
scheme was approved | All directors present in the | All directors present in the
by the board of meeting have voted in favour | meeting have voted in
directors including the | of the resolution. favour of the resolution.
name of directors who
voted in favour of the
resolution, who voted
against the resolution
and who did not vote
or participate on such
resolution

(v) | Explanatory Statement disclosing details of the scheme of Arrangement
including: -

a. Parties involved in Scheme of Arrangement between Sterlite Technologies
Such Arrangement Limited (‘Demerged Company’) and STL Networks Limited

(‘Resulting Company’).

b. Appointed Date 01 April 2023

c. Effective Date As defined in the Scheme of Arrangement.

d. Share Exchange Ratio | 1 (one) fully paid up equity share of Rs. 2/- (Rupees Two
and other only) each of the Resulting Company shall be issued and
considerations, if any allotted for every 1 (one) fully paid up equity shares of Rs.

2/- (Rupees Two only) each held in the Demerged Company”
(“Share Entitlement Ratio™).

e. Summary of valuation | The Company has obtained the Report on Share entitlement
report (if applicable) Ratio from SSPA & Co., Chartered Accountants (‘Annexure
including basis of C") and Fairness Opinion on the share entitlement Ratio
valuation and fairness | received from the Merchant Banker (‘Annexure D'). The
opinion of the same shall be available at the Registered Office of the
registered valuer, if Company for inspection.
any; and the
declaration that the
valuation reports is
available for
inspection at the
registered office of the
company

f. Details of capital or NIL
debt restructuring, if
any

g. Rationale for the Refer clause iv of this statement.

Arrangement
h. Benefits of the Refer clause iv of this statement.
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applicable)

Amount due to
unsecured Creditors

As on 31 October 2023, the | As on 31 October 2023, the
total value of unsecured | total value of wunsecured
creditors is approx. INR | creditors 1is approx. INR
21,42,09,50,988/- (Rupees | 2,83,900/- (Rupees Two Lakh
Twenty One Billion Forty Two | Eighty Three Thousand Nine
Crore Nine Lakh Fifty | Hundred only)

Thousand Nine Hundred and
Eighty Eight only)

(vi) | Disclosure about effect of the Arrangement on:

a Key Managerial The Directors, KMP and their respective relatives of First
personnel (KMP) Applicant Company and Second Applicant Company may be
(other than Directors) | affected only to the extent of their shareholding in respective

companies and to the extent that the said Directors / KMP are

b Directors the partners, directors, members of the companies, firms,

association of persons, bodies corporate and/or beneficiary of
trust that hold shares in the said companies, if any. Save as
aforesaid, none of the Directors / KMP of the said companies
have any material interest in the Scheme.

c Promoters The Promoters and Non-Promoters of the First Applicant

Company and Second Applicant Company may be affected only

d Non-promoter to the extent of their shareholding in First Applicant Company
members and Second Applicant Company.

e Depositors Not applicable

f Creditors No adverse effect since there will be no reduction in their

claims and the assets of Applicant Companies post- demerger
will be more than sufficient to discharge their claims.

g Debenture holders With regards to the debenture holders of First Applicant

Company, there will be no material effect pursuant to the
Scheme as the debentures of the First Applicant Company
will not be transferred to the Second Applicant Company.
As there are no debenture holders and debenture trustee in
Second Applicant Company, the effect of the Scheme on
them do not arise.

h Deposit trustee & As there are no depositors, deposit trustee, debenture holders

Debenture trustee

and debenture trustee in Second Applicant Company, the
effect of the Scheme on them do not arise. As there are no
depositors and deposit trustee in First Applicant Company,
the effect of the Scheme on the depositors and deposit trustee
on First Applicant Company do not arise.

With regards to the debenture trustee of First Applicant
Company, there will be no material effect pursuant to the
Scheme of Arrangement as the debentures of the First
Applicant Company will not be transferred to the Second
Applicant Company.
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Employees of the
company

All  employees of the | No effect
Demerged Company engaged
in or in relation to the
Demerged Undertaking and
who are in such employment
as on the Effective Date shall
be 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 employee
of the Demerged Company in
relation to the Transferred

Employees.
(vii) | Disclosure about effect of Arrangement on material interest of Directors

Directors The Directors of the Applicant Companies may be deemed to be
concerned and/or interested in the Scheme to the extent of their
shareholding in the Applicant Companies, or to the extent the
said Directors are common Directors in the Transferor Company
and the Transferee Company, or to the extent the said Directors
are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and/or beneficiary of
trust, that hold shares in the Transferor Company and the
Transferee Company.

Key Managerial There shall be no material | Not applicable

personnel effect of Scheme on any of
the Key Managerial
Personnel.

Debenture Trustee There shall be no material | Not Applicable
effect of Scheme on
Debenture Trustee as the
debentures of the First
Applicant Company will not
be transferred to the Second
Applicant Company.

(viii) | Investigation or No pending investigation or pending proceedings is pending

proceedings, if any,
pending against the

against the First Applicant Company and Second Applicant
Company.
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company under the
Act

(ix) | Details of the availability of the following documents for obtaining extract from
or for making or obtaining copies of or inspection by the members and
creditors:

(a) | Latest Audited Available at Registered Office of the Company between
Financial Statements 10:00 a.m. to 5:00 p.m. on all working days, except
of the Company Saturdays, Sundays and Public Holidays, up to 1 (one) day
including consolidated | prior to the date of the meeting.
financial statements

(b) | Copy of the order of Available at Registered Office of the Company 10:00 a.m. to
Tribunal in pursuance | 5:00 p.m. on all working days, except Saturdays, Sundays and
of which the meeting Public Holidays, up to 1 (one) day prior to the date of the
is to be convened or meeting.
has been dispensed
with

(¢) | Copy of Scheme of Given as ‘Annexure A’.

Arrangement . .
Available at Registered Office of the Company between
10:00 a.m. to 5:00 p.m. on all working days, except
Saturdays, Sundays and Public Holidays, up to 1 (one) day
prior to the date of the meeting.

(d) | Contracts or There were no contracts or agreements material to the
Agreements material Scheme of Arrangement.
to the compromise or
arrangement

(e) | The certificate issued Given as ‘Annexure N1’ and ‘Annexure N2’.
by the Auditor of the ] )
company to the effect Available at Registered Office of the Company between
that the accounting 10:00 a.m. to 5:00 p.m. on all working days, except
treatment, if any, Saturdays, Sundays and Public Holidays, up to 1 (one) day
proposed in the prior to the date of the meeting.
scheme of compromise
or arrangement is in
conformity with the
Accounting Standards
prescribed under
Section 133 of the
Companies Act, 2013

(f) | Such other information | Nil
or documents as the
Board or Management
believes necessary and
relevant for making
decision things for or
against the scheme

(x) | Details of approvals, Approval of the National Company Law Tribunal is required

sanctions or no-
objection(s), if any,
from regulatory or any
other governmental
authorities required,

for the proposed Scheme. In this regard, the Company
Application is pending for disposal before Hon’ble Mumbai
Bench of NCLT.
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received or pending
for the proposed
scheme of compromise
or arrangement

As per the directions of Hon’ble Mumbai Bench of NCLT,
notice under Section 230(5) of Companies Act, 2013 is being
given to:

1. Central Government through the office of Regional
Director (Western region), Mumbai

Jurisdictional Registrar of Companies at Pune

Income Tax Authority

Nodal Authority in the Income Tax Department
Jurisdictional GST Authority

BSE

NSE

SEBI

Ministry of Corporate Affairs

A I A i

(xi)

A statement to the
effect that the persons
to whom the notice is
sent may vote in the
meeting either in
person or by proxies,
or where applicable,
by voting through
electronic means

Since this Meeting is being held through VC / OAVM,
physical attendance of the equity shareholders has been
dispensed with. Accordingly, the facility for appointment of
proxies by the equity shareholders will not be available for
the Meeting.
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8. General

The following additional documents will be open for inspection to the equity shareholders of the
First Applicant Company at its Registered Office between 10:00 a.m. to 5:00 p.m. on all working
days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the
meeting:

(i)  Papers and proceedings in CA (CAA)/24/MB/2024 including certified copy of the Order
of the Mumbai Bench of the National Company Law Tribunal in the said Company
Application directing the convening and holding of the meetings of the equity shareholders
of the Applicant Company;

i) Memorandum of Association and Articles of Association of the First Applicant Company;

iii) Valuation report issued by Registered Valuer.

iv) Register of Directors and Shareholders of the First Applicant Company.

v)  Audited Financial Statements for the year ended on 31 March, 2023 of the First Applicant
Company.

(vi) Copies of the resolutions passed by the respective Board of Directors of Applicant

Companies dated 17 May 2023 approving the Scheme.

Sd/-

Bangalore Jayaram Arun

Chairman Appointed for the Meeting

DIN: 02497125

Date: June 07, 2024

Place: Pune

Registered Office:4th Floor, Godrej Millennium, Koregaon Road 9,
STS 12/1, Pune, Maharashtra 411001, India
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CA (CAA)/24/MB-1V/2024
In the matter of the Companies
Act, 2013;
AND
In the matter of

Sections 230 to Section 232 of the
Companies Act, 2013 and other
applicable provisions of the

Companies Act, 2013

read with Companies
(Compromises, Arrangements and

Amalgamation) Rules, 2016;

AND

In the matter of
The Scheme of Arrangement
Between

Sterlite Technologies Limited
(“Demerged Company”)
and

STL Networks Limited
(“Resulting Company™”)

And their respective
Shareholders and Creditors.

Sterlite Technologies Limited
[CIN: L31300PN2000PLC202408] ... First Applicant Company/

Demerged Company

STL Networks Limited ... Second Applicant Company/
[CIN: U72900PN2021PLC199875] Resulting Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1IV
CA (CAA)/24/MB-1V /2024

Order delivered on 17.04.2024

Coram:

Smt. Anu Jagmohan Singh Mr. Kishore Vemulapalli

Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances :

For the Applicant(s) : Mr. Hemant Sethi a/w Ms.
Tanaya Sethi i/b Hemant
Sethi & Co., Advocates.

ORDER

1. Heard the Ld. Counsel for the Applicant Companies.

2. The Learned Counsel for the Applicant Companies states
that the present Scheme is a Scheme of Arrangement
between Sterlite Technologies Limited (‘First Applicant
Company’ or ‘Demerged Company’) and STL Networks
Limited (‘Second Applicant Company’ or ‘Resulting
Company’) and their respective shareholders and creditors
(‘the Scheme’), under the provisions of section 232 read with
Section 230 and other applicable provisions of the
Companies Act, 2013 and Rules framed thereunder.

3. The Learned Counsel for the Applicant Companies submits

that the Board of Directors of the Demerged Company and
Resulting Company in their respective meetings held on 17th
May 2023 approved the Scheme of Arrangement. The
Appointed Date fixed under the Scheme means the opening

of business hours on the 1st April 2023.
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The Learned Counsel for the Applicant Companies states

that the Share Capital of the Applicants as on 30th

September 2023 is as under:

L.

II.

The Authorised Share Capital of the First Applicant
Company is Rs. 150,00,00,000 divided into
75,00,00,000 Equity Shares of Rs. 2/- each. Issued,
subscribed and paid-up Share Capital of the First
Applicant Company is Rs. 79,81,02,126 divided into
39,90,51,063 Equity Shares of Rs. 2/- each.
Subsequent to 30 September 2023, the First Applicant
Company has issued 44,561 shares of Rs. 2 each
against exercise of ESOP options by eligible employees.
The updated issued, subscribed and paid up Share
Capital of the First Applicant Company is Rs.
79,81,91,248 divided into divided into 39,90,95,624
Equity Shares of Rs. 2/- each.

The Authorised Share Capital of the Second Applicant
Company is Rs. 5,00,000 divided into 50,000 Equity
Shares of Rs. 10/- each. Issued, subscribed and paid-
up Share Capital of the Second Applicant Company is
Rs. 5,00,000 divided into 50,000 Equity Shares of Rs.
10/- each. Subsequent to 30 September 2023, there
has been no change in the Authorised, issued,
subscribed and paid-up share capital of the Second

Applicant Company.
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5. The Learned Counsel for the Applicant Companies further

states that the First Applicant Company is engaged in the

following business:

ii.

iii.

Optical Networking - the division of the Demerged
Company engaged in manufacture and sale of optical
fibre, optical fibre cable, specialty cables and optical
interconnect products (hereinafter referred to as

“Optical Network Business” or “ONB”).

Global Services (the demerged undertaking) - the
division of the Demerged Company engaged, both
directly and through its subsidiaries, in system
integration  telecom  network  solutions and
laying/developing private network infrastructure on
turn-key project contract basis and provision of
related services both in India and overseas, such as,
fiber deployment services, managed services, system
integrations services, FTTH deployment services,
operations and maintenance of fiber and other MPLS
based networks (hereinafter referred to as “Global

Services Business” or “GSB”).

Digital & Technology Solutions - the division of the
Demerged Company engaged in provision of IT-ITES
solutions and services (hereinafter referred to as

“Digital Business”).

The First Applicant Company is a listed company having its

equity shares listed on BSE Limited and National Stock

Exchange of India Limited.

4
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The Second Applicant Company is engaged in the business
of providing, designing, developing, selling, and servicing of
network modernization solutions, telecommunication
systems and systems of all kinds for the conveyance by any
means of sounds, visual images and signals of all kinds,
building networks, providing wired and wireless
connectivity, creation of core transport network,
interconnected data centre design engineering and end-to-

end cyber infrastructure.

The Learned Counsel for the Applicant Companies submits

that the Rationale of the Scheme:
The objects/ rationale of the proposed Scheme is as under:

The Global Services Business and other business verticals
of the Demerged Company have been commenced and
nurtured over different periods of time. They are currently
at different stages of growth and maturity with each having
distinct market dynamics, geographic focus, strategy,
capital requirements and investor interest. The Demerged
Undertakings and the Remaining Undertaking have both
achieved scale and experience to sustain business
independently in terms of profitability, turnover, order book,
customer profile, talent, etc. Hence, segregation of the
Demerged Undertaking into a separate entity would enable
focused managements to explore the potential business
opportunities more effectively and efficiently in the

respective business;

i. The nature of opportunities, growth areas, risk and

5
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competition inherent in the Global Services Business is
distinct from the Remaining Undertaking of the
Demerged Company, since it is subject to distinct
business cycle and market structure, necessitating
different management approaches, focus and it is
capable of attracting different set of investors, strategic

partners, talent, lenders and other stakeholders.

Further growth and expansion of the Global Services
Business would require a differentiated strategy aligned
to its industry specific risks, market dynamics and
growth trajectory. Moreover, the Global Services
Business has now reached a meaningful scale and will
be able to benefit by becoming independently focused

company.

The Government of India’s commitment to BharatNet
phase three, which is a $10 billion plus program, gives
an opportunity to the Demerged Company to grow its
core business, i.e. the Optical Network Business and
also provides consequent opportunities for the Global
Services Business. Similarly, the Demerged Company is
seeing an acceleration on the 5G deployment front
which is driving requirement for fiber roll-out for
network. In light of the above, there is a need for the
activities of the Global Services Business and the other
businesses of the Demerged Company to be organized
and managed in a distinct way to tap in on the
opportunities arising from the growing demand of

telecom infrastructure in the country.

6
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Thus, the Demerger is expected to lead to following benefits:

a. allowing respective businesses to create a strong and
distinct platform which enables greater flexibility to

pursue long-term objectives;

b. better alignment of the respective businesses to its
customers and to improve competitiveness,
operational efficiencies and strengthen its position in
the relevant marketplace resulting in a more

sustainable long-term growth and competitive edge;

C. enabling accelerated growth of ONB and allowing the
GSB to explore suitable strategies to fund its growth

plans;

d. creation of an independent company focusing
exclusively on GSB and exploring opportunities in the
said sector. The independent company can attract
different sets of investors, strategic partners, lenders
and other stakeholders having a specific interest in the

GSB;

e. the Demerger and consequent issue of equity shares
by the Resulting Company are proposed to allow
shareholders of the Demerged Company and investors
to invest in the distinct key businesses and allow

shareholders to unlock the value of their investments.

f. dedicated and specialized management focus on the

specific needs of the respective businesses.
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Pursuant to the Scheme, all the shareholders of Demerged
Company will get new shares in the Resulting Company, in
the ratio of 1:1 i.e. 1 equity share of the Resulting Company
for 1 fully paid up equity share held in the Demerged
Company, and there would be no change in the economic
interest for any shareholder of Demerged Company pre and

post Scheme in the Demerged Undertaking.

The Learned Counsel for the Applicants further submits that
the consideration of the Scheme, as determined by the Share
Entitlement Ratio report dated 16th May 2023 issued by
SSPA & Co., Chartered Accountants. The swap ratio is as

follows:

For Equity Shareholders of the Demerged Company/
First Applicant Company

“Upon this Scheme becoming effective and in consideration
of vesting of the Demerged Undertaking from the Demerged
Company to the Resulting Company in terms of this
Scheme, the Resulting Company shall, without any further
application, act, instrument or deed and without any
payment by the shareholders, issue and allot equity shares,
credited as fully paid-up, to the shareholders of the
Demerged Company, holding fully paid up equity shares in
the Resulting Company and whose names appear in the
register of members (including register and index of
beneficial owners maintained by a depository under Section
11 of the Depositories Act, 1996) of the Resulting Company

on the Record Date or to such of their respective heirs,
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executors, administrators or other legal representative or
other successors in title as on the Record Date in the

following manner/ratio:

“l1 (one) fully paid-up equity share of Rs. 2/- (Rupees Two
only) each of the Resulting Company shall be issued and
allotted for every 1 (one) fully paid-up equity shares of Rs. 2/ -

(Rupees Two only) each held in the Demerged Company
(“Share Entitlement Ratio”).”

The Counsel for the Applicants submits that the First
Applicant Company is listed on BSE Limited and National
Stock Exchange of India Limited (together referred as the
“Stock Exchanges”) and has 2,25,571 (Two Lakhs Twenty-
Five Thousand Five Hundred and Seventy-One) equity
shareholders as on 30 September 2023 as per the detailed
Shareholding Pattern uploaded on Stock Exchanges as on

30 September, 2023.

The Counsel for the Applicants submits that the Second
Applicant Company is a Public Limited Company and has
7 (Seven) Equity Shareholders as on 30t September 2023
as per the detailed Shareholding Pattern. Further, the
Second Applicant Company is a wholly owned subsidiary

of the First Applicant Company.

The Learned Counsel for the Applicants further submits that

the shares of the First Applicant Company are listed on BSE

Limited (“BSE”) and National Stock Exchange of India

Limited (“NSE”). Pursuant to the Securities Exchange Board

of India (“SEBI”) Circular No. CFD/DIL3/CIR/2017/21
9
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dated March 10, 2017 and Master Circular No.
SEBI/HO/CD/DIL1/CIR/P/2021/665 dated November 23,
2021 read with SEBI Master Circular SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 and Regulation
94(2) of SEBI (LODR) Regulations 2015 (“LODR
Regulations”), First Applicant Company had applied to BSE
and NSE for their “Observation Letter” to file the Scheme for
sanction of the National Company Law Tribunal
(‘Tribunal’) and received observation letter with “no
adverse observations” dated 28th September 2023 from
BSE and observation letter with “no objection dated” dated
15th September 2023 from NSE respectively, to file the
Scheme with the Tribunal.

This Tribunal hereby directs that a meeting of the Equity
Shareholders of the First Applicant Company is to be
conducted within 50 days from the date of receipt of order,
for the purpose of considering, and if thought fit, approving
the proposed Scheme, through video conferencing and/ or
other audio-visual means, without the requirement of

physical presence of shareholders at a common venue.

That all the Equity Shareholders of the Second Applicant
Company have provided their consent affidavit(s) to
dispense from convening and conducting the Meeting of the
Equity Shareholders of the Second Applicant Company. In
view of consent affidavit, the meeting of the Equity

Shareholders is dispensed with.

10

50 of 359



14.

15.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1IV
CA (CAA)/24/MB-1V /2024

In view of provisions of Section 230(4) read with Section 108
of the Companies Act, 2013 read with Rule 20 and other
applicable provisions of the Companies (Management and
Administration) Rules, 2014 and in accordance with
Regulation 44(1) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the First
Applicant Company proposes to provide the facility of remote
e- voting to its Equity Shareholders in respect of the
resolution to be passed at the meeting of the Equity
Shareholders of the First Applicant Company. The Equity
Shareholders of the First Applicant Company are also
allowed to avail the facility of e-voting during the aforesaid
meeting through video conferencing and/or other audio-
visual means. The remote e-voting facility and e-voting
facility during the meeting for the Equity Shareholders of the
First Applicant Company shall be provided in compliance
with the conditions specified under the Companies
(Management and Administration) Rules, 2014, Regulation
44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard
on General Meetings (SS2) issued by the Institute of

Company Secretaries of India, as applicable.

That at least 30 days before the said meeting of the Equity
Shareholders of the First Applicant Company to be held as
aforesaid, a notice convening the said meeting at the place
date and time as aforesaid, together with a copy of the
Scheme, a copy of statement disclosing all material facts as
required under Section 230(3) of the Companies Act 2013

read with Rule 6 of the Companies (Compromises,
11
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Arrangements and Amalgamations) Rule, 2016 notified on
14 December 2016, shall be sent by Registered Post-AD/
Speed Post and through email (to those Equity Shareholders
of the First Applicant Company whose email addresses are
duly registered with the First Applicant Company for the
purpose of receiving such notices by email), addressed to
each of the Equity Shareholders of the First Applicant
Company, at their last known address or email addresses as

per the records of the First Applicant Company.

That at least 30 days before the meeting of the Equity
Shareholders of the First Applicant to be held as aforesaid,
a notice convening the said meetings, indicating the place,
date and time of meeting as aforesaid be published and
stating that copies of the Scheme and the statement
required to be furnished pursuant to Section 230(3) of the
Companies Act 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rule,
2016 can be obtained free of charge at the Registered Office
of the First Applicant Company as aforesaid and / or at the
office of its Advocates, M/s. Hemant Sethi & Co., 309 New
Bake House, Maharashtra Chamber of Commerce Lane,

Kala Ghoda, Fort, Mumbai 400023.

That the Notice of the meeting of the Equity Shareholders of
the First Applicant shall be advertised in two local
newspapers viz. “Financial Express” in English having
nationwide circulation and “Loksatta’ in Marathi, having
circulation in Maharashtra not less than 30 days before the

date fixed for the meeting.

12
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Mr. Bangalore Jayaram Arun, Independent Director of the
First Applicant Company, and failing him, Mr.
Subramanian Madhavan, Independent Director of the First
Applicant Company, shall be the Chairman of the aforesaid
meeting of the Equity Shareholders of the First Applicant

Company.

That the Chairperson appointed for the aforesaid meeting is
authorised to issue the advertisement and send out the
notices of the meetings referred to above. The said
Chairperson shall have all powers as per Articles of
Association and also under the Companies Act, 2013 in
relation to the conduct of the meeting, including for deciding
procedural questions that may arise or at any adjournment
thereof or resolution, if any, proposed at the aforesaid

respective meetings by any person(s).

The value and the number of shares held by each Equity
Shareholders of the First Applicant shall be in accordance
with the books/register of the First Applicant or depository
records and where the entries in the
books/register/depository records are disputed, the
Chairperson of the meeting shall determine the value for the
purpose of the meeting of Equity Shareholders of the First
Applicant and his/her decision in that behalf would be final.

That the Chairperson to file an affidavit not less than seven
(7) days before the date fixed for the holding of the meeting
of the Equity Shareholders of the First Applicant Company
and do report this Tribunal that the direction regarding the

13
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issue of notices and the advertisement have been duly

complied with.

The Chairperson shall report to this Tribunal, the results of
the aforesaid respective meeting of the First Applicant within
7 (seven) days of the conclusion of the aforesaid meetings,
and the said report shall be verified by his Affidavit as per
Rule 14 of the Companies (Compromises, Arrangements and

Amalgamations) Rules 2016.

The quorum for the aforesaid meeting of the Equity
Shareholders of the First Applicant shall be as prescribed
under Section 103 of the Companies Act, 2013 and would
include Equity Shareholders present through video
conferencing and/or other audio-visual means. In case the
required quorum as stated above is not present at the
commencement of the meeting, the meeting shall be
adjourned by 30 (thirty) minutes and thereafter the persons

present shall be deemed to constitute the quorum.

The voting by proxy shall not be permitted in the case of
meeting of Equity Shareholders of the First Applicant
Company, as the aforesaid meeting would be held through
video conferencing and/ or other audio-visual means.
However, voting in case of body corporate be permitted,
provided the prescribed form/authorization is filed with the
First Applicant Company at secretarial@stl.tech not later than
48 (forty eight) hours before the start of the aforesaid

meeting as required under Rule 10 of the Companies
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(Compromises, Arrangements and Amalgamations) Rules,

2016.

Mr. B Narasimhan, Proprietor BN & Associates (FCS -
Membership No.: 1303, COP No.: 10440), Practicing
Company Secretary and failing him Mr. Venkataraman K
(ACS - Membership No.: 8897, COP No.: 12459), Practicing
Company Secretary is hereby appointed as Scrutinizer of the
aforesaid meeting of the Equity Shareholders of the First
Applicant Company is to be conducted within 50 days from
the date of receipt of order through video conferencing and/
or other audio visual means or any adjournment or
adjournments thereof. The fee of the professional appointed
as scrutinizer of all the aforesaid meeting of Equity
Shareholders of the First Applicant Company to be held as
aforesaid shall be aggregating to INR 50,000/- (Rupees fifty

thousand Only) excluding applicable taxes.

That there are 13 (Thirteen) Secured Creditors in the First
Applicant Company of Rs. 1,935 Crore (Rupees One
Thousand Nine Hundred and Thirty-Five Crore only). This
Tribunal hereby directs that a meeting of the Secured
Creditors of the First Applicant Company is to be conducted
within 50 days from the date of receipt of order, for the
purpose of considering, and if thought fit, approving the
proposed Scheme, through video conferencing and/ or other
audio-visual means, without the requirement of physical

presence of shareholders at a common venue.
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That at least 30 days before the said meeting of the Secured
Creditors of the First Applicant Company to be held as
aforesaid, a notice convening the said meeting at the place,
date and time as aforesaid, together with a copy of the
Scheme, a copy of statement disclosing all material facts as
required under Section 230(3) of the Companies Act 2013
read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rule, 2016 notified on
14th day of December, 2016, shall be sent by Registered
Post-AD/ Speed Post and through email (to those Secured
Creditors of the First Applicant whose email addresses are
duly registered with the First Applicant Company for the
purpose of receiving such notices by email), addressed to
each of the Secured Creditors of the First Applicant
Company, at their last known address or email addresses as

per the records of the First Applicant Company.

That at least 30 days before the meeting of the Secured
Creditors of the First Applicant to be held as aforesaid, a
notice convening the said meeting, indicating the place, date
and time of meeting as aforesaid be published and stating
that copies of the Scheme and the statement required to be
furnished pursuant to Section 230(3) of the Companies Act
2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rule, 2016 can be
obtained free of charge at the Registered Office of the First
Applicant Company as aforesaid and / or at the office of its
Advocates, M/s. Hemant Sethi & Co., 309 New Bake House,
Maharashtra Chamber of Commerce Lane, Kala Ghoda,

Fort, Mumbai 400023.
16
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That the Notice of the meeting of the Secured Creditors of
the First Applicant Company shall be advertised in two local
newspapers viz. “Financial Express’ in English having
nationwide circulation and “Loksatta” in Marathi, having
circulation in Maharashtra not less than 30 days before the

date fixed for the meeting.

Mr. Bangalore Jayaram Arun, Independent Director of the
First Applicant Company, and failing him, Mr. Subramanian
Madhavan, Independent Director of the First Applicant
Company, shall be the Chairman of the aforesaid meeting of

the Secured Creditors of the First Applicant Company.

Mr. B Narasimhan, Proprietor BN & Associates (FCS -
Membership No.: 1303, COP No.: 10440), Practicing
Company Secretary and failing him Mr. Venkataraman K
(ACS - Membership No.: 8897, COP No.: 12459), Practicing
Company Secretary is hereby appointed as Scrutinizer of
the aforesaid meeting of the Secured Creditors of the First
Applicant Company is to be conducted within 50 days from
the date of receipt of order through video conferencing and/
or other audio visual means or any adjournment or
adjournments thereof. The fee of the professional appointed
as scrutinizer of all the aforesaid meeting of Secured
Creditors of the First Applicant Company to be held as
aforesaid shall be aggregating to INR 50,000/- (Rupees fifty

thousand Only) excluding applicable taxes.

That the Chairperson appointed for the aforesaid meeting of

the Secured Creditors of the First Applicant Company is
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authorised to issue the advertisement and send out the
notices of the meetings referred to above. The said
Chairperson shall have all powers as per Articles of
Association and also under the Companies Act, 2013 in
relation to the conduct of the meeting, including for deciding
procedural questions that may arise or at any adjournment
thereof or resolution, if any, proposed at the aforesaid

respective meetings by any person(s).

The amount of the outstanding value of debt of each of the
Secured Creditors of the First Applicant Company shall be
in accordance with the books/ register of First Applicant
Company as on 31 October 2023 and where the entries in
the books/ register are disputed, the Chairperson of the
aforesaid meeting of the Secured Creditors of the First
Applicant Company shall determine the value for the
purposes of the said meeting of Secured Creditors of the
First Applicant Company and his decision in that behalf

would be final.

That the quorum for the aforesaid meeting of the Secured
Creditors to be 3 Secured Creditors and would include
Secured Creditors present through video conferencing
and/or other audio-visual. In case the required quorum as
stated above is not present at the commencement of the
meeting, the meeting shall be adjourned by 30 (thirty)
minutes and thereafter the persons present shall be deemed

to constitute the quorum.
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Voting by the Secured Creditors of the First Applicant
Company shall be carried out through votes cast by the
Secured Creditors at the time the poll is taken during the
meeting. However, voting in case of body corporate be
permitted, provided the prescribed form/authorisation is
filed with the First Applicant Company at secretarial@stl.tech
not later than 48 (forty-eight) hours before the start of the
aforesaid meeting of the Secured Creditors of the First
Applicant Company as required under Rule 10 of the
Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

That the Chairperson to file an affidavit not less than seven
(7) days before the date fixed for the holding of the meeting
of the Secured Creditors of the First Applicant Company and
do report this Tribunal that the direction regarding the issue
of notices and the advertisement have been duly complied

with.

The Chairperson shall report to this Tribunal, the results of
the aforesaid meeting of the Secured Creditors of the First
Applicant Company within 7 (seven) days of the conclusion
of the aforesaid meeting, and the said report shall be verified
by his Affidavit as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamations) Rules

2016.

That there are no Secured Creditors in the Second Applicant
Company. Therefore, the question of convening meeting or

issuing notices does not arise.
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That there are 2,291 (Two Thousand Two Hundred and
Ninety-One) Unsecured Creditors of
Rs. 21,42,09,50,988/- (Rupees Twenty One Billion Forty
Two Crore Nine Lakh Fifty Thousand Nine Hundred and
Eighty Eight only) of the First Applicant Company. This
Tribunal hereby directs that a meeting of the Unsecured
Creditors of the First Applicant Company is to be conducted
within 50 days from the date of receipt of order, for the
purpose of considering, and if deemed fit, approving the
proposed Scheme, through video conferencing and/ or other
audio-visual means, without the requirement of physical

presence.

That at least 30 days before the said meeting of the
Unsecured Creditors of the First Applicant Company to be
held as aforesaid, a notice convening the said meeting at the
place, date and time as aforesaid, together with a copy of the
Scheme, a copy of statement disclosing all material facts as
required under Section 230(3) of the Companies Act 2013
read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rule, 2016 notified on
14th day of December, 2016, shall be sent by Registered
Post-AD / Speed Post and through email (to those
Unsecured Creditors of the First Applicant whose email
addresses are duly registered with the First Applicant
Company for the purpose of receiving such notices by email),
addressed to each of the Secured Creditors of the First
Applicant Company, at their last known address or email

addresses as per the records of the First Applicant Company.
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That at least 30 days before the meeting of the Unsecured
Creditors of the First Applicant to be held as aforesaid, a
notice convening the said meeting, indicating the place, date
and time of meeting as aforesaid be published and stating
that copies of the Scheme and the statement required to be
furnished pursuant to Section 230(3) of the Companies Act
2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rule, 2016 can be
obtained free of charge at the Registered Office of the First
Applicant Company as aforesaid and / or at the office of its
Advocates, M/s. Hemant Sethi & Co., 309 New Bake House,
Maharashtra Chamber of Commerce Lane, Kala Ghoda,

Fort, Mumbai 400023.

That the Notice of the meeting of the Unsecured Creditors of
the First Applicant Company shall be advertised in two local
newspapers viz. “Financial Express’ in English having
nationwide circulation and “Loksatta’ in Marathi, having
circulation in Maharashtra not less than 30 days before the

date fixed for the meeting.

Mr. Bangalore Jayaram Arun, Independent Director of the
First Applicant Company, and failing him, Mr. Subramanian
Madhavan, Independent Director of the First Applicant
Company, shall be the Chairman of the aforesaid meeting of

the Unsecured Creditors of the First Applicant Company.

Mr. B Narasimhan, Proprietor BN & Associates (FCS -
Membership No.: 1303, COP No.: 10440), Practicing

Company Secretary and failing him Mr. Venkataraman K
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(ACS - Membership No.: 8897, COP No.: 12459), Practicing
Company Secretary is hereby appointed as Scrutinizer of the
aforesaid meeting of the Unsecured Creditors of the First
Applicant Company is to be conducted within 50 days from
the date of receipt of order through video conferencing and/
or other audio visual means or any adjournment or
adjournments thereof. The fee of the professional appointed
as scrutinizer of all the aforesaid meeting of Unsecured
Creditors of the First Applicant Company to be held as
aforesaid, shall be aggregating to INR 50,000/- (Rupees fifty

thousand Only) excluding applicable taxes.

That the Chairperson appointed for the aforesaid meeting of
the Unsecured Creditors of the First Applicant Company is
hereby authorised to issue the advertisement and send out
the notices of the meetings referred to in above. The said
Chairperson shall have all powers as per Articles of
Association and also under the Companies Act, 2013 in
relation to the conduct of the meeting, including for deciding
procedural questions that may arise or at any adjournment
thereof or resolution, if any, proposed at the aforesaid

respective meetings by any person(s).

The amount of the outstanding value of debt of each of the
Unsecured Creditors of the First Applicant Company shall
be in accordance with the books/ register of First Applicant
Company as on 31 October 2023, and where the entries in
the books/ register are disputed, the Chairperson of the
aforesaid meeting of the Unsecured Creditors of the First

Applicant Company shall determine the value for the
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purposes of the said meeting of Unsecured Creditors of the
First Applicant Company and his decision in that behalf

would be final.

That the quorum for the aforesaid meeting of the Unsecured
Creditors is to be present through video conferencing and/or
other audio-visual means. In case the quorum is not present
at the commencement of the meeting, the meeting shall be
adjourned by 30 (thirty) minutes and thereafter the persons

present shall be deemed to constitute the quorum.

Voting by the Unsecured Creditors of the First Applicant
Company shall be carried out through votes cast by the
Unsecured Creditors at the time the poll is taken during the
meeting. However, voting in case of body corporate be
permitted, provided the prescribed form/authorisation is
filed with the First Applicant Company at secretarial@stl.tech
not later than 48 (forty-eight) hours before the start of the
aforesaid meeting of the Unsecured Creditors of the First
Applicant Company as required under Rule 10 of the
Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

That the Chairperson to file an affidavit not less than seven
(7) days before the date fixed for the holding of the meeting
of the Unsecured Creditors of the First Applicant Company
and do report this Tribunal that the direction regarding the
issue of notices and the advertisement have been duly

complied with.
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50. The Chairperson shall report to this Tribunal, the results of

51.

52.

the aforesaid meeting of the Unsecured Creditors of the First
Applicant Company within 7 (seven) days of the conclusion
of the aforesaid meeting, and the said report shall be verified
by his Affidavit as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamations) Rules

2016.

That there are 2 (Two) Unsecured Creditors of
Rs. 2,83,900/- (Rupees Two Lakh Eighty-Three Thousand
Nine Hundred only) of the Second Applicant Company, as on
31 October 2023. The Second Applicant has filed additional
affidavit dated 20th March 2024 and had clarified that the
Second Applicant Company has 2 (Two) Unsecured
Creditors of Rs. 2,83,900/- (Rupees Two Lakh Eighty-Three
Thousand Nine Hundred only). One of the Unsecured
Creditor being Pricewaterhouse, Chartered Accountant LLP
has been paid off. Second Unsecured Creditor is the First
Applicant Company who have already approve the scheme

by passing board resolution approving the scheme.

The Applicant Companies are directed to serve notices along
with a copy of the Scheme under the provisions of Section
230 (5) of the Companies Act, 2013 and Rule 8 of the
Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, upon the -

a. Central Government through the office of Regional

Director (Western region), Mumbai.

b. Jurisdictional Registrar of Companies, Maharashtra,

Mumbai.
24
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Income Tax Authority at Assistant Commissioner of
Income Tax Circle (Circle 3(4) Mumbai) (First Applicant
Company having PAN No. AAECS8719B) within whose
jurisdiction the First Applicant Company’s assessment
is made and the Income Tax Authority at Deputy
Commissioner of Income Tax (Circle 5, Pune) (Second
Applicant Company having PAN No. ABFCS8040P)
within whose jurisdiction the Second Applicant

Company’s assessment is made;

Nodal Authority in the Income Tax Department having
jurisdiction over such authority i.e. Pr. CCIT, Mumbai,
Address:- 3 Floor, Aayakar Bhawan, Mahrishi Karve
Road, Mumbai - 400 020, Phone No. 022-22017654 [E-

mail: Mumbai.pccit@incometax.gov.in];

Jurisdictional GST Authority(s) (proper officer), within
whose jurisdiction such companies are assessed to tax

under GST law;

BSE;

NSE;

SEBI;

Ministry of Corporate Affairs; and

Any other Sectoral/ Regulatory Authorities relevant to

the Applicant Companies or their business.

The Notice shall be served through by Registered Post-

AD/Speed Post and through email along with copy of
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scheme and state that “If no response is received by the
Tribunal from the concerned Authorities within 30 days of the
date of receipt of the notice it will be presumed that the
concerned Authorities has no objection to the proposed
Scheme”. 1t is clarified that notice service through courier
shall be taken on record only in cases where it is supported

with Proof of Delivery having acknowledgement of the notice.
53. The Applicant Companies will submit -

i. Details of Corporate Guarantee, Performance

Guarantee and Other Contingent Liabilities, if any.

ii.  List of pending IBC cases, if any, along with all other
litigation pending against the Applicant Companies

having material impact on the proposed Scheme.

iii.  The Applicant Companies shall submit details of all
Letters of Credit sanctioned and utilized as well as

Margin Money details; if any.

54. The Applicant Companies to file Affidavits of Service, with
the Registry proving service upon the regulatory authorities
as stated above, and report to this Tribunal that the

directions have been duly complied with

Sd/- Sd/-
Anu Jagmohan Singh Kishore Vemulapalli
Member (Technical) Member (Judicial)
/Dubey/
26
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MUMBAI BENCH
COURT -1V
13. COMP.APPL/ 145(MB)2024
IN C.A.(CAA)/24(MB)2024
CORAM:
MS. ANU JAGMOHAN SINGH SHRI KISHORE VEMULAPALLI
MEMBER (Technical) MEMBER (Judicial)

ORDER SHEET OF THE HEARING HELD ON 15.05.2024

NAME OF THE PARTIES: Sterlite Technologies Limited

SECTION: 230(1) OF THE COMPANEIS ACT, 2013. RULE 11 OF NCLT, 2016.

ORDER

COMP.APPL/ 145(MB)2024

2.

3.

Mr. Hemant Sethi, Ld. Counsel for the Applicant present.

This is an application field by the Applicant seeking following releifs:

“a. That this Hon’ble Tribunal be pleased to make correction/modifications
in paragraph 15 and 40 of the order dated 17 April 2024 and allow the First
Applicant to send the notice of the said meeting of the Equity Shareholders
and Unsecured Creditors of the First Applicant Company through Email
only, in line with several decisions of NCLT and is in accordance with the
provisions of Rule 18 of the Companies (Management and Administration)
Rules, 2014 and Ministry of Corporate Affairs (MCA) General Circular
No.17/2020 dated 13 April 2020.

b. That this Hon'ble Tribunal hereby directs convening the meeting of
Debenture holder of the First Applicant Company for approving the
proposed Scheme, through video conferencing and/or other audio-visual
means, without the requirement of physical presence and to provide the

facility of e-voting during the aforesaid meeting.”

Ld. Counsel for the Applicant submits that the large number of
geographically dispersed shareholders and creditors as on 12.04.2024, the
First Applicant Company has 2,34,263 equity shareholders and has 2,291
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Unsecured Creditors as on 31.10.2023. Both, the equity shareholders and
Unsecured Creditors are located in various parts of the country as well

as outside the country.

4. Considering the large number of Equity Shareholders and Unsecured
Creditors, sending the physical notices along with the explanatory
statement and other documents would involve significant costs. Each
notice along with the requisite documents to be sent to the Equity
Shareholder and Unsecured Creditors would consist of approximately
300 pages each. The expenditure to be incurred towards printing of
2,36,554 copies of the notices is estimated to be INR 3,54,84,450, which is
quite substantial. The estimated expenditure towards courier to the
Equity Shareholder and Unsecured Creditor through Registered Post-
Ad/speed Post would be INR 5,91,40,750. Such additional expenses
towards printing of the notice and sending the same through
RPAD/speed post, would strain on the Company’s budgets and financial

position.

5. Taken into consideration all above financial burden on company, the
Applicant hereinafter requesting the Bench to permit them to issue
notices to the Equity Shareholders and Unsecured Creditors through
actively operating email address, where email address is not available,
and correct postal address is available will be sent through RPAD/Speed
post, and if correct address is not available will be served through
substituted service of paper publication in two newspapers i)
Nationwide circulation English and ii) one vernacular language and
submit the affidavit along with compliance of the service in categorise
and file proof of service of paper publication and track report of the speed

post.
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6. Counsel for the Applicant prays that in the order dated 17.04.2024 passed
in the CA(CAA)24/MB-1V/2024 by this Bench in the paragraphs 15 & 40,
the mode of the services is wrongly stated. We have perused the records
and pass the corrigendum to order dated 17.04.2024 passed in
CA(CAA)24/MB-1V/2024.

i. The word, in paragraph nos. 15 and 40 of the order dated
17.04.2024, “and” stands rectified and be read as “or”.

ii. The time granted for conducting the meeting in the paragraph
no.31 of the order dated 17.04.2024, “50 days” stands rectified

and be read as “60 days”.

7. With the above rectifications in the order dated 17.04.2024, COMP.APPL/
145(MB)2024 is disposed of.

8. This order shall be treated as part and parcel of the order dated

17.04.2024. Rest of the order remains unaltered.

Sd/- Sd/-
ANU JAGMOHAN SINGH KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)
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000705 sspa&co. (%%
Chartered Accountants
1st Floor, “Arjun”, Plot No.6A,
V. P. Road, Andheri (W),
Mumbai - 400 058. INDIA.
Tel.: 91(22) 26704376 / 77
91 (22) 2670 3682

Website : www.sspa.in

Arnewuse (1)

STRICTLY PRIVATE & CONFIDENTIAL

May 16, 2023

To, To,

The Board of Directors, The Board of Directors,
Sterlite Technologies Limited STL Networks Limited

4th Floor, Godrej Millennium, 4th Floor, Godrej Millennium,
Koregaon Road 9, STS 12/1, Koregaon Road 9, STS 12/1,
Pune —411 001, Pune-411 001,
Maharashtra, india. Maharashtra, india.

Dear Sir{s}/ Madam(s),

Re: Report on recommendation of fair share entitiement ratio for the proposed demerger of

‘Global Services Business’ of Sterlite Technologies Limited into STL Networks Limited
We refer to the engagement letter dated May 0S5, 2023, whereby, SSPA & Co., Chartered
Accountants (hereinafter referred to as ‘SSPA’ or ‘Valuer’ or ‘We’) has been appointed by the
management of Sterlite Technologies Limited {'STL' or ‘Demerged Company’] to issue a report
recommending 2 fair share entitiement ratio for the proposed demerger of ‘Global Services
Business’ of STL (hereinafter referred to as ‘GSB’ or the ’ngerged Undertaking’} into STL
Networks Limited {hereinafter referred to as ‘Resulting Company’}.

(STL and Resulting Company are hereinafter collectively referred to as the ‘Companies’).

,;-,r-i"_.’ T A %%, 1. SCOPE AND PURPOSE OF THIS REPORT
: e - We have been informed by the management of STL (hereinafter referred to as ‘the
Management’} that they are considering a proposa! for demerger of GSB of STL into

Resufting Company pursuant to a scheme of arrangement under section 230 to 232 and

3 ™y
» o,
oy Ll ~

!

][.5 other relevant provisions of the Companies Act, 2013 (hereinafter referred to as the
PO AN e .-'; ¢ 7

'\' 68-0 "2{;""7,—/ \3*" // Scheme’).

Subject to necessary appravals, GSB of STL would be demerged into Resuiting Company

with effect from the appointed date -of Aprit 01, 2023 (hereinafter referred to as
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‘Appointed Date'}.

The proposed transaction is hereinafter referred to as the ‘Proposed Demerger’.

As a consideration for the Proposed Demerger of GSB of STL into Resulting Company,
equity shareholders of STL are proposed to be allotted equity shares of face value of INR
2 each fully paid up of Resulting Company. As part of the Scheme, the existing equity
shares of the Resulting Company as heid by STL will be cancelled on the demerger coming
into effect.

in this regard, we have been requested to issue a report containing recommendation of

fair share entitlement ratio for the Proposed Demerger.

BRIEF BACKGROUND

STERLITE TECHNOLOGIES LIMITED

STL, a gicbal integrator of digital ‘networks, is primarily engaged in designing,

manufacturing and markating of a wide array of optical products and providing

information technology, IT-ITES & network services. To elaborate, the portfolio offering
of the Demerged Company can be categorized inte the following businass verticals:

1. Optical Networking - the division of the Demerged Company engaged in manufaciure
and sale of optica! fibre, optical fibre cable, specialty cables and cptical interconnect
products hereinafter refarred 1o as “Optical Metwork Business” or “ONB”L.

2. 'Global Service Business’ or 'GSB’ as defined beiow;

3. Digital & Technology Solutions - the division of the Demerged Company engaged in
provision of IT-TTES scluticns and services (hereinafter referred to as “Digital
8usiness”)

The equity shares of STL are listad on BSE Limited {'BSE’} and the National Stock Exchange

of India Limited (‘NSE'}.

The issued, subscribed, and fully paid-up share capital of the Demerged Company as on

March 31, 2023, is INR 79.72 crores comprising of 39,85,80,433 equity shares of INR 2

each fully paid up.

2.2, ‘GLOBAL SERVICES BUSINESS OF STERLITE TECHNOLOGIES LIMITED, - S

The Giobal Service Business of the Demerged Company is engaged, both directly and

through its subsidiaries, in system integration telecom network solutions and
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laying/developing private network infrastructure on turn-key project contract basis and
provision of related services both in India and overseas, such as, fiber deployment
services, managed services, system integrations services, FTTH deployment services,

operations and maintenance of fiber and other MPLS based networks (referred to as

‘Global Services Business' or ‘GSB’).

STL NETWORKS LIMITED

The Resulting Company is a public limited company incorporated on 26 March 2021 under
the provisions of the Companies Act 2013 having its registered office at 4th Floor, Godrej
Millennium, Koregaon Road 9, STS 12/1, Pune 411001. The Resulting Company is a wholly
owned subsidiary of Sterlite Technologies Limited. The main object of Resuiting Company
is, inter-alia, to carry out the Global Services Business.

The change of name and objects of the Resuiting Company is underway.

We have been informed that with the issue and allotment of equity shares by the
Resulting Company to the equity shareholders of the Demerged Company in accordance
with the proposed Scheme, ail the existing equity shares issued by the Resulting Company

to the Demerged Company shall stand cancelled.

REGISTERED VALUER - SSPA & CO., CHARTERED ACCOUNTANTS

SSPA, is a partnership firm, located at 1st Floor, “Arjun”, Plot No. 6A, V. P. Road, Andheri
{West}], Mumbai - 400 058, india. SSPA is engaged in providing various corporate
consultancy services. .

We are a firm of practising Chartered Accountants registered with The institute of
Chartered Accountants of India {'ICAl'). We are also registered with the Insolvency and
Bankruptcy Board of india ('IBBI’), as a Registered Vaiuer for asset class — ‘Securities or

Financial Assets’ with Registration No. iBBI/RV-E/06/2020/126.

SOURCES OF INFORMATION

For the purpose of this exercise, we have relied upon the foliowing sources of information

received from the Management and information available in the pubtic domain:

(3) Management certified provisional statement of assets and fiabilities of GSB as on
March 31, 2023. |

(b) Draft scheme of Arrangement
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Such other information and explanations as we required and which have been

provided by the Management, including Management Representations.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS,
DISCLAIMERS

AND

Our report is subject to the scope and limitations detailed hereinafter. As such the report
is to be read- in totality, and not in parts, in conjunction with the relevant documents
referred to herein and in the context of the purpose for which it is made. Further, our
report containing recommendation of.fair share entitlement ratio for the Proposed

Demerger is in accordance with ICAl Valuation Standards 2018 issued by The Institute of
Chartered Accountants of india.

a‘r"g:(;;)
SSPA & CO.

Chartered Acco untants

This report has been prepared for the Board of Directors of STL and of Resulting Company ~

solely for the purpose of recommending a fair share entitiement ratio for the Propesed
Demerger.

The report assumes that the Companies / Demerged Undertaking of STL comply fully with
relevant laws and regulations applicable in its area of operations and usage unless
otherwise stated, and that the Companies / Demerged Undertaking of STL will be
managed in a2 caompetent and resgonsible manner. Further, as specifically stated to the
contrary, this report has given nc consideration to matters of a legal nature, including
issues of legal titie and compliance with local laws, and litigations.

The draft of the present report was circulated to the management of the Companies
{excluding the recommended fair share entitlemeant ratio} for confirming the facts stated
in the report and to confirm that the nformation or facts stated are not erroneous.

For the purpose of this exercise, we .were provided with both written and varbal
information including information detailed hereinabove in para ‘Sources of lhformation'.
Further, the responsibility for the accuracy and compieteness of the information provided
to us by the Companies and / or its auditors / consuitants, is that of the Management.
Alsg, with respect to explanations and information sought from the Campanies, we have

been given t¢ understand by the Management that they have not omitted any relevant

and-materia-information about—thre Companies /- Demerged™ Undertaking of STL. [he
Management have indicated to us'that they have understood that any omissions,

inaccuracies or misstatements may materially affect our conclusions.
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5.6.  Ourwork does not constitute an audit, due diligence, or certification of these information

referred to in this report including information sourced fram public domain. Accordingly,

we are unable to and do not express an opinion on the fairness or accuracy of any
information referred to in this report and consequential impact on the present exercise.

However, we have evaluated the information provided to us by the Companies through

broad iriquiry, analysis, and review. However, nothing has come to our attention to

indicate that the information provided / obtained was materially misstated / incorrect or
would not afford reasonable grounds upon which to base the report.

5.7.  This report is issued on the understanding that the Management has drawn our attention
to all the matters, which they are aware of concerning the financial position of the
Companies / Demerged Undertaking of STL and any other matter, which may have an
impact on the report inciuding any significant changes that have taken place or are likely
to take place in the financial position of the Companies / Demerged Undertaking of STL.
Events and transactions occurring after the date of this report may affect the report and
assumptions used in preparing it and we do not assume any obligation to update, revise
or reaffirm this report.

5.8. We are independent of the Companies and have no current or expected interest in the
Companies or its assets. The fee paid for our services in no way influenced the results of
our analysis.

5.8. Our report is not, nor should it be construed as our opining or certifying the compliance
with the provisions of any law including companies, competition, taxation, and capital
market related laws or as regards any legal implications or issues arising in india or abroad
from the Proposed Demerger.

5.10. Any person/party intending to provide finance/divest/invest in the shares/convertible
instruments/business of the Companies / Demerged Undertaking of STL shail do so after
seeking their own professiona!l advice and after carrying out their own due diligence
procedures to ensure that they are making an informed decision.

5.11. The decision to carry out the Proposed Demerger (including consideration thereof) lies
entirely with the parties concerned and our work and our finding shall not constitute a
recommendation as to whether or not the parties should carry out the Proposed
Demerger.

5.12. Our Report is meant for the purpose mentioned in Para 1 only and should not be used for
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any purpose other than the purpose mentioned therein, it is exclusively for the use of the
Companies and may be submitted to National Company law Tribunal
/regulatory/statutory authority for obtaining requisite approvals. The Report should not
be copied or reproducad without obtaining our prior written approval for any purpose
other than the purpose for which it is prepared. in no event, regardiess of whether
consent has been provided, shall SSPA assume any responsibility to any third party to
whom the report is disclosed or otherwise made available.

SSPA nor its partners, managers, employees make any representation or warranty,
express or implied, as to the accuracy, reasonableness, or completeness of the
information, based on which this report is issued. We owe rasponsibility only to the
Companies that nas appointed us under the terms of the Engagement Letter. We wiil not
be liabie for any losses, claims, damages, or liabilities arising cut of the actions taken,
omissions, or advice given by any other person. In no event shall we be liabie for any loss,
damages, cost, or expenses arising in any way from fraudulent acts, misrepresentations,

or willful default on part of the client or companies, their directors, employees, or agents.

RECOMMENDATION OF SHARE ENTITLEMENT RATIO

As mentionad in Para 1.2 above, in consideraticn for the Proposed Demerger, Resulting
Company would 1ssug equity shares to the equity shareholders of STL.

Accordingly, the management of STL has recommended the following share entitlement
ratio in consideration for the Praposed Demerger i.e. demerger of Demerged Undertaking
of STL into Resulting Company:

1 {One) equity share of INR 2 each fully paid up of Resuliting Company for every 1 {One)
equity share of INR 2 each fully paid up heid in STL

We understand from the Management that for the Proposed Demerger, the snare
entitlement ratio is decided based on the Management's desired capital structure of the
Resulting Company.

We believe that the afarementioned share entitlement ratio is fair considering that alf the

shareholders of STL are and will, upon Proposed Demerger, be the uitimate beneficial

6.3.

As mentioned above, post the Proposed Demerger all the shareholders of STL are and will

be the ultimate beneficial owners of Resulting Company in the same ratio {inter se} as
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they hald shares in STL. Therefore, no relative valuation of GSB and of Resulting Company
is required to be undertaken for the Proposed Demerger. Accordingly, valuation
approaches as indicated in the format (as attached herewith as Annexure | to this report)

as prescribed by circular number NSE/CM(/2017/12 of NSE and LIST/COMP/02/2017-18

of BSE have not been undertaken as they are not refevant in the instant case.

CONCLUSION

The share entitlement ratio in consideration for the Proposed Demerger as recommended
by the Management of STL is:

1 {One) equity share of INR 2 each fuily paid up of Resulting Company for every 1 {One)
equity share of INR 2 each fully paid up held in STL

Based on our review, information made available to us and discussions with the
Management, in our opinion, the aforementioned share entitiement ratio in

consideration for the Proposed Demerger of Demerged Undertaking of STL into Resuiting

Company is reasonable.
We believe that the aforementioned share entitlement ratio is fair considering that all the
shareholders of STL are and will, upon proposed demerger, be the ultimate beneficial

owners of the Resulting Company in the same ratio (inter se} as they hold shares in STL.

Thanking you,
Yours faithfully,

For SSPA & CO.

Chartered Accountants

ICAl Firm registration number: 128851W

I18BI Registered Valuer No.: IBBI/RV-E/06/2020/126

N
ng:zfc\j = ‘\‘:M

Parag Ved
Partner

ICA! Membership No. 102432 B i
Registered Valuer No.: {BBI/RV/06/2018/10092 )

UDIN: 23102432BGUAKR2397
Place: Mumbai
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Annexure |
For Demerger of ‘GSB’ of STL into STL Networks Limited
i. et e 0 ISR T T N T e G]obal se a3 Bu?ingss i g o b eed ata
i tind emm::: cisti STL Networks Limited
! Valuation Approach -
} ; Value per Share - Value per Share Weight
! (INR), . ... {INR) ;
‘Asset Approach NA NA . NA
Income Apgroach NA NA © NA
Market Approach NA Lo Na NA NA
TRelative value per share NA NA

NA = Not Adopted / Not Applicabie
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To, To,

The General Manager, Manager - Listing Compliance

Department of Corporate Services, National Stock Exchange of India Limited
BSE Limited, Exchange Plaza. C-1, Block G,

Phiroze Jeejeebhoy Towers, Bandra Kurla Complex, Bandra (E),

Dalal Street, Mumbai - 400 051
Mumbai - 400 001. :

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed draft Scheme of Arrangement between Sterlite

technologies Limited (“Demerged Company”) and STL Networks Limited (“Resulting Company”)
and their respective shareholders and creditors -

This is with reference to Valuation Report containing the Share Entitlement Ratio dated May 16, 2023 from
SSPA & Co Chartered Accountants, Registered Valuer having Registration Number: (IBB! Registration
No.IBBI/RV/06/2018/10140) (“Valuation Report’) in corinection with the proposed Scheme, as applicable,

as per Para (A)(4) of Part | of SEBI Master Circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021. : . o :

In connection with the above, we hereby confirm that:
a) No material event impacting the valuation has occurred during the intervening period of filing the
scheme documents with Stock Exchange and period under consideration for valuation.
b) There is no past default of any listed debt abligations of the Company forming part of the scheme.
c) Sterlite Technologies Limited or any of its promoters or directors are not willful defaulters.

For Sterlite Technologies Limited

oc0%

’\)‘ e ! /:g i‘:.“:\
\ I\
Name: Amit Deshpande =y Y=
Company Secretary (ACS 17551) P
Place: Pune 00 TS
Date: 18 May 2023 Yoy o
Notworks Limited

Sterlite Technologies Limited

Registered office: 4th Floor, Gedrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN -~ L31300PN2000PLC202408
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REPORT ON FAIRNESS OPINION ON
EQUITY SHARE ENTITLEMENT RATIO
FOR DEMERGER OF
THE GLOBAL SERVICES BUSINESS
OF STERLITE TECHNOLOGIES LIMITED
TO
STL NETWORKS LIMITED (“RESULTING COMPANY”)
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Private and Confidential

Advisors o

Report Ref No: RCA2324AMDREPQ5002 May 16, 2023

The Board of Directors The Board of Directors

Sterlite Technologies Limited STL Networks Limited

4th Floor, Godrej Millennium, 4th Floor, Godrej Millennium,

Koregaon Road 9, STS 12/1, Koregaon Road 9, ST512/1,

Pune —411001, Pune —411001,

Maharashtra, India Maharashtra, india

Subject: Fai inion on er of Global
Business of Sterlite Technologies Limited to STL Networks Limited

Dear Sirs,

We refer to our engagement letter dated May 2, 2023, wherein Sterlite Technologies Limited (“STL” /
“Company” / “Client” /"Demerged Company”} has requested RBSA Capital Advisors LLP (“RBSA”), a Category
| Merchant Banker registered with the Securities and Exchange Board of India, to provide fairness opinion on
the Equity Share Entitlement Ratic recommended by the SSPA & Co, (“SSPA” or “Valuer”), a Registered Valuer
Entity registered with the Insolvency and Bankruptcy Board of India (IBBI Registration No: IBBI/RV-
E/06/2020/126), 2s per their report dated May 16, 2023 relating to the proposed demerger of the Global
Services Business (“GSB” or “Demerged Undertaking”}) of Sterlite Technologies Limited, on a ‘going concern
basis’, into STL Networks Limited (“SNL” or “Resulting Company”), pursuant to a scheme of arrangement
under section 230-232 of the Companies Act, 2013, and other applicable provisions of the Companies Act,
2013, read with Section 2{19AA) and other applicable provisions of the Income Tax Act, 1961 (the “Scheme”).

STL and the Resuiting Company are together hereinafter referred to as the “Specified Companies”

The equity share entitlement ratio for the purpose of this Report refers to the number of fully paid-up equity
shares of face value INR 2/- each to be issued by the Resulting Company to the equity shareholders of STL as
a consideration for the proposed demerger of the Demerged Undertaking on a ‘going concern basis’ into the
Resulting Company (the "Share Entitlement Ratio")

This Report is subject to the scope, assumptions, exclusicns, limitations, and disclaimers detailed hereinafter.

As such, the Report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to therein.

Pagelof?
Head Office: 912, Venus Atlantls Corp Park, Anand Main Road, Prahaladnagar, Ahmedabad ~380015 Tel: 491 79 4050 6000

Corporate Office; 1121, Solitaire Corp. Park, Chakala, Andheri Kurta Road, Andheri (E), Mumbai - 400 093 Tei: +31 22 6130 5000

For $TL Networks Limited

Cpuigedt

Authorised Signatory
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CONTEXT AND PURPOSE OF THIS REPORT

We understand that the Board of Directors of STL propose to demerge the Demerged Undertaking of STLinto
the Resulting Company on a ‘going concern basis’ with effect from April 1, 2023, pursuant to the Scheme
(“Proposed Transaction”).

As consideration for the transfer of Demerged Undertaking, equity shares of the Resulting Company shali be
issued to the equity shareholders of STL. Upon Scheme becoming effective and upon allotment of equity
shares by the Resulting Company, the equity shares held by STL in the Resulting Company shall be cancelled,
extinguished, and annulled.

In this context, the Board of Directors of STL have requested RBSA to provide an opinion on the fairness of
the Share Entitlement Ratic recommended by the Valuer in connection with the Proposed Transaction. The
scope of our services is to provide fairness opinion on the share entitlement ratio for the Proposed
Transaction in accordance with the standards prescribed by the Institute of Chartered Accountants of India.

SOURCES OF INFORMATION

{n connection with the preparation of this Report, we have relied on the following information received from
the management of STL (the “Management”},

i. Shareholding pattern of STL as of March 31, 2023;

ji. Discussions with the Management to augment our knowledge on the operations of the Companies /
Demerged Undertaking;
Management certified Balance sheet of GSB as on March 31, 2023;
Draft Scheme of Arrangement;
Valuer’s Report dated May 16, 2023 for recommending Share Entitlement Ratio for the Proposed
Transaction;
vi. Such other information, explanations and representations that were required and provided by the

Management;

vii. Such otheranalysis, inquiries, and reviews as we considered necessary.

< &H

BACKGROUND

STLis 2 public company domiciled in india and incorporated under the provisions of the Companies Act, 1956.
STL is primarily engaged in the business of Connectivity and Network solutions. STL is a global integrator of
digital networks is primarily engaged in designing, manufacturing and marketing of a wide array of optical
products and providing information technology, IT-ITES & network services. The portfolio offering of the STL
can be categorized into the following business verticals:
* manufacture and sale of optical fibre (“OF”), optical fibre cable (“OFC”), Specialty cables and optical
interconnect products to the telecom sector (collectively referred as “Optical Network Business” or
“ONB”")
Global Service Business as defined below; Ry
e IT-ITES solutions and services (“Digital Business”) 7l

| For 8TL Networks Limitod

Authorised S?gnatory
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The issued, subscribed, and paid-up equity share capital of STL as on March 31, 2023 is INR 797.16 million
consisting of 39,85,80,433 equity shares of INR 2 each fully paid-up. Equity shares of STL are listed on the
National Stock Exchange of India Limited (“NSE”) and the BSE Limited ("BSE”).

The shareholding pattern of STL as of March 31, 2023, is as under,

No. Sharehalder category : No. of equity Percentage
shares #

1. Promoter and Group 21,54,43,756 ! 54.05%

2. Public shareholders 18,31,36,667 ! 45.95%

Total . 39,85,80,433 | 100.00%

# Face value INR 2 each
Source: Information provided by the Monagement

GSB Undertaking is primarily engaged in offering system integration telecom network solutions directly and
through its subsidiaries and joint ventures and includes laying and developing private network infrastructure
on turn-key project contract basis for Government organizations, armed forces and private clients with the
offerings being:

i. Network Design & rollout and

ii. End to End network modernization entailing Technology and OEM agnostic approach for building

data communication network. '

GSB offerings and areas includes fiber deployment services, managed services, system integrations services,
FTTH deployment services in UK, operations and maintenance of fiber and other MPLS based networks.

The Resulting Company is a public limited company incorporated on March 26, 2021, under the provisions of
the Companies Act, 2013, as a wholly owned subsidiary of STL. The main object of the Resulting Company is
inter-alia, to carry out the Global Services Business. The issued, subscribed, and paid-up equity share capital

of the Resulfting Company as on March 31, 2023 is INR 0.5 million consisting of 50,000 equity shares of INR
10 each fully paid up.

EXCLUSIONS AND LIMITATIONS:

* This Fairness Opinion, its contents and the results herein are specific to (i) the purpose of fairness opinion
agreed as per the terms of our engagement; (i) date of this Report (“Fairness Opinion Date”); (iii) the
Valuers' Reports for recommendation of Share Entitlement Ratio, and (iv) are based on the financial
statements of Specified Companies as of March 31, 2023. We have been informed that no material
changes have occurred in the respective operations and financial position of the Specified Companies
between March 31, 2023 and the Fairness Opinion date.

» Provision of faimess opinions and consideration of the issues described herein are areas of our regular
practice. These services do not represent accounting, assurance, accounting and tax due diligence,
consulting or tax refated services that may otherwise be provided by us or our affiliates,

» The scope of our services is to provide fairness opinion on the Share Entitlement Ratio for the Proposed

Transaction. Valuation Standards (“ICAl VS”) issued by the Institute of Chartered Accountants of India
has been adopted for determining the fairness opinion.
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e This Report, its contents and the results herein are (i) specific to the purpose of valuation agreed as per

the terms of our engagement; (ii) the date of the Report and other information provided by the
Management,

e A fairness opinion of this nature is necessarily based on the information made available to us as of the
date hereof, the prevailing market conditions, financial, economic, and other conditions in general and
industry trends in particular, as of the Valuation Date. Events occurring after the date hereof may affect

this Report and the assumptions used in preparing it, and we do not assume any obligation to update,
revise or reaffirm this Report.

e The opinion rendered in this Report only represents our opinion based upon information till date,
furnished by the Management (or its representatives) and other sources and the said opinion shall be
considered to be in the nature of non-binding advice. Our opinion will however not be used for advising
anybody to take buy or sell decision, for which specific opinion needs to be taken from expert advisors.

e Determination of Share Entitlement Ratio is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgement. There is,
therefore, no single undisputed Share Entitlement Ratio. While we have provided our fairness opinion of
the Share Entitlement Ratio based on the information available to us and within the scope of our
engagement, others may have a different opinion. The final responsibility for the determination of the
Share Entitlement Ratio at which the Proposed Transaction shall take place will‘be with the Board of
Directors of STLwho should take into account other factors such as their own assessment of the Proposed
Transaction and inputs from other advisors.

e Inthe course of the exercise, we were provided with both written and verbal information. In accordance
with the terms of our engagement, we have assumed and relied upon, without independent verification
the accuracy and completeness of information made available to us by STL. We have not carried out a
due diligence or audit of the information provided for this engagement, nor have we independently
investigated or ctherwise verified the data provided. We do not express any form of assurance that the
financial information or other information as prepared and provided by STL is accurate and no
responsibility is assumed for matters of a legal nature.

e This Report does not look into the business/ commercial reasons behind the Proposed Transaction nor
the likely benefits arising out of the same. Similarly, it does not address the relative merits of the

Proposed Transaction as compared with any other alterative business transaction or other alternatives
or whether such alternatives could be achieved or are available.
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» We owe responsibility to only the Boards of Directors of STL and the Resulting Company who have
appointed us under the terms of our engagement letter and nobody else. We will not be liable for any
losses, claims, damages, or liabilities arising out of the actions taken, omissions of or advice given by any
other advisor to the Specified Companies. in no event shall we be liable for any loss, damages, cost, or
expenses arising in any way from fraudulent acts, misrepresentations, or willful default on part of the
Specified Companies, their directors, employees, or agents. In no circumstances shall the liability of RBSA,
its partners, its directors, or employees, relating to the services provided in connection with the
engagement set out in this Report shall exceed the amount paid to RBSA in respect of the fees charged
by it for these services. We do not accept any liability to any third party in relation to the issue of this
Report. This Report is not a substitute for the third party's own due diligence/ appraisal/ enquiries/
independent advice that the third party should undertake for his purpose.

e The Report assumes that the Specified Companies and the Demerged Undertaking comply fully with
relevant laws and regulations applicable in all its area of operations and usage unless otherwise stated,
and that they will be managed in a competent and responsible manner. Further, unless specifically stated
to the contrary, this Report has given no consideration to matters of a legal nature, including issues of
legal title and compliance with local laws, and litigations and other contingent liabilities that are not
recorded/ reflected in the provisional financial statements provided to us. Our assumption for the
fairness opinion assumes that the assets and liabilities of the Specified Companies and the Demerged
Undertaking, reflected in the respective latest balance sheets remain intact as of this Report date.

e Neither this Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties other than in connection with the Scheme, without our prior written consent. This
Report does not in any manner address the prices at which equity shares of the Specified Companies will
trade following the consummation of the Proposed Transaction and we express no opinion or
recommendation as to how the shareholders of STL should vote at the sharehclders' meeting(s) to be
held in connection with the Proposed Transaction.

e This Report is intended only for the sole use and information of the Board of Directors of STL in
connection with the Proposed Transaction to comply with SEBI Master Circular and applicable SEB!
Regulations and it shall not be valid for any other purpose. Without limiting the foregoing, we understand
that STL may be required to share this Report with their shareholders, regulatory or judicial authorities,
in connection with the Proposed Transaction (together, "Permitted Recipients"). We hereby give consent
to such disclosure of this Report, on the basis that the Merchant Banker owes responsibility only to STL
and the Resulting Company who have engaged us, under the terms of the engagement, and to no other
person; and that, to the fullest extent permitted by law, the Merchant Banker accepts no responsibility
or liability to any other party, in connection with this Report. It is clarified that reference to this Report
in any document and / or filing with Permitted Recipients, in connection with the Proposed Transaction,

—shallnot be deemed to.be an acceptance by the Merchant Banker of any responsibility or [@bllityteany
person/ party other than STL and the Resulting Company.

. RoA-
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e The Management has informed us that there are no unusual / abnormal events in the Specified
Companies till the Report Date materially impacting their operating / financial performance. Further, the
Management has informed us that all material information impacting the Specified Companies has been
disclosed to us and that there would be no variation between the draft Scheme of Arrangement and the
final scheme approved and submitted with the relevant authorities.

» The fee for the engagement is not contingent upon the results reported.
o This Report is subject to the laws of India.
OPINION AND CONCLUSION

The Proposed Transaction contemplates:

e Demerger of the Demerged Undertaking of STL and transfer to the Resulting Company, its wholly owned
subsidiary, pursuant to the Scheme.

# Asa consideration for the transfer of Demerged Undertaking, the Resulting Company shall issue its equity
shares to the equity shareholders of STL.

e Further, upon the Scheme becoming effective and upon allotment of equity shares by the Resulting

Company to STL shareholders, the equity shares held by STL in the Resuiting Company shall be cancelled,
extinguished, and annulled.

The shareholders of STL are and will, upon demerger, be uitimate economic beneficial shareholders of the
Resulting Company and their shareholding in the Resulting Company will misror their shareholding in STL.

Valuers’ Recommendation

The Valuer has recommended the following Share Exchange Ratio for the Proposed Transaction as per
their valuation report:

[1] {One) equity share of Resulting Company of face value INR 2/- each fully paid up for every [1] (One)
equity share of Sterlite Technologies Limited of face value INR 2/- each fully paid up.
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Our Comment on the Share Exchange Ratic
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In the circumstance, having regard to the relevant factors and on the basis of information and

explanations provided to us and considering that all shareholders of STL, upon Demerger, be the ultimate
economic and beneficial owners of the Resulting Company and that upon allotment of equity shares by
the Resulting Company in the Proposed Share Entitlement Ratio, the economic and beneficial interest of
the shareholders in the equity of the Resulting Company will be the same as it is in the equity of STL, in
our opinicn, the Share Entitlement Ratic as recommended by the Valuer, which forms the basis for the
Proposed Transaction, is fair, to the shareholders of STL, from a financial point of view.

Thanking you

For RBSA Capital Advisors LLP
SEBI Registered Category | Merchant Banker
Registration Code: INM00C011724

May 16, 2023
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National Stock Exchange Of India Limited

Ref: NSE/LIST/35780_1 September 15, 2023

The Company Secretary
Sterlite Technologies Limited
Godrej Millennium, 4th Floor,
9 Koregaon Road,

Pune - 411001

Kind Attn.: Mr. Amit Deshpande
Dear Sir,

Sub: Observation Letter for Draft scheme of arrangement between Sterlite Technologies Limited and
STL Networks Limited and their respective shareholders and creditors.

We are in receipt for Draft Scheme of Arrangement between Sterlite Technologies Limited and STL Networks
Limited and their respective shareholders and creditors vide application dated May 26, 2023.

Based on our letter reference no. NSE/LIST/35780 dated July 13, 2023, submitted to SEBI pursuant to SEBI
Master circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,2023 and Regulation 94(2) of SEBI
(LODR) Regulations, 2015, SEBI vide its letter dated September 14, 2023 has inter alia given the following
comment(s) on the draft scheme of Arrangement:

a. Company shall ensure to discloses all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters,
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme.

b. Company shall ensure that additional information, if any, submitted by the Company after filing the
Scheme with the stock exchange, firom the date of receipt of this letter, is displayed on the websites of the
listed Company and the stock Exchanges.

c. The entities involved in the scheme shall duly comply with various provisions of the Circular and ensure
that all the liabilities of Transferor Company are transferred to the Transferee Company.

d. Company shall ensure that information pertaining to all the unlisted Companies involved in the scheme,
shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of
the ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying resolution
to be passed, which is sent to the shareholders for seeking approval.

e. Company shall ensure that the financials in the scheme including financials considered for valuation
report are not for period more than 6 months old.

J Company shall ensure that the details of the proposed Scheme under consideration as provided by the
Company to the Stock Exchange shall be prominently disclosed in the notice sent to the Shareholders.

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Fri, Sep 15, 2023 15:28:07 IST

@ NSE Location: NSE

National Stock Exichan ge of India Limitad | Exchenge Plaza, C-1, Bivck G, Bandra Kura Complex, Bandra (E), Mumbsl - $00 0€1,
Indiz +91 22 26598100 | www.nsaindiz.com | CIN U671 20MH 199 2PLCOERTAD
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g. Companies shall disclose the following as a part of explanatory statement or notice or proposal
accompanying resolution to be passed to be forwarded by the company to the shareholders while seeking
approval w/s 230 to 232 of the Companies Act 2013.

e Details of Assets& Liabilities of Demerged Company, pre and post demerger.

e Details of Assets & Liabilities of Resulting Company, pre and post demerger.

e Pre and post demerger net worth of Demerged Company and Resulting Company.

»  Impact of scheme on revenue generating capacity of Demerged Company.

e Need of the demerger, Rationale of the scheme, Synergies of business of the entities involved in
the scheme, Impact of the Scheme on the shareholders and cost benefit analysis of the scheme.

o The pre and post scheme shareholding of the members of promoter and promoter group
(individual).

h.  Company shall ensure that the proposed equity shares to be issued in terms of the “scheme” shall
mandatorily be in demat form only.

i. Company shall ensure that the “Scheme” shall be acted upon subject to the applicant complying with the
relevant clauses mentioned in the scheme document.

J. Company shall ensure that no changes to the draft scheme except those mandated by the
regulators/authorities/ tribunals shall be made without specific written consent of SEBL.

k. Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in the petition
to be filed before NCLT and the Company is obliged to bring the observations to the notice of NCLT.

L Company shall ensure that all the applicable provisions of the Companies Act, 2013, rules and regulations
issued thereunder including obtaining the consent from the creditors for the proposed scheme.

m. It is noted that the petitions are filed by the Company before NCLT after processing and communication of
comments/observations on draft scheme by SEBI/stock exchange. Hence, the company is not required to

send notice for representation as mandated under section 230(5) of Companies Act,2013 to SEBI again for
its comments/observations/representations.

n.  The proposed scheme of arrangement shall be in compliance with the provisions of Regulation 11 of SEBI
(Listing Obligations and Disclosure Requirements) Regulation, 2015.

o. Company shall not provide any misstatement or furnish false information with regard to disclosure to be
made in draft scheme of amalgamation as per Chapter XII of Operational circular 1.

p. Company shall ensure that entities involved in the proposed scheme shall not make any changes in the draft

scheme subsequent to filing the draft scheme with SEBI by the Stock Exchanges, except those mandated by
the regulators/authorities/tribunal.

This Document is Digitally Signed

Signer. DIPT! VIPIL CHINCHKHEDE
Date: Fni, Sep 15, 2023 15:28:07 iST
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q. Company shall ensure that entities involved in the proposed scheme shall include information pertaining to
the unlisted entity in the format specified for abridged prospectus as provided in Part B of Schedule I of the
SEBI (Issue and Listing of Non- Convertible Securities )2021, in the notice or proposal to be sent to the
holders of NCDs/NCRPs while seeking approval for the scheme. The accuracy and adequacy of such
disclosures shall be certified by the SEBI registered merchant banker after following the due diligence
process.

v. Company shall ensure that the entities involved in the proposed scheme shall disclose the No-objection letter
of the Stock Exchange(s) on its website within 24 hours of receiving the same.

s. Company shall ensure that the entities involved in the proposed scheme have complied with the relevant
provisions of the Companies Act, 2013 SEBI (Listing Obligations and Disclosures Requirements)
Regulations, 2015 and Covenants of the Debenture Trustee Deeds entered with the Debenture Trustees any
other relevant regulations and circulars.

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of

Regulation 94A of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

The Company should also fulfil the Exchange’s criteria for listing of such company and also comply with other

applicable statutory requirements. However, the listing of shares of STL Networks Limited is at the discretion
of the Exchange.

The listing of STL Networks Limited pursuant to the Scheme of Arrangement shall be subject to SEBI
approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about STL Networks Limited and
its group companies in line with the disclosure requirements applicable for public issues with National
Stock Exchange of India Limited (“NSE”) for making the same available to the public through website of
the companies. The following lines must be inserted as a disclaimer clause in the Information
Memorandum:

“The approval given by the NSE should not in any manner be deemed or construed that the Scheme
has been approved by NSE; and/ or NSE does not in any manner warrant, certify or endorse the
correctness or completeness of the details provided for the unlisted Company; does not in any manner

take any responsibility for the financial or other soundness of the STL Networks Limited, its promoters,
its management etc.”

2. To publish an advertisement in the newspapers containing all the information STL Networks Limited in
line with the details required as per SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20,2023. The advertisement should draw a specific reference to the aforesaid Information
Memorandum available on the website of the company as well as NSE.

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Fri, Sep 15, 2023 15:29:07 IST
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3. Todisclose all the material information about STL Networks Limited to NSE on continuous basis to make

the same public, in addition to the requirements, if any, specified in SEBI (LODR) Regulations, 2015 for
disclosures about the subsidiaries.

4. The following provision shall be incorporated in the scheme:

a. “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till
listing/trading permission is given by the designated stock exchange.”

b. “There shall be no change in the shareholding pattern or control in STL Networks Limited between the
record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from September 15, 2023, within which the
Scheme shall be submitted to NCLT.

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye
laws (except as referred above) for which the Company may be required to obtain approval from other
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned
departments for approval, if any.

Please note that the submission of documents/information, in accordance with the Circular to SEBI and
National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same has
been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either for the
financial soundness of any scheme or for the correctness of the statements made or opinions expressed in the
documents submitted.

The Company shall ensure filing of compliance status report stating the compliance with each point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of
arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Dipti Chinchkhede
Senior Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL: https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

This Document is Digitally Signed

Signer. DIPTI VIPIL CHINCHKHEDE
Date: Fri, Sep 15, 2023 15:28:07 IST
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The Powear of Vibrance

The Company Secretary,

STERLITE TECHNOLOGIES LTD.

4th Floor, Godrej Millennium, Koregaon

Read 9, STS 12/1, Pune, Maharashtra, 411001

Sub: Observation letter regarding the Scheme of Arrangement between STL Networks Limited
and Sterlite Technologies Limited and their respective Shareholders and Creditors

We are in receipt of the Scheme of Arrangement between STL Networks Limited and Sterlite
Technologies Limited and their respective Shareholders and Creditors filed by Sterlite Technologies
Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and
Master Circular No, SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 read with SEBI
Master Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and Regulation 94(2) of
SEBI (LODR) Regulations 2015; SEBI vide its letter dated September 14, 2023 has inter alia given
the following comment(s) on the draft Scheme of Arrangement:

A. “Company shall disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while
seeking approval of the scheme.”

B. “Company shall ensure that additional information, if any, submitted by the Company
after filing the scheme with the stock exchange, from the date of receipt of this letter is
displayed on the websites of the listed company and the stock exchanges.”

C. “Company shall ensure compliance with the SEBI circulars issued from time to time.”

D. “The entities involved in the Scheme shall duly comply with various provisions of the

Circular and ensure that all the liabilities of Transferor Company are transferred to the
Transferee Company”

E. “Company is advised that the information pertaining to all the Unlisted Companies
involved, if any, in the Scheme shall be included in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the
explanatory statement or notice or proposal accompanying resolution to be passed,
which is sent to the shareholders for seeking approval.”

F. “Company shall ensure that the financials in the scheme including financials
considered for valuation report are not for period more than 6 months old.”

G. “Company is advised that the details of the proposed scheme under consideration as
provided by Company to the Stock Exchange shall be prominently disclosed in the
notice sent to the shareholders.”

H. Both the Companies are advised to disclose additionally the following as a part of the
Explanatory Statement or notice or proposal accompanying resolution to be passed to
be forwarded by the Company to its shareholders while seeking approval u/s 230 to

' 232 of the Companies Act, 2013 :

Details of assets and liabilities of Demerged Company, pre and post demerger

Details of assets and liabilities of Resulting Company, pre and post demerger,

Pre and post demerger net worth of Demerged Company and Resulting Company.
impact of scheme on revenue generating capacity of Demerged Company

Need for the demerger, Rationale of the scheme, Synergies of business of the entities
involved in the scheme, Impact of the scheme on the shareholders and cost benefit
analysis of the scheme.

» The pre scheme and post scheme shareholding of the members of promoter and
promoter group {individual).

D
BEE -RPUSLIC
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I. “Company is advised that the proposed equity shares to be issued iR¢&riiso6F thgce
‘Scheme’ shall mandatorily be in demat form only.”

J. “Company shall ensure that the “Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

K. “Company shall ensure that no changes to the draft scheme except those mandated by

the regulators/ authorities / tribunals shall be made without specific written consent of
SEBL”

L. “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before Hon’ble NCLT and the Company is
obliged to bring the observations to the notice of Hon’ble NCLT.”

M. “Company is advised to comply with all applicahle provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from the
creditors for the proposed scheme.”

N. “It is to be noted that the petitions are filed by the Company before Hon’ble NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

O. “The proposed scheme of arrangement shall be in compliance with the provisions of

Regulation 11 of SEBI (Listing Obligations and Disclosure Requirements}, Regulations,
2015.”

P. “The entities involved in the proposed scheme shall not provide any misstatement or
furnish false information with regard to disclosure to be made in the draft scheme of
amalgamation as per Chapter Xli of Operational Circular.”

Q. “The entities involved in the proposed scheme shall not make any changes in the draft
scheme subsequently to filing the draft scheme with SEBI by the Stock Exchanges,
except those mandated by the regulators/ authorities/ tribunal.”

R. “The entities involved in the proposed scheme shall include information pertaining to
the unlisted entity in format specified for abridged prospectus as provided in Part B of
Schedule 1 of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021,
in the notice or proposail to be sent to the holders of NCDs/INCRPS while seeking
approval for the scheme. The accuracy and adequacy of such disclosures shall be
certified by the SEBI registered merchant banker after following the due diligence
process.”

S. “The listed entities involved in the proposed scheme shall disclose the No-Objection
letter of the Stock Exchange(s) on its website within 24 hours of receiving the same.”

T. “Company shall ensure that the enfities involved in the proposed scheme have
compiled with the relevant provisions of the Companies Act, 2013, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Covenants of the
Debenture Trust Deeds entered with the Debenture Trustee(s) any other relevant
regulations and circulars.”

((\/ Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aferesaid) along with various
documents are disseminated on their (company) website,

«  To duly comply with various provisions of the circulars.

BSE - FUBLIC
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In light of the above, we hereby advise that we have no adverse observations with [irriteee
those matters having a bearing on listing/de-listing/continuous listing requ:rerﬂéﬁt’é‘“v@ﬂﬁf gce
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the Company to the
shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted

companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

However, the listing of equity shares of STL Networks Limited shall be subject to SEBI granting
relaxation under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance
with the requirements of SEBI circular. No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023. Further, STL Networks Limited shall comply with SEBI Act, Rules, Regulations, directions of the
SEBI and any other statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange's criteria for listing the securities of such Company and also
comply with other applicable statutory requirements. However, the listing of shares of STL Networks
Limited is at the discretion of the Exchange. In addition to the above, the listing of STL Networks
Limited pursuant to the Scheme of Arrangement shall be subject to SEBI approval and the Company
satisfying the following conditions;

1. To submit the Information Memorandum containing all the information about STL Networks
Limited in fine with the disclosure requirements applicable for public issues with BSE, for
making the same available to the public through the website of the Exchange. Further, the
Companies are also advised to make the same available to the public through its website.

2. To publish an advertisement in the newspapers containing all details of STL Networks Limited
in line with the details required as per the aforesaid SEBI! circular no. SEBI/HO/CFD/POD-
2/PICIR/2023/83 dated June 20, 2023.The advertisement should draw a specific reference to
the aforesaid Information Memorandum available on the website of the company as well as
BSE.

3. To disclose all the material information about STL Networks Limited on a continuous basis so
as to make the same public, in addition to the requirements if any, specified in Listing
Agreement for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

* "The shares allotted pursuant to the Scheme shall remain frozen in the depository
system {ill listing/trading permission is given by the designated stock exchange.”

« “There shall be no change in the shareholding pattern of STL Networks Limited between
the record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all

relevant authorities as deemed fit, and also in your application for approval of the scheme of
Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from
the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations do not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an
Order passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
comprormise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013
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as the case may be is_required to be served upon the Exchange seeking repsta E

objections if any. The Fower of Vibrance

In this regard, with a view to have a better fransparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such

Notice along with the relevant documents of the proposed schemes through the BSE Listing
Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,

Tanmayi Lele
Deputy General Manager Assistant Manager
2%.99.202.3% 2%.01. 2023
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To,

The General Manager
Department of Corporate Services
BSE Limited

Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai 400 001

Scrip Code: BSE — 532374

Sub: Report on Complaint in terms of Para I(A)(6) of the SEBI Master Circular No. SEBI/HO/CFD/
DIL1/CIR/P/2021/0000000665 dated November 23, 2021 and Para I(A)(7) of the SEBI Circular No. SEBI/
HO/DDHS/DDHS_Div1/P/CIR/2022/0000000103 dated July 29, 2022 (hereinafter referred to as ‘SEBI
Circulars’) as amended from time to time

Ref:  Application under Regulation 37 and Regulation 59A of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed draft Scheme of Arrangement between Sterlite
Technologies Limited and STL Networks Limited and their respective shareholders and creditors
under sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“the Scheme”)

Dear Sir/Madam,

This is in reference to the Scheme filed by the Company under Regulation 37 and Regulation 59A of the SEBI (Listing
Obligations and Disclosure Requirements), Regulations, 2015 (‘SEBI Listing Regulations’) with BSE Limited (‘BSE’)
on May 26, 2023 and subsequent hosting of the said Scheme, along with other relevant documents, by BSE on its
website on June 02, 2023.

As per Para [(A)(6) and Para I(A)(7) as mentioned above, the Company is inter-alia required to submit a "Report on
Complaints" containing the details of complaints received by the Company on the draft Scheme from various sources,
within 7 days of expiry of 21 days from the date of uploading of the draft Scheme and related documents on the
website of the relevant Stock Exchange.

In the present case, i.e. the Scheme, the period of 21 days from date the uploading of said documents by BSE on its
website (i.e. June 02, 2023) has expired on June 23, 2023, accordingly, we attach herewith a "Report on Complaints”,
as Annexure - | to this letter.

The Report on Complaints is also being uploaded on the website of the Company, i.e. https://stl.tech/investor/, as
per requirement of the aforementioned said SEBI Circulars.

We request you to take the above on record and treat the same as compliance under the applicable provisions of the
SEBI Listing Regulations and SEBI Circulars.

Thanking you,

Yours Faithfully,
For Sterlite Technologies Limited

AMIT VILAS Digitally signed

by AMIT VILAS
DESHPAND DESHPANDE
E Date: 2023.06.28

15:31:44 +05'30"

Amit Deshpande
General Counsel & Company Secretary (ACS 17551)
Date: June 28, 2023
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Annexure |

Report on Complaints

In respect of the proposed draft Scheme of Arrangement between Sterlite Technologies Limited and STL
Networks Limited and their respective shareholders and creditors

Period of Complaints Report: June 02, 2023 to June 23, 2023

Part A
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received (1+2) Nil
4. Number of complaints resolved Not applicable
5. Number of complaints pending Not applicable
Part B

1. Not applicable

For Sterlite Technologies Limited
AMIT VILAS Digitally signed

by AMIT VILAS
DESHPAND DESHPANDE
E Date: 2023.06.28

15:33:35 +05'30'

Amit Deshpande
General Counsel & Company Secretary (ACS 17551)
Date: June 28, 2023

Sterlite Technologies Limited
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN - L31300PN2000PLC202408 127 of 359



STQ www.st.tech

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
Exchange Plaza. C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

NSE Symbol: STLTECH

Sub: Report on Complaint in terms of Para I(A)(6) of the SEBI Master Circular No. SEBI/HO/CFD/
DIL1/CIR/P/2021/0000000665 dated November 23, 2021 and Para I(A)(7) of the SEBI Circular No.
SEBI/ HO/DDHS/DDHS_Div1/P/CIR/2022/0000000103 dated July 29, 2022 (hereinafter referred to
as ‘SEBI Circulars’) as amended from time to time

Ref: Application under Regulation 37 and Regulation 59A of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 for the proposed draft Scheme of Arrangement
between Sterlite Technologies Limited and STL Networks Limited and their respective
shareholders and creditors under sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“the Scheme”)

Dear Sir/Madam,

This is in reference to the Scheme filed by the Company under Regulation 37 and Regulation 59A of the (Listing
Obligations and Disclosure Requirements), Regulations, 2015 (‘SEBI Listing Regulations’) with National Stock
Exchange of India Limited (‘NSE’) on May 26, 2023 and subsequent hosting of the said Scheme, along with
other relevant documents, by NSE on its website on June 23, 2023.

As per Para I(A)(6) and Para I(A)(7) as mentioned above, the Company is inter-alia required to submit a "Report
on Complaints" containing the details of complaints received by the Company on the draft Scheme from various
sources, within 7 days of expiry of 21 days from the date of uploading of the draft Scheme and related
documents on the website of the relevant Stock Exchange.

In the present case, i.e. the Scheme, the period of 21 days from date the uploading of said documents by NSE
on its website (i.e. June 23, 2023) has expired on July 14, 2023, accordingly, we attach herewith a "Report on
Complaints", as Annexure - | to this letter.

The Report on Complaints is also being uploaded on the website of the Company, i.e. https://stl.tech/investor/
as per requirement of the aforementioned said SEBI Circulars.

We request you to take the above on record and treat the same as compliance under the applicable provisions
of the SEBI Listing Regulations and SEBI Circulars.

Thanking you,

Yours Faithfully,
For Sterlite Technologies Limited

AMIT VILAS  Dioesopce

Date: 2023.07.18
DESHPANDE 17:t18:13+05'30'
Amit Deshpande

General Counsel & Company Secretary (ACS 17551)
Date: July 18, 2023

Sterlite Technologies Limited
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Annexure |
Report on Complaints

In respect of the proposed draft Scheme of Arrangement between Sterlite Technologies Limited and STL
Networks Limited and their respective shareholders and creditors

Period of Complaints Report: June 23, 2023 to July 14, 2023

Part A
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received (1+2) Nil
4. Number of complaints resolved Not applicable
5. Number of complaints pending Not applicable
Part B

1. Not applicable

For Sterlite Technologies Limited
Digitally signed by

AMIT VILAS AWITVILAS

DESHPANDE
DESHPANDE pate: 2023.07.18
17:18:53 +05'30'
Amit Deshpande
General Counsel & Company Secretary (ACS 17551)
Date: July 18, 2023

Sterlite Technologies Limited
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It is hereby certified that the draft scheme of arrangement involving Sterlite Technologies Limited (“Demerged
Company”) and STL Networks Limited (“Resulting Company”) and their respective shareholders and creditors
does not, in any way violate, override or limit the provisions of securities laws or requirements of the Stock
.Exchange(s) and the same is in compliance with the applicable provisions of SEBI (Listing Obligations and

Compliance Report along-with the Draft Scheme

Disclosure Requirements) Regulations, 2015 and this circular, including the following:

Sl. | Reference Particulars . Compliance
1 Regulations 17 | Corporate governance Yes complied
to 27 of LODR | requirements
Regulations
2 Regulation 11 . | Compliance with securities | Yes complied
of  LODR |laws
Regulations
Requirements of SEBI's Master Circular on (I) Scheme of Arrangement by Listed Entities and (1)
Relaxation under Subrule (7) of Rule 19 of the Securities Contracts (Regulation) Rules, 1957 dated
November 23, 2021 (“SEBI Scheme Circular- Equity”) and and SEBI circular no SEBI//HO/DDHS/DDHS
_ Div1/P/CIR/2022/0000000103 dated July 29, 2022 (as updated on December 1, 2022) , and (“SEBI
Scheme Circular - Debt”) L
Para (I)(A)(2) of Yes complied
SEBI Scheme
Clrsutar- Equity Submission of documents
&y | e P to Stock Exchanges
(D(A)(2) of SEBI
Scheme
Circular - Debt
(b) | Para (I)(A)(3) of | Conditions for schemes of Yes complied
SEBI Scheme | arrangement involving
Circular- Equity | unlisted entities
and Para
(D(A)(4) of SEBI
Scheme
Circular - Debt
(c) |Para (I)(A)4) Yes complied
(@) of SEBI -
Scheme Share entitlement ratio report as issued by the
Circular- Equity | Submission of Valuation Registered Valuer is enclosed as part of this
and Para | Report application.
(D(A)(5) of SEBI
Scheme
: Circular - Debt
(d) | Para (I)(A)(5) of | Auditors certificate Yes complied.
SEBI Scheme | regarding compliance with Auditor certificate is enclosed as part of this
Circular- Equity | Accounting Standards and | application.
and Para | payment/repayment
(1)(A)(6) of SEBI | capability.
Scheme
Circular - Debt
(e) | Para (I)(A)(9) of | Provision of approval of Not applicable
SEBI Scheme | public shareholders
Circular- Equity through e-voting

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, Indla
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Provision of approval of public shareholders
through e-voting — Not Applicable in the present
case on account of exemption available. Board
undertaking (duly certified by Statutory Auditor)
approved by the Board of Directors of Sterlite
Technologies Limited is attached to the
application.

() vPara (D(A)(2)(d) | Submission of Fairness

Yes complied

Circular- Debt

of SEBI | opinion
Scheme Fairness opinion report as issued by the merchant
Circular - Equity banker registered with the SEBI is enclosed as
and Para part of this application.
O(A)2)(c)  of
SEBI Scheme
Circular- Debt
(@) | Para Disclosures in the Scheme Yes complied
(HA)Y(12)(A) (V) of Arrangement All the required disclosures are enclosed as part
of SEBI ' of Scheme submitted to the stock exchange.
Scheme
Circular - Equity
and Para
(A1) of
SEBI Scheme

(n) | Para (I)(A)(B)(a) | Grievance redress/ Report
of SEBI | on Complaints/ Comments
Scheme
Circular -
Equity and Para
()(A)7)(7.1) of
SEBI Scheme
Circular - Debt

Complaint Report in the prescribed format would
be submitted to the stock exchange within the
prescribed time limit.

() Para (I)(A)(10) | Provision of approval of
of SEBI | holders of NCDs through
Scheme e-voting.

Circular - Debt

Not applicable.

Since the number of NCD holders of the company
are less than 1000, there is no requirement of
providing e-voting facility to the holders for
approval as per the requirement of Companies
Act 2013. Further the Companies will follow the
orders/ directions of NCLT for convening of
meetings as required.

For Sterlite Technologies Limited

AN HTFAAH—A-CDigitally signed by 1gually_slgned—‘ e
AMIT VIEAS A 1viias by ANKIT KUMAR

DESHPAND DESHPANDE KUMAR AGARWAL

E Date: 2023.05.23 Date: 2023.05.23

18:37:23 +05'30'

Amit Deshpande
Company Secretary
(ACS 17551)

Sterlite Technologies Limited

AGARWAL 18:38:47 +05'30"
Ankit Agarwal

Managing Director
DIN: 03344202

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.

CIN - L31300PN2000PLC202408

131 of 359




STL’ www.stl.tech

Certified that the transactions / accounting treatment provided in the draft scheme of arrangement
involving Sterlite Technologies Limited (“Demerged Company”) and STL Networks Limited (“Resulting
Company”) and their respective shareholders and creditors are in compliance with all the Accounting
Standards applicable to a listed entity.

For Sterlite Technologies Limited

TUSHAR  Digitallysigned by ANKIT Digitally signed by
DHANSUK Ui SHROFF ) ’ ANKIT KUMAR
Date: 2023.05.23 KUMAR ADGARrg;I; e
H SHROFF 183807 0530 AGARWAL ° sa:‘; 20250522
Tushar Shroff Ankit Agarwal

Chief Financial Officer Managing Director
: DIN: 03344202

Sterlite Technologies Limited
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
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It is hereby certified that the draft scheme of arrangement involving Sterlite Technologies Limited (“Demerged
Company”) and STL Networks Limited (“Resulting Company”) and their respective shareholders and creditors
does not, in any way violate, override or limit the provisions of securities laws or requirements of the Stock
Exchange(s) and the same is in compliance with the applicable provisions of SEBI (Listing Obligations and

Compliance Report along-with the Draft Scheme

Disclosure Requirements) Regulations, 2015 and this circular, including the following:

Sl. | Reference Particulars Compliance °
1 Regulations 17 | Corporate governance Yes complied
to 27 of LODR | requirements
Regulations
2 Regulation 11 | Compliance with securities | Yes complied
of LODR | laws
Regulations

Requirements of SEBI's Master Circular on (I) Scheme of Arrangement by Listed Entities and (Il)
Relaxation under Subrule (7) of Rule 19 of the Securities Contracts (Regulation) Rules, 1957 dated
November 23, 2021 (“SEBI Scheme Circular- Equity”) and and SEBI circular no SEBI/HO/DDHS/DDHS
_ Div1/P/CIR/2022/0000000103 dated July 29, 2022 (as updated on December 1, 2022) , and (“SEBI
Scheme Circular - Debt”)

Para (I)(A)(2) of

Circular - Debt

SEBI Scheme
Circular- Equity oo
Submission of documents
L IE Pao to Stock Exchanges
(I(A)(2) of SEBI 9
Scheme

Yes complied

(b)

Para (1)(A)(3) of

Conditions for schemes of

SEBI Scheme | arrangement involving
Circular- Equity | unlisted entities

and Para

(I)(A)(4) of SEBI

Scheme

Circular - Debt

Yes complied

(©)

Para  (I)(A)(4)

Yes complied

(@) of SEBI

Scheme Share entitlement ratio report as issued by the
Circular- Equity | Submission of Valuation Registered Valuer is enclosed as part of this
and Para | Report application.

(N(A)(5) of SEBI

Scheme

Circular - Debt

(d)

Para (1)(A)(5) of

Auditors certificate

Yes complied.

SEBI Scheme | regarding compliance with Auditor certificate is enclosed as part of this
Circular- Equity | Accounting Standards and application.

and Para | payment/repayment

(D(A)(B) of SEBI | capability.

Scheme

Circular - Debt

(e)

Para (1)(A)(9) of
SEBI Scheme
Circular- Equity

Provision of approval of
public shareholders
through e-voting

Not applicable

>
Sterlite Technologies Limited /& 8,
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001/ Irldl : v
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Provision of approval of public shareholders
through e-voting — Not Applicable in the present
case on account of exemption available. Board
undertaking (duly certified by Statutory Auditor)
approved by the Board of Directors of Sterlite
Technologies Limited is attached to the
application.

(f)

Para (I)(A)(2)(d) | Submission of Fairness
of SEBI | opinion

Scheme
Circular - Equity
and Para
NA2)(c)  of
SEBI Scheme
Circular- Debt

Yes complied

Fairness opinion report as issued by the merchant
banker registered with the SEBI is enclosed as
part of this application.

)

Para Disclosures in the Scheme
(DA)Y(12)(A) (V) of Arrangement

of SEBI
Scheme
Circular - Equity
and Para
(A1) of
SEBI Scheme
Circular- Debt

Yes complied
All the required disclosures are enclosed as part
of Scheme submitted to the stock exchange.

Para (I)(A)(6)(a) | Grievance redress/ Report
of SEBI | on Complaints/ Comments
Scheme
Circular —
Equity and Para
(NA)T7)(7.1) of
SEBI Scheme
Circular - Debt

Complaint Report in the prescribed format would
be submitted to the stock exchange within the
prescribed time limit.

Para (1)(A)(10) | Provision of approval of
of SEBI | holders of NCDs through
Scheme e-voting.

Circular - Debt

Not applicable.

Since the number of NCD holders of the company
are less than 1000, there is no requirement of
providing e-voting facility to the holders for
approval as per the requirement of Companies
Act 2013. Further the Companies will follow the
orders/ directions of NCLT for convening of
meetings as required.

For Sterlite Technologies Limited

AMIT VILAS Digitally signed by

AMIT VILAS

DESHPAND DESHPANDE
Date: 2023.05.23
E 18:37:23 +05'30"

Amit Deshpande

Company Secretary
(ACS 17551)

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN - L31300PN2000PLC202408

ANKIT Digitally signed

by ANKIT KUMAR

KUMAR AGARWAL
Date: 2023.05.23

AGARWAL 183847 +0530
Ankit Agarwal

Managing Director
DIN: 03344202
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Certified that the transactions / accounting treatment provided in the draft scheme of arrangement
involving Sterlite Technologies Limited (‘Demerged Company”) and STL Networks Limited (“Resulting
Company”) and their respective shareholders and creditors are in-compliance with all the Accounting
Standards applicable to a listed entity.

For Sterlite Technologies Limited

TUSH AR Digitally signed by ANKIT Digitally signed by
DHANSUK i KUMAR st
H SHROFF 1sas07 0520 AGARWAL ~ 1351720530
Tushar Shroff Ankit Agarwal

Chief Financial Officer : Managing Director

DIN: 03344202
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF STERLITE TECHNOLOGIES
LIMITED IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 AND
CIRCULAR NO. SEBI/HO/DDHS/DDHSDIV1/P/CIR/2022/0000000103 DATED JULY 29, 2022 AS
AMENDED FROM TIME TO TIME, ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF
INDIA (“SEBI SCHEME CIRCULAR — DEBT”), AT ITS MEETING HELD ON MAY 17, 2023

1 The Board "of Directors of the Company ("Board") considered the proposal involving
demerger of Global Services Business (‘GSB”) of Sterlite Technologies Limited
(‘Demerged Company” or “STL” or ‘the Company”) as an undertaking into Sterlite
Networks Limited ("Resulting Company"), pursuant to a scheme of arrangement; under
the provisions of Sections 230 - 232 and other relevant provisions of the Companies Act,
2013 ("Act"), including the rules thereunder-(“Scheme”), and in accordance with the circular
no. SEBI/HO/DDHS/DDHSDIv1/P/CIR/20 22/0000000103 dated July 29, 2022 issued by
SEBI, as amended from time to time, on Schemes of Arrangement by entities who have
listed their non-convertible debt securities/non-convertible redeemable preference shares
(“SEBI Scheme Circular - Debt”); and the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CI
R/P/2021/0000000665 dated November 23, 2021, on Schemes of Arrangement by Listed
Entities and Relaxation under Sub-rule (7) of rule 19 of the Resulting Company Equity
Shares Contracts (Regulation) Rules, 1957, as amended from time to time, issued by SEBI
("SEBI Scheme Circular - Equity”). (collectively, “SEBI Scheme Circulars”)

The Scheme inter alia provides for the following:

21 demerger of the Demerged Undertaking (as defined in the Scheme) of the Demerged
Company into the Resulting Company on a going concern basis (‘Demerger’) and the
consequent issuance of equity shares by the Resulting Company to the shareholders of
the Demerged Company; and

22 various other matters consequential or integrally connected therewith, including the
reorganisation of the share capital and listing of the Resulting Company.

3 Words and expressions, used in capitalized form but not defined in this report, shall have
the meaning ascribed to them in the Scheme.

‘Resulting Company is a wholly owned subsidiary of STL.
The Scheme is to be filed with the National Company Law Tribunal, Mumbai Bench.

The draft of the Scheme was approved by the Audit Committee in their meeting held on 16
May 2023 and the Board of Directors of the Company at their meeting held on May 17, 2023.

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

Further, pursuant to the requirements of the SEBI Scheme Circular - Debt, the Board is
required to also comment on impact of the scheme on the holders of non-convertible
debentures (NCDs"), safeguards for the protection of the holders of NCDs and exit offer to
the dissenting shareholders of NCDs, if any.

Accordingly, this report is being prepared to comply with the requirements of the Companies
Act, 2013 and SEBI Scheme Circular - Debt ("the Report") and for adoption by the Board.

8. The following documents / draft documents were placed before the Board at its Meeting
held on May 17, 2023:

a. Scheme;
b. The Valuation Report containing the Share Entitlement Ratio dated May 16, 2023

from SSPA & Co Chartered Accountants (IBBI  Registration
No.IBBI/RV/06/2018/10092) (*Valuation Report”);

Sterlite Technologies Limited
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The Fairness Opinion Report dated May 16, 2023 issued by RBSA Capital Advisors
LLP (Registration Code: INM000011724), a SEBI Registered Merchant Banker,
providing its opinion on the fairness of the share entitlement ratio as recommended
in the Valuation Report (“Fairness Opinion Report”);

Report of the meeting of the Audit Committee and Independent Directors of the
Committee held on 16 May 2023 recommending the scheme to the Board.

The Certificate from Price Waterhouse Chartered Accountants LLP, Chartered
Accountants (Firm Registration No. 012754N/N500016), the Statutory Auditor of the
Company (“Statutory Auditor”), certifying that the accounting treatment proposed in
the Scheme is in compliance with the accounting standards prescribed under the
Act;

The Certificate from Price Waterhouse Chartered Accountants LLP, Chartered
Accountants (Firm Registration No. 012754N/N500016), the Statutory Auditor of the
Company (“Statutory Auditor”), certifying the non-applicability of clause 10(b) read
with clause 10(a) of SEBI Circular number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021;

Other presentations, reports, documents and information pertaining to the draft
Scheme made available to/ circulated to the Board.

Rationale of the Scheme:

The Scheme, inter-alia provides for the following:

(B

The Global Services Business and other business verticals of the Demerged
Company have been commenced and nurtured over different periods of time. They
are currently at different stages of growth and maturity with each having distinct
market dynamics, geographic focus, strategy, capital requirements and investor
interest. The Demerged Undertakings and the Remaining Undertaking have both
achieved scale and experience to sustain business independently in terms of
profitability, turnover, order book, customer profile, talent, etc. Hence, segregation
of the Demerged Undertaking into a separate entity would enable focused
managements to explore the potential business opportunities more effectively and
efficiently in the respective business;

(a The nature of opportunities, growth areas, risk and competition inherent in
the Global Services Business is distinct from the Remaining Undertaking
of the Demerged Company, since it is subject to distinct business cycle and
market structure, necessitating different management approaches, focus
and it is capable of attracting different set of investors, strategic partners,
talent, lenders and other stakeholders.

(b) Further growth and expansion of the Global Services Business would
require a differentiated strategy aligned to its industry specific risks, market
dynamics and growth trajectory. Moreover, the Global Services Business
has now reached a ‘'meaningful scale and will be able to_benefit by

becoming independentty focusedcompany:

(c) The Government of India’s commitment to BharatNet phase three, which is
a $10 billion plus program, gives an opportunity to the Demerged Company
to grow its core business, i.e. the Optical Network Business and also
provides consequent opportunities for the Global Services Business.
Similarly, the Demerged Company is seeing an acceleration on the 5G
deployment front which is driving requirement for fiber roll-out for network.

Sterlite Technologies Limited ¢ \
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001 lnd:a
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In light of the above, there is a need for the activities of the Global Services
Business and the other businesses of the Demerged Company
to be organized and managed in a distinct way to tap in on the opportunities
arising from the growing demand of telecom infrastructure in the country.

Thus, the Demerger is expected to lead to following benefits:

@) allowing respective businesses to create a strong and distinct platform
which enables greater flexibility to pursue long-term objectives;

(b) better alignment of the respective businesses to its customers and to
improve competitiveness, operational efficiencies and strengthen its
position in the relevant marketplace resulting in a more sustainable long-
term growth and competitive edge;

(c) enabling accelerated growth of ONB and allowing the GSB to explore
suitable strategies to fund its growth plans;

(d) creation of an independent company focusing exclusively on GSB and
exploring opportunities in the said sector. The independent company can
attract different sets of investors, strategic partners, lenders and other
stakeholders having a specific interest in the GSB;

(e) the Demerger and consequent issue of equity shares by the Resulting
Company are proposed to allow shareholders of the Demerged Company
and investors to invest in the distinct key businesses and allow
shareholders to unlock the value of their investments.

6 dedicated and specialized management focus on the specific needs of the
respective businesses.

In order to effect the segregation of the Global Services Business from the other
businesses of the Demerged Company, it is proposed to transfer the Global
Services Business to the Resulting Company by way of Demerger in accordance
with Sections 230-232 of the Act.

Accordingly, the Scheme is expected to be in the best interests of both companies
and their respective shareholders, employees and creditors.

This Scheme accordingly provides for the transfer by way of Demerger of the
Demerged Undertaking from the Demerged Company to the Resulting Company,
and the consequent issue of equity shares by the Resulting Company to the
shareholders of the Demerged Company in accordance with the Share Entitlement
Ratio (as hereinafter defined) and various other matters consequential or integrally
connected therewith, including the reorganisation of the share capital of the
Resulting Company, pursuant to Sections 230-232 and other applicable provisions
of the Act, the SEBI Scheme Circular and in compliance with the Income Tax Act,
1961 (“IT Act’) including Section 2(19AA) thereof.

10. Effect of the Scheme on the Stakeholders of the Company:

Sr. Category of
. s Effect of the scheme on the stakeholders
0} Shareholders The Company has only one class of equity shareholders

Upon the Scheme becoming effective, and in consideration
to the transfer and vesting of Demerged Undertaking of the

Demerged Company into Resulting Company, the Resulting

Sterlite Technologies Limited [-x° 2
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtras4/1 001, India.” |
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Company shall without any further application, act,
instrument or deed, but subject to the terms of the Scheme
and in compliance with Applicable Law, issue and allot fully
paid up equity shares out of the authorized share capital of
the Resulting Company as on the Record Date in the
following manner and in compliance with the terms of the
Scheme:

“For every 1 (one) equity share of the Demerged Company
of face value of INR. 2 each held in the Demerged Company,
every equity shareholder of the Demerged Company, shall
without any application, act or deed, be entitled to receive
1(one) equity share of face value INR. 2 each of the
Resulting Company, credited as fully paid up on the same
terms and conditions of issue as prevalent in the Demerged
Company”

Accordingly, the overall economic interest of the equity
shareholders of the Demerged Company shall remain same
in both the Demerged Company and Resulting Company.
Further, there is no proposed change in the shareholding
pattern of the Company pursuant to the said Scheme.

The Scheme is expected to have several benefits for the
Company, as indicated in the rationale of the Scheme set
out in the Scheme and is expected to be in the best interests
of the shareholders of the Company.

(if)

Promoter(s)

Upon the Scheme becoming effective, the Promoters of
Demerged Company shall also become the Promoters of
the Resulting Company.

(iily

Non-promoter
shareholders

Please refer point (i) above for details regarding effect on
the shareholders.

(iv)

Key Managerial
Personnel
(*KMP”)

There will be no change in KMPs of the Company pursuant
to the Scheme.

v)

Impact of the
scheme on the
holder of the
NCDs of the
Company

(Vi)

Safeguards for the
protection of
holder of NCDs

As per the report adopted by the board of directors of
Demerged Company held on May 17, 2023:

The NCDs of Demerged Company are not being transferred
to the Resulting Company. The NCD holder shall continue
to hold the same number of NCDs in the Demerged
Company on the same terms and conditions with respect to
the coupon rate, tenure, redemption price, quantum, , ISIN)
as before implementation of demerger.

In terms of the Scheme, the security in relation to these
NCDs will continue with respect to the assets of the
Remaining Undertaking, which are more than adequate to
meet the requirements of the liability in relation to the NCDs.
Therefore, the Scheme wiii not have any adverse impacton

the holders of the NCDs and thus, adequately safeguards
interests of the holders of the NCDs.

(vii)

Exit offer to the
dissenting holder
of NCDs, if any.

As per the report adopted by the board of directors of
Demerged Company held on May 17, 2023:

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium,

CIN - L31300PN2000PLC202408

Koregaon Road 9, STS 12/1, Pune, MaharashtraQ 411 001, India.
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Since the Scheme is between the holding company and its
wholly owned subsidiary, the holders of NCDs of the
Demerged Company shall continue to hold the NCDs on the
same terms and conditions, no exit offer is required.

1. Adoption of the Report by the Directors

The Directors of the Company have adopted this Report after noting and considering the
information set forth in this Report. The Board or any fully authorized committee by the
Board is entitled to make relevant modifications to this Report, if required, and such
modifications or amendments shall be deemed to form part of this Report.

For Sterlite Technologies Limited

Amit Deshpande

General Counsel & Company Secretary (ACS 17551)
Date: 17 May 2023

Place: Pune

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN - L31300PN2000PLC202408
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF STERLITE NETWORKS LIMITED IN
ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 AT ITS MEETING
HELD ON MAY 17, 2023

1. The Board of Directors of the Company ("Board") considered the proposal involving
demerger of Global Services Business (“GSB”) of Sterlite Technologies Limited
(“Demerged Company” or “STL”) as an undertaking into Sterlite Networks Limited
("Resulting Company" or “‘the Company”), pursuant to a scheme of arrangement, under
the provisions of Sections 230 - 232 and other relevant provisions of the Companies Act,
2013 ("Act"), including the rules thereunder (“Scheme”).

2. The Scheme inter alia provides for the following:

2.1 demerger of the Demerged Undertaking (as defined in the Scheme) of the Demerged
Company into the Resulting Company on a going concern basis (“Demerger’) and the
consequent issuance of equity shares by the Resulting Company to the shareholders of the
Demerged Company; and

2.2 various other matters consequential or integrally connected therewith, including the
reorganisation of the share capital and listing of the Resulting Company.

3. Words and expressions, used in capitalized form but not defined in this report, shall have
the meaning ascribed to them in the Scheme.

4. Resulting Company is a wholly owned subsidiary of STL.
The Scheme is to be filed with the National Company Law Tribunal, Mumbai Bench.

The draft of the Scheme was approved by the Board of Directors of the Company at their
meeting held on May 17, 2023.

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

8. The following documents / draft documents were placed before the Board at its Meeting
held on May 17, 2023:

a. Scheme;

b. The Valuation Report containing the Share Entitlement Ratio dated May 16, 2023
from SSPA & Co Chartered Accountants (IBBI Registration
No.IBBI/RV/06/2018/10092) (“Valuation Report”);

C. The Fairness Opinion Report dated May 16, 2023 issued by RBSA Capital Advisors
LLP (Registration Code: INM000011724), a SEBI Registered Merchant Banker,
providing its opinion on the fairness of the share entitlement ratio as recommended
in the Valuation Report (“Fairness Opinion Report”);

d. The Certificate from Price Waterhouse Chartered Accountants LLP, Chartered
Accountants (Firm Registration No. 012754N/N500016), the Statutory Auditor of the
Demerged Company (“Statutory Auditor”), certifying that the accounting treatment
proposed in the Scheme is in compliance with the accounting standards prescribed
under the Act;

e. The Certificate from Price Waterhouse Chartered Accountants LLP, Chartered
Accountants (Firm Registration No. 012754N/N500016), the Statutory Auditor of the
Demerged Company (“Statutory Auditor”), certifying the non-applicability of clause
10(b) read with clause 10(a) of SEBI Circular number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021;

STL NETWORKS LIMITED
Registered office- 4™ Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune 411001, Maharashtra, India
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f. Other presentations, reports, documents and information pertaining to the draft
Scheme made available to/ circulated to the Board.

9. Rationale of the Scheme:
The Scheme, inter-alia provides for the following:

(1) The Global Services Business and other business verticals of the Demerged
Company have been commenced and nurtured over different periods of time. They
are currently at different stages of growth and maturity with each having distinct
market dynamics, geographic focus, strategy, capital requirements and investor
interest. The Demerged Undertakings and the Remaining Undertaking have both
achieved scale and experience to sustain business independently in terms of
profitability, turnover, order book, customer profile, talent, etc. Hence, segregation
of the Demerged Undertaking into a separate entity would enable focused
managements to explore the potential business opportunities more effectively and
efficiently in the respective business;

(a) The nature of opportunities, growth areas, risk and competition inherent in
the Global Services Business is distinct from the Remaining Undertaking
of the Demerged Company, since it is subject to distinct business cycle and
market structure, necessitating different management approaches, focus
and it is capable of attracting different set of investors, strategic partners,
talent, lenders and other stakeholders.

(b) Further growth and expansion of the Global Services Business would
require a differentiated strategy aligned to its industry specific risks, market
dynamics and growth trajectory. Moreover, the Global Services Business
has now reached a meaningful scale and will be able to benefit by
becoming independently focused company.

(c) The Government of India’s commitment to BharatNet phase three, which is
a $10 billion plus program, gives an opportunity to the Demerged Company
to grow its core business, i.e. the Optical Network Business and also
provides consequent opportunities for the Global Services Business.
Similarly, the Demerged Company is seeing an acceleration on the 5G
deployment front which is driving requirement for fiber roll-out for network.
In light of the above, there is a need for the activities of the Global Services
Business and the other businesses of the Demerged Company
to be organized and managed in a distinct way to tap in on the opportunities
arising from the growing demand of telecom infrastructure in the country.

(i1) Thus, the Demerger is expected to lead to following benefits:

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

(b) better alignment of the respective businesses to its customers and to
improve competitiveness, operational efficiencies and strengthen its
position in the relevant marketplace resulting in a more sustainable long-
term growth and competitive edge;

(c) enabling accelerated growth of ONB and allowing the GSB to explore
suitable strategies to fund its growth plans;

(d) creation of an independent company focusing exclusively on GSB and
exploring opportunities in the said sector. The independent company can
attract different sets of investors, strategic partners, lenders and other
stakeholders having a specific interest in the GSB;

STL NETWORKS LIMITED
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(e) the Demerger and consequent issue of equity shares by the Resulting
Company are proposed to allow shareholders of the Demerged Company
and investors to invest in the distinct key businesses and allow
shareholders to unlock the value of their investments.

(f) dedicated and specialized management focus on the specific needs of the
respective businesses.

(iii) In order to effect the segregation of the Global Services Business from the other
businesses of the Demerged Company, it is proposed to transfer the Global
Services Business to the Resulting Company by way of Demerger in accordance
with Sections 230-232 of the Act.

(iv) Accordingly, the Scheme is expected to be in the best interests of both companies
and their respective shareholders, employees and creditors.

V) This Scheme accordingly provides for the transfer by way of Demerger of the
Demerged Undertaking from the Demerged Company to the Resulting Company,
and the consequent issue of equity shares by the Resulting Company to the
shareholders of the Demerged Company in accordance with the Share Entitlement
Ratio (as hereinafter defined) and various other matters consequential or integrally
connected therewith, including the reorganisation of the share capital of the
Resulting Company, pursuant to Sections 230-232 and other applicable provisions
of the Act, the SEBI Scheme Circular and in compliance with the Income Tax Act,
1961 (“IT Act”) including Section 2(19AA) thereof.

10. Effect of the Scheme on the Stakeholders of the Company:

S.r.
Ceicgomy of Effect of the scheme on the stakeholders
No. stakeholder
(i) Shareholders The Demerged Company has only one class of equity

shareholders

Upon the Scheme becoming effective, and in consideration
to the transfer and vesting of Demerged Undertaking of the
Demerged Company into Resulting Company, the Resulting
Company shall without any further application, act,
instrument or deed, but subject to the terms of the Scheme
and in compliance with Applicable Law, issue and allot fully
paid up equity shares out of the authorized share capital of
the Resulting Company as on the Record Date in the
following manner and in compliance with the terms of the
Scheme:

“For every 1 (one) equity share of the Demerged Company
of face value of INR. 2 each held in the Demerged Company,
every equity shareholder of the Demerged Company, shall
without any application, act or deed, be entitled to receive
1(one) equity share of face value INR. 2 each of the
Resulting Company, credited as fully paid up on the same
terms and conditions of issue as prevalent in the Demerged
Company”

Accordingly, the overall economic interest of the equity
shareholders of the Demerged Company shall remain same
in both the Demerged Company and Resulting Company.
Further, there is no proposed change in the shareholding
pattern of the Demerged Company pursuant to the said
Scheme.

STL NETWORKS LIMITED
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The Scheme is expected to have several benefits for the
Company, as indicated in the rationale of the Scheme set
out in the Scheme and is expected to be in the best interests
of the shareholders of the Company.

(ii)

Promoter(s)

Upon the Scheme becoming effective, the Promoters of
Demerged Company shall also become the Promoters of
the Resulting Company.

(iif)

Non-promoter
shareholders

Please refer point (i) above for details regarding effect on
the shareholders.

(vi)

Safeguards for the
protection of
holder of NCDs

(iv) Key Managerial | There will be no change in KMPs of the Company pursuant
Personnel to the Scheme.
(“KMP”)

(v) Impact of the | As per the report adopted by the board of directors of
scheme on the | Demerged Company held on May 17, 2023:
holder of the
NCDs of the
Company The NCDs of Demerged Company are not being transferred

to the Resulting Company. The NCD holder shall continue
to hold the same number of NCDs in the Demerged
Company on the same terms and conditions with respect to
the coupon rate, tenure, redemption price, quantum, ISIN)
as before implementation of demerger.

In terms of the Scheme, the security in relation to these
NCDs will continue with respect to the assets of the
Remaining Undertaking, which are more than adequate to
meet the requirements of the liability in relation to the NCDs.
Therefore, the Scheme will not have any adverse impact on
the holders of the NCDs and thus, adequately safeguards
interests of the holders of the NCDs.

(vii)

Exit offer to the
dissenting holder
of NCDs, if any.

As per the report adopted by the board of directors of
Demerged Company held on May 17, 2023:

Since the Scheme is between the holding company and its
wholly owned subsidiary, the holders of NCDs of the
Demerged Company shall continue to hold the NCDs on the
same terms and conditions, no exit offer is required.

STL NETWORKS LIMITED

Registered office- 4™ Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune 411001, Maharashtra, India
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11. Adoption of the Report by the Directors

The Directors of the Company have adopted this Report after noting and considering the
information set forth in this Report. The Board or any fully authorized committee by the
Board is entitled to make relevant modifications to this Report, if required, and such
modifications or amendments shall be deemed to form part of this Report.

For Sterlite Networks Limited

A

Ankit Agarwal

Director
DIN: 03344202

STL NETWORKS LIMITED
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STERLITE TECHNOLOGIES LIMITED
PRE SCHEME SHAREHOLDING PATTERN AS ON March 31, 2023
(There will be no change in the Post-Scheme Shareholding Pattern of Sterlite Technologies Limited (STL), since no shares are being issued by
STL under the Scheme of Arrangement)

Name of Listed Entity:

Sterlite Technologies Limited

N —

Scrip Code/Name of Scrip/Class of Security

BSE - 632374 NSE - STLTECH

3 Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg.
31(1)(b)/Reg.31(1)(c)

a._|If under 31(1)(b) then indicate the report for Quarter ending

b. |If under 31(1)(c) then indicate date of allotment/extinguishmen

This is pre-scheme shareholding pattern filed as per the requirements of Stock
Exchanges prescribed in accordance with SEBI Master Circular dated November
23, 2021 relating to Schemes of Arrangement by Listed entities. This
shareholding pattern is based on the shareholding data as on March 31, 2023.

4 |Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1 |Whether the Listed Entity has issued any partly paid up shares? No
2 |Whether the Listed Entity has issued any Convertible Securities or Warrants’ No
3 |Whether the Listed Entity has any shares against which depository receipts No
4 |Whether the Listed Entity has any shares in locked-in? No
5 |Whether any shares held by promoters are pledge or otherwise encumbered No
6 |Whether the listed entity has any significant beneficial owner? Yes

5 |The tabular format for disclosure of holding of specified securities is as follows:-

*If the Listed Entity selects the option 'No' for the questions above, the columns for the partly paid up shares, Outstanding Convertible Securities/Warrants,
depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of
dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by

default on submission a of the format of holding of specmed securities.

Certified to be true
For Sterilte Technologies Limited

Amit Deshpande
Company Secretary
Membership no.: ACS 17551
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Sterlite Technologies Limited
Table | - Summary Statement Holding of Specified
= o & " Shareholding , - Number of Shares pledged or Sub-categorization of shares
Number of Voting Rights held in each class of securities (IX) e Number of Locked in shares (XIl)| 1 o red (il
- No. of Shares | assuming full Shareholding (No. of shares)
No. of fuly paid| Nolorpartty | No-ofshares [ = VL;"S:““E'S""' No of Voting Rights Underlying | conversion of Number of vindEr
3 i e oot Partly 1§y nderlying 4 b Quistanding | convertible equity shares
Category Category of shareholder SHarabalers upequity | paiq-upequity | poo o shares held | (calculated as convertible | sscurities (asa s
) ) shares held |  shares held : (VIl) = (IV)+(V)+ [ per SCRR, 1957) Total as a% of il As a% of total As a% of total zali
)y Receipts securities percentage of No. (a) No. (a) dematerialized Sub Sub
vy v i Vi (A+B+C) {includin diluted share Shares held (b) Shares held (b} | torm (xIv) L i
) Asa% of Class eg: X Classeg: Y Total 9 category | category
(ArBeC2) Warrants)(X) | capital) (Xij= 0 i
(VII+(X) As a %
of (A+B+C2)
) romoter & Fromoter Group 10| 215.443.766 - . 215,443,766 5405 |  215443.766 = 215443766 5405 - 54 - - - - 215443766 - - 5
(8) _|Public - 205919 | 183,136,667 - B 183.136.667 4595 | 183136667 - 183.136.667 4595 - 46 - - - - 180.932.384 - - -
(C) jon Promoter- Non Public - E = : = = = = = = 5 Z A = N 5 . B = -
{Cn Shares underlying DRs - - - - - - - - - - - - - - - - - - = -
(C2) [ Shares held by Emplovee Trusts = - - - - : = = i = - - : = 2 : z z z s
Total 205929 | 398,580,433 - - 398,580,433 100.00 | 398,680,433 - 398,580,433 100.00 - 100 - - " - 396,376,160 - E =

Certified to be true
For Sterilte Technologies Limited

Company Secretary
Membership no.; ACS 17651
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Sterfite Technologies Limited
Table Il - Statement showing ing pattern of the Promoter and Promoter Group.
o Number of Voting Rights held in each class of securities (IX) 5"5':‘":‘_:'"9 + | Number of Locked in shares (Xil) ':‘:."":::;’: :::L‘,:b‘;'f::l';"")'
" a % of total no. " & No. of Shares assuming full
Entitylype L. No. of shares of shates Noof Vating Rights Underlying | conversion of .
PrOmotEr Nos. of No. of fully paid u No SRRy | " eern (calculated as Outstandi il Numberof equity
Category of shareholder OR - - of fully paid up i up equity ing Total nos. shares held K] SonvietiR shares held in
shareholders | equity shares held Depositor; L per SCRR, convertible | securities { as a o
[U] promoter group (i ) shares held (Vi) = (IVIHVIF (VI) 1957) Total as a % of Securilies As a% of total Asa%oftotal | dematerialized
i percentage of No.a) No.(a)
enlity (except [\ il {A+B+C) (includi diluted sh: Shares held (b) Shares held {b) form (XIV)
promoter) Class eg: X Class eg: Y Total e siuici bt
Asa%of Warrants)X) | capital) (XI
(A+B4C2) (VIN#X) As
of (A+B4C2)
) [indian
(a)__|individuals/ Hindu Undivided Famfy 1276621 . 2 1276621 32 1276621 - 1276621 32 - 32 - B B - 1276621
JYOTI AGARWAL romoter Group 11.500 = = 11,500 .00 11.500 - 11500 .00 = .00 B = - - 11500
NAVIN KUMAR AGARWAL Promoter Group 286945 E - 286,945 .07 286,945 - 286.945 .07 E .07 = 7 5 - 286945
PRAVIN AGARWAL iomoter Group 50.000 5 - 50,000 o1 50.000 - 50.000 01 z ot D B s B 50.000
|PRATIK PRAVIN AGARWAL Promoter Group 52.500 - = 52,500 01 52.500 - 52.500 .01 - .01 - - - = 52.500
ler Group 838676 - - 838,676 21 838.676 > 838676 .21 = 21 ] - 3 - 838676
Promoter Group 16.000 z - 16.000 .00 16.000 - 16.000 .00 D 00 5 5 - - 16.000
Promoter Group 21.000 z E 21,000 01 21,000 - 21,000 01 B o1 - 5 - - 21.000
@ IAnv Other (specify) 4764395 - 5 47643% 120 4764395 5 47643955 120 z 120 s : - -
Vedanta Limited Promoter Group 4.764.295 = - 4.764.295 120 4764285 - 4.764.295 120 B 120 : - 5 - 4764295
[Pravin Agarval Family Trust Promoter Groun 100 = £ 000 100 - 100 000 - 000 - B - - 100
[Sub-Total (X1} 6041016 - - 6041016 162 6.041.016 - 6041016 1.62 - 152 - - - - 6.041.016
2) __|Foreian

2 |Individuals (Non ividuals! Forcian Individuaisy - - - - - - - - - - - - - - - - -

by [Government - - - - - - - - - - - - - - B - -

©[insttutions - - - - - - B - - - - - - 5 - - -

(d) For = - o - - = -3 & ] = = = - = = L] L}

@) {Anv Oter (specify) - - - - - - - - - B - = - - - - -
lrww STAR OVERSEAS LTD Fromater ] 209.402.750 209.402.750 5254 709,402,750 : 209.402.750 5254 2 5254 - = B - 209.402.750
|Sub-Total (AN2) 1 209.402.760 . - 209.402.760 62.54 209.402.750 - 209.402.760 5254 - 52.64 - - - - 209.402.750

b 10 215,443,765 E . 216,443,766 64.05 215,443,766 . 216,443,766 64.05 . 54.05 . . . . 216443766
etails of Shares which remain unclaimed may bg aiven hiar alond vath details such as aumber of in shares held in demall unclaimed suspense account, valing fiahs which are frozen els.
Notes:
1 PANwould not bo displaved on website of Stock Exchanasfs).
2 Theterm " has the same meaning as assianed under reaulation 28(3) of SEBI s nd jons. 2011.
Gertified to be true

For Stexilte Technologies Limited

Amit Deshpande
Company Secretary
Membership no.: ACS 17651
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Sterlite Technologies Limited
Table il - Statement showing pattern of the Public
areholding as| - - No. of Shares | Shareholding , Number of Shares pledged of
Moot party | Ho-of shares gy Number of Voting Rights held in each class of securities (IX) Undestying weas | Number of Locked in shares pxip | 'GIUS SIS RO | er o equity
& S Nos. of No.of tully paidup | N OTPAMY | Cunderiying | Total nos. shares | o shares i assuming full ik
S.No. ategory of " areholder sharehoiders || equity shares held | - e’; :e v dy Depository held (calculated as No of Voting Rights ; convertible | conversion of i . e
© i ) = ) Receipts | (VIl) = (IV}+(V)* (V1) | per SCRR, 1957 T""‘:s :c/' o | securities convertible No. (a) s‘: a%ol I:l:l Nou(a) sa% :f Ila(al es
i) i Clais R Class eg: ¥ Total (ARG (including | securities (as a araaTeliD) Shstashiek ()
Asa%ot of
1 institutions :
(@) [Mutual Funds/ UTT 7,075,639 < 5 1,075,639 27 1,075,630 = 175,639 77 £ 27 5 = . S 1,075,639
(6| Alternate Investment Funds 1.349.321 - - 1349321 34 1.343.321 E 1:349.321 34 - 34 = - E - 1,349,321
© Banks 51,955 = ) 61,555 02 855 B 61955 2 - 02 = 5 B = 225
[ insurence Companies. 5512667 p i 5512.667 6 5812667 = 5512.667 6 - 5 ) 5 = 5 5812.667
LIFE INSURANCE CORPORATION OF INDIA 5,721,851 - - 5.721.851 44 5721851 B 5.721.851 7] - 7] n 5 S 5 5,721,851
Te)_|NBFCs reqistered with R8I 23,630 = - 23630 01 630 E 23630 01 - 01 2 - ;s : 650
Sub-Total (BY11 2 8.323.212 5 - 8.323.212 2,08 8323212 B 8323212 2.08 - 209 - - - - 8321482
)
(@) | Foreign Porifolio Investors Category 1 51 26,569,868 B = 25569.588 747 26.560,968 - 25,589,088 717 z 717 = B = - 26,569,688
STATE OF WISCONSIN INVESTMENT BOARD -
s 1 7,105,000 - - 7,105,000 178 7,105,000 . 7.105,000 178 - 178 - g . s 7.105,000
)| Foreign Portfolio investors Category I 5 3376966 - - 3278.966 82 3276966 5 3376966 &2 P 7] 5 5 5 5 3278566
€ [Any O itutions (Foreign)) 5 12,493 = - 72,453 ® 12.493 P 12.493 00 - .00 = - B £ 11,693
BANKS 7 673 - - 7673 % 873 - 7.673 % - 00 » : E 5 73
FOREIGN PORTFOLIO INVESTORS Kl 820 = = 1.820 00 .820 = 1.820 00 = 00 = = - s 820
FOREIGN INSTITUTIONAL INVESTORS 1 000 5 & 3.000 ) 000 = 3,600 %0 = 0 = g : = 000
Sub-Total (BY2) 1 31.881.447 B = 31.881.447 8.00 31.881.447 5 31,881,447 8.00 - .00 - - - - 31.880.647
@ |Central Government/ State Government(s)! Presidert of
india
Shareholding by Companies or Bodies Corporate where 3 - N N o e s N o P N - " " - - o7
Central / Stat Is a promoter.
[Sub-Total (B13) 911 = 2 911 0.00 511 5 511 0.00 - 000 - - - - 911
@ [N i
(a) | Kev Managrial Personnel 7 54.488 : 5 53,488 501 54488 = 54,488 001 I (] 5 E - Z 54,488
(b) [ Investor Education and Protection Fund (IEPF) 1 3494640 : B 3454.640 113 4,494,640 - 4,494.640 113 - 113 5 B = z 4,494,640
- I':::’:e“‘ Individuals hokling narinal shars capllal upto e, 2 197.461 84,538,667 . - 84,538,667 2121 84,538,667 2 84,538,667 21.21 s 21.21 - - - = 82,497,064
@ e v N ot rominal sha S gl s 42 25801279 X 4 25.801.279 647 25.801.279 - 25801279 6.47 s 6.47 . S - . 25.801.279
PAYAL BHANSHALT [ 4767401 = = 4,767,401 20 4767401 = 767,401 20 : 20 - B - B 4767401
AKASH BHANSHALT 1 4.014.755 5 5 4014755 o1 4.014.755 B 4,014,755 o1 5 o1 = - B 3 4014.755
5] | Non Resident Indians (NRis) 338 3.552.466 B B 3,552,466 89 3.552.466 ; 3,552,466 89 T 89 5 - - - 3,399,306
(c)___[Foreian Nationals 365,595 e = 365,595 ) 365,595 P 365585 — 009 E 09 =z B : . 365,595
) |Bodies Corporate £ 18,481,476 5 = 19.481.476 89 19.481.476 - 79,481,476 89 : 89 & 5 B - 19,474,985
(e} ___|Any Other (specifvl 3,90 4,642,486 = 5 4,642,486 16 4,642,486 = 4,642.486 16 B 16 B B : - 4.641.985
i 1 335,822 B B 335822 .08 335,822 - 335,822 08 s 08 5 B 5 - 335.322
3841 4,238,541 = 2 4.238.541 06 4236541 = 2238541 %6 g 06 B B = = 4,238,541
5 68.123 - - 66,123 .02 68.123 5 68,123 02 = 02 E B B = 68,123
Sub-Total (BX4) 205.78 142.931.097 B - 142.531.097 36.86 142.831.097 - 142.931.097 35.86 - 35.86 - - - - 140.729.384
TOTAL Public Shareholding(B) = B1) + B(2) + B(3) + B(4) 205,91 183,136,667 . - 183,136,667 46.95 183,136,667 2 183,136,667 46.95 - 4595 - - - - 180,932,384
Detalls of the sharaholders acting as persons in Concet including ther Sharenolaing (No. and )
Details of Shares which remain unclaimed may b given here along with details such as numbqr of shares held in imed suspense account, voting fights which are frozen etc
Note:
(1) PAN would ot be displayed on website of Stock Exchange(s).
{2) The above format needs to disclose name of all holders holding more than 1% of total numblet of shares
(3) W01 the imformation pertaining to Depository Receipts, the same may be disclosed in the despective columns (o the extent information available and the balance to be dislcosed as held by custodian.

Certified to be true
For Sterilte Technologies Limited

AN S

Amit Deshpande
Company Secretary i
Membership no.: ACS 17551 o
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Sterlite Technologies Limited
Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
= . Number of Shares pledged or
Number of Voting Rights held in each class of securities (IX) Shareholding , | Number of Locked in shares (xil | 't o1 hares Bor ug(xm)
e = No. of Shares |25 % assum
a % of total no. No of Voting Rights - full conversion -
Nos.of | No-offully paid| No. of Partly ":;I::r";‘;:;s Total nos. of shares :l;:::l’:;:'“g of convertible e‘:":‘i:';”z:zs
Category of shareholder - up equity shares| paid-up equity = shares held (calculated as . securities (as a
shareholders Depository . convertible held in
0] [ held shares held Receipts (Vil) = (V)+{V)+ | per SCRR, 1957) Totalasa%of | gocurities percentage of As a % of total Asa%oftolal | o i
" No. (a) No. {a} ematerialized
w) v) Wi i (viny {A+B+C) (including diluted share Shares held {b) Shares held (b} form (XIV)
Asa% of Classeg:X | Classeg:Y Total Wananter | capital) (xij=
(A+B+C2) arrantshX) | ipsix) As a %
of (A+B+C2)
SiNo.
4} Custodian/DR Holder
(@ Name of DR Holder (if available) - : - - - - - - - - - - - - - - - -
Sub-Total (C}1) - - - - - - - - - - - - - - - - -
@ Employee Benefit Trust (under SEBI (Share based Employee i . R N . R . N . . R . R . . N .
Benefit and Sweat Equily) Regulations, 2021
Sub-Total (C)i2) - - - - - - - - - - - - - - - - -
Total Non-Promoter- Non Public Shareholding (C}= . R . . R . . . R N . . . R “ T . .
CH+(CH2)
Notes
1 PAN would not be displayed on website of Stock Exchange(s).
2 The above format needs to disclose name of all holders holding more than 1% of total number of shares of the listed entity. Column no. (XIll} is not applicable in the above
3 Work theii pertaining to Depository Receipts. the same may be disclosed in the respective columns to the extent information available and the batance to be dislcosed as held by custodian..
Certified to be true

For Sterilte Technologies Limited

“Amit Deshpande
Company Secretary
Membership no.: ACS 17651

150 of 359




Sterlite Technologies Limited
Table V- Statement showing ils of significant beneficial owners (SBOs)
Details of the SBO (I) Details of the registered owner (il) ‘Details of holding/ exercise of right of the SBO in the reporting company, whether direct or indirect [{L1}]
Date of creation /
S.No. - acquisition of significant
. P.aSSPOrt No. _ng_hts on ) Exercise of beneficial interest (IV)
. : . incase ofa . . distributable Exercise of o
Name Nationality Name Nationality 2 Shares Voting rights 3 significant
foreign dividend or any control influsnice
national other distribution
1| AnilAgawal | India Ty SC?r;iﬁa‘frseas Any other 53.00 0 0 No No 11-12-07
2 Anil Agarwal India Vedanta Limited Any other 1.00 0 0 No No 11-12-07

Sterlite Technologies Limited is a majority-owned ang controlled subsidiary of Twin Star Overseas Limited (TSOL). Volcan Investments Limited (Volcan) holds 100.0% of the share capital and 100.0% of the voting rights of TSOL. Volcan is a holding
company, 100.0% beneficially owned and controlled by the Anil Agarwal Discretionary Trust (Trust). Conclave PTC Limited (Conclave) is the trustee of the Trust and the sole registered shareholder of Volcan. TSOLs shares are beneficially owned by Volcan
which may be deemed to be beneficially owned by the Trust, of which Mr. Anil Agarwal is the protector and with effect from October 16, 2014, one of the beneficiaries.

Certified to be true
For Sterilte Technologies Limited

AV

Amit Deshpande
Company Secretary
Membership no.: ACS 17551 A - .
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Sterlite Technologies Limited
Table VI- Statement showing foreign ownership limits

Particulars Board approved limits(%) | Limits utilized(%)

As on shareholding date 100.00 61.51
As on the end of previous 1st quarter 100.00 61.40
As on the end of previous 2nd quarter 100.00 61.45
As on the end of previous 3rd quarter 100.00 59.46
As on the end of previous 4th quarter 100.00 59.57

Certified to be true
For Sterilte Technologies Limited

Amit Deshpande
Company Secretary
Membership no.: ACS 17551
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Annexure VIl - B /‘ ' j.?i-‘;{: e U; E/ {\ gf)

STERLITE TECHNOLOGIES LIMITED
POST-SCHEME SHAREHOLDING PATTERN
(There will be no change in the Post-Scheme Shareholding Pattern of Sterlite Technologies Limited (STL), since no shares are being issued by
STL under the Scheme of Arrangement)
1 |Name of Listed Entity: Sterlite Technologies Limited
2 |Scrip Code/Name of Scrip/Class of Security BSE - 532374 NSE - STLTECH
3 Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. This is post-scheme shareholding pattern filed as per the requirements of Stock
31(1)(b)/Reg.31(1)(c) Exchanges prescribed in accordance with SEBI Master Circular dated November
a._|If under 31(1)(b) then indicate the report for Quarter ending |23, 2021 relating to Schemes of Arrangement by Listed entities. This
b. _|If under 31(1)(c) then indicate date of allotment/extinguishmer|shareholding pattern is based on the shareholding data as on March 31, 2023.
4 |Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-
Particulars Yes* No*
1 |Whether the Listed Entity has issued any partly paid up shares? No
2 |Whether the Listed Entity has issued any Convertible Securities or Warrants’ No
3 |Whether the Listed Entity has any shares against which depository receipts No
4 [Whether the Listed Entity has any shares in locked-in? No
5 |Whether any shares held by promoters are pledge or otherwise encumbered No
6 |Whether the listed entity has any significant beneficial owner? Yes
5 [The tabular format for disclosure of holding of specified securities is as follows:-

*If the Listed Entity selects the option 'No' for the questions above, the columns for the partly paid up shares, Outstanding Convertible Securities/Warrants,
depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of
dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by
default on submission a of the format of holding of specified securities.

Certified to be true
For Sterilte Technologies Limited

PSR

Amit Deshpande
Company Secretary

Membership no.: ACS 17551 =
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Steriite Technolagies Limited
Table | - Summary Statement Holding of Specified
. s . Sharenolding , s Number of Shares pledged or Sub-categorization of shares|
Number of Voting Rights held in each class of securities (IX) s, Number of Locked in shares (XIty | 000l o red (i)
e — No. of Shares | assuming full Shareholding (No. of shares)
— wal Nolorpary | No-ofshares | o — ;" :"’“' oo No of Voting Rights Underlying | conversion of Number of under
Nos. of o aF tlly pal o-of Partly | = hderlying Halipes oranares Outstanding | convertible equity shares
Category Category of shareholder haroe s | upeauity | paidiupequity | peitl | sharesheld | (caloulated as conianible. | seemsTasa b
U] o shares held | - shares held i (V) = (IV}+(V)+ | per SCRR, 1957) Total as a % of i As a % of total As a % of total iati

() Receipts securiies | percentage of No. (a) No. (a) demateriatized | sup | sun | sub

w) () V) v vy {A+B+C) (includin diluted share Shares held (b) Shares held (9) | form (xiv) ul ul ul
Asa%of Class eg: X Classeg: Y Total Wanamsugx capita o category | category | category

(A+B+C2) ) i i i) (i)

of (A+B+G2)

(A) | Promoter & Promoter Group 10| 215.443.766 - - 215.443.766 5405 | 215443.766 = 215,443,766 54.05 - 54,05 - - - - 215.443.166 = - =

(B) _|Public 205919 | 183.136,667 - - 183,136,667 45.95 | 183.136.667 - 183,136,667 4595 - 4595 - 5 - - 180.932.384 = - -

(C) jon Promoler- Non Public m = B 5 5 = 2 = : F = - - N 5 = = : 2 3

(1) Shares underlying DRs - - - - - - - - - - - - - = - - - = ) Py

(C2)_|Shares held bv Employee Trusts = P - e = = T = - 5 & z = = ) . 5 - = :

Total 206,929 | 398,580,433 - = 398,580,433 100.00 | 398,680,433 = 399,680,433 100.00 = 100.00 3 - 5 = 396,376,150 - . z

Certified to be true s
For Sterilte Technologies Limited

AV B

eshpande
Company Secretary ad
Membership no.: ACS 17551 ¢
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Sterlite Technologies Limited
Table Il - Statement showing ing pattern of the Promoter and Promoter Group
= Number of Voting Rights held in each class of securities (I1X) 5"“::‘:':'"8 + | Number of Locked in shares (XHf) ':‘:."“::(':; :::":;b’:'f::(';““;
i a % of total no. " " No. of Shares. assuming full
Fishsiyn e, No. of shares of shares . Nosfoling Riglits Underlying | conversion of .
promoter No.of fully paidup | NO-OfPartly | 5 0 tying as Outstandi convertible Rismber.ol equity
Gategory of shareholder oR L paid-up equity : Total nos. shares held 9 A shares held in
shareholders | equity shares held Depository per SCRR, convertible | securities ( as a el
[U] promoter group shares held Vi) = (IV)HV)+ (VI) Total as a % of . As a % of total Asa%oftotal | dematerialized
s iy w) Receipts 1957) securities | percentage of No. (a) No. {a)
entity (except [\] (A+B+C) : Shares held {b) Shares held (b} form (XiV}
Sy V1) iy — Chis Y Yo (including | diluted share
Asa%of Warrants)X) | capitat) (Xi)=
(A+B+C2) (VIl}H{X)As a %
of (A+B+C2)
(11 [indian .
@) [Individuals! Hindu Undivided Famiy 1276621 » - 1276621 32 1276621 : 12765621 032 : 32 - n s B 1276621
JYOTI AGARWAL romoter Group 11.500 = - 11,500 .00 11.500 L3 11.500 0.00 - .00 - - = - 11.500
NAVIN KUMAR AGARWAL Piomoter Groun 286,945 - 5 786,945 o7 266.945 5 286945 007 B o7 z = = - 266945
[PRAVIN AGARWAL Promoter Group 50,000 5 B 50000 o1 50,000 - 50,000 001 - o1 = 5 : - 50,000
[PRATIK PRAVIN AGARWAL Fromoter Group 52.500 = B 52,500 () 52.500 5 52500 01 5 o1 5 B - : 52,500
romotsr Group 836676 5 5 836676 21 838,676 - 838676 21 = 21 B B 2 5 836676
tomoter Group 16,000 5 E 16.000 .00 16.000 - 16.000 .00 = .00 = : 5 - 16.000
romoter Group 21.000 - - 21.000 .01 21,000 k3 21.000 .01 = 01 = = ol - 21.000
2.764395 5 E 476435 120 476439 z 4764395 120 - 120 - - - 5
Promoler Group 4764295 g - 4.764.295 120 4764295 : 4.764.295 120 - 120 2 - = 5 4764295
Pravin Aganwal Family Trust Promoter Group 100 5 2 0,00 100 z 100 000 . 0.00 2 = : 5 100
Sub-Total (AN1) 6041016 - - 5041016 162 6041016 - 6041016 152 - 162 - - - 5 6041016
2) |Foreian
@) |Individuals (Non-Resident Indviduals/ Foreian Indivi B = 5 = z = E = s = g = 5 5 5 = -
(b) | Government - - - - - - - - » - - - - - - - -
(d) |Foreian Portfolio Investor - - - - - - - - - - - P - - - - -
(©) | Any Other (specitv) 3 B = 5 5 = 3 B 5 B 5 = 5 - P = z
irwm STAR OVERSEAS LTD Promoler i 205.402.750 205,402,750 5254 709.402.750 B 203.402.750 5254 = 5354 s - 3 - 209.402.750
Sub-Total (AY2) 1 209.402.760 - = 209.402.760 652.64 209.402.760 5 209.402.760 52.54 5 652.54 - n - - 209.402.750
e ————— ] 10 216,443,766 . - 216,443,766 5405 215,443,766 - 215,443,766 5405 - 5405 - . - - 215,443,765
Fela‘ﬂs of Shares which remain unclaimed may be diven hear alona with detalls such as number of b W i - votina riahts which are frozen etc
(Notes:
1 PPAN would not be displaved on website of Stock Exchanaefs).
The term "Encumbrance” has the same meaning as assianed under requfation 28¢3) of SEBI i d i 2011,
Cerlified to be tue

For Sterilte Technologies Limited

AN

Amit Deshpande
Company Secrelary
Membership no.: ACS 17651
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Stet Technologies Limited
Table lll - Statement shawing ing pattern of the Public
Sharehoidin Wo. of Shares | Sharehoiding ,
m— il ] Number of Voting Rights held in each class of securities (IX) Underlying renole "9 | Number of Locked in shares (xip | Number of Shares i
No.of Partly | Mo:of sh: otherwise encumbered (XII) | number of equity
s N Nos. of 0. of fully paid up i underlying | Total nos. shares | no. of shares o assuming full jrdiide L
S.No. Blegry oloer shareholders quity shares held ""h P E:emy ODepository held (calculated as No of Voting Rights convertible | conversion of ; o o o
R [ W il Receipts | (Vi) = (V)+(V)#+ (V1) | per SCRR, 1957) Totalasa%of | socyrities | convertible pota) | Demmertetal]l g (| Reetkolion!
w (A+B+C) Shares held (b] Shares held (b) xvy
) iy Class eg: X ClaES s Yol (including | securities { as a )
Asatof X of
1
a! Mutual Funds/ UT! 1,075,638 - = 1075639 .27 1,075,639 - 1.075,639 0.27 = 27 = = - - 1.075.639
b) Alternate Funds 1.349.321 = = 1,349,321 34 1.349.321 = 1.349.321 034 = 34 £ = = = 1349.321
) [Banks 555 - - 955 7] 955 5 955 002 . 02 - - - : 60.225
) [Insurance Companies 5512667 - : 5812.667 46 5812.667 B 5812.667 146 T > z . = 5812.667
LIFE INSURANCE CORPORATION OF INDIA 5.721.861 B z 5721851 44 5.721.850 : 5,721,851 144 - = - - : 5.721.851
1 [NBFCs reaistered with RB) 630 - : 530 o1 630 B 630 001 z - - B - 23,630
Sub-Total (BI(1) 25 8323212 - z 8323.212 209 8323212 - 8323212 2,09 - X - - - - 5.321.482
)
{a)|Foreian Portfollo Investors Category1 5 76,569,088 = = 76,569,968 747 2558998 > 28,565,958 77 : 747 : < ” > 26560588
O Yl EONSININVES M ENT BOARDS 1 7,105,000 - - 7,105,000 178 7,105,000 - 7.105,000 178 : 178 ) 2 5 . 7,105,000
(5] |Foreian Portfolio Investors Category I ] 3.276.966 T = 3278966 82 3276966 5 3278966 &7 - 7] : 2 z - 3276966
Ay O (Foreian)) ] 12483 = = 12.493 00 12.493 = 12.493 00 - % B - : : 11693
7 7673 : : 7673 00 7673 : 7673 [ - 00 . B - : 873
FOREIGN PORTFOLIO INVESTORS 1 1,820 2 - 1.820 .00 1.820 - 1.820 00 & 00 - 5 - - 820
FOREIGN INSTITUTIONAL INVESTORS T 3,000 : z 3,000 00 3,000 - 3.000 0 - 00 = - 5 - 000
b-Total (B)(2) 109 31.881.447 . - 31.881.447 8.00 31.881.447 - 31.881.447 .00 - 800 - - - - 31880647
@ _|Central Government’ State Government(s) President of
India
Sharehoiding by Companies or Bodies Corparate where " ' " -
Central / State is a promoter y ol s o i il o el i N - N o
[ Sub-Totat (B3) 3 911 - " 911 0.00 511 = 911 0.60 - 0.00 - - - - o
@ |
@ [Key Personnel T 54,488 = z 54.488 001 54,488 = 53,488 001 z 001 T 5 = = 54,485
{b)[Investor Education and Protection Fund (IEPF] 1 4454640 . - 3294.640 13 4494.640 - 4,494,640 113 2 113 5 : - - 4,494,640
- Besdeotindbidusls Lok MElSiIG TapRal vg o e 197,461 84,538,667 : 5 84,538,667 2121 84,538,667 - 84,538,667 2121 . 2121 - . . - 82,497,064
o ey e e a2 25,801,279 . . 25,801,279 647 25,801,279 : 25,801,279 6.47 . 647 B 5 . . 25,801,279
PAYAL BHANSHALL 1 4,767,401 = ol 4,767,401 .20 4,767,401 = 4.767.401 1.20 > 20 - - = = 4,767,401
AKASH BHANSHALI 1 4,014,755 - - 4,014,755 .01 4.014,755 = 4,014,755 1.01 = 01 - = = = 4,014,755
(51| Non Resident Indians (NRIs) 3380 3.562.466 = = 3552.466 89 3552.466 > 3.552.466 .69 » ) : z : : 3.396.306
(c) [ Foreian Nationals 7 36559 - g 365,59 ] 365,595 : 365595 009 - % B = > : 365.595
(9 [Bodies Corporate 582 19,481,476 5 B 79,481,476 89 T0.481.476 . 19.481.476 489 = 89 - E = = 79.474.986
(e [An Other (specify) 3508 4,642,486 x : 4,642,486 16 4642.486 : 4,642,486 16 = 16 - = . = 4,641,986
) Trust 12 335822 > . 335822 08 335822 s 335822 [ : 006 - s - = 335322
iy HUF 3841 4238541 - - 3238541 06 4238541 - 4238541 % - 106 > : T . 4238541
) Clearing Members 55 68.123 = " 68123 o2 68.123 ? 68,123 [ ” 002 L 5 - - 68,123
Sub-Total (B)(4) 205782 142.931.097 - 5 142,931,097 35.86 142,931,097 : 142,931,097 3586 - 3586 - - - - 140.729.344
ITOTAL £ubie sharshouino By =B RRRI S50 205,919 183,136,667 - s 183,136,667 45.95 183,136,667 . 183,136,667 4535 - 4595 - - . - 180,932,384
Datais of the shareholders acing as persons in Concer neluding their Shareholding (No. and %J:
Details of Shares which remain unclaimed may be given here along with details such as number shares held in suspense account, voting righls which are frozen etc.
Note
(1) PAN would not be displayed on website of Stock Exchange(s).
(2) The above format needs to disclose name of al holders holding more than 1% of total number af shares
(3) W.r.A. the information pertaining to Depository Receipts, the same may be disclosed in the respg ctive columns to the extent information available and the balance to be disicosed as held by custodian.

Certified to be tiue
For Sterilte Technologies Limited

AV

Amit Deshpande
Company Secretary
Membership no.: ACS 17551
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Sterlite Technologies Limited
Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Number of Shares pledged or

Number of Voting Rights held in each class of securities (IX) Sharcholding, | Number of Locked in shares (X | 'R STares RIeast
a; g asa% i
" . No. of Shares
a % of total no. No of Voting Rights P full conversion
Nos.of | No-offully paid | No.of Partly ":':::";:“ Total nos. of shares (;'“‘;::m.:“' of convertible . “:::"";’;::s
Category of shareholder : up equily shares| paid-up equity ving sharesheld | (calculated as 49 | securities (as a Uiy
shareholders Depository - > convertible held in
(U] () held shares held Recaipls (Vi) = (IV)#(V}+ | per SCRR, 1967) Total as a % of securities. percentage of As a % of total Asa%oftotal | yoraocerialized
V) W P v (i 48 ecsnt diluted share No. (a) Bo-{a)
(U] ) ) (A+B+C) (includin Shares held (b) Shares held () | form xiv)
Asa%of Class eg: X Class eg: ¥ Total Worard 5; capital (XI)=
(A+BsC2) arrantsiX) | wiyerx) As a % .
of (A+B+C2)

S.No.
{n Custodian/DR Holder
(@ Name of DR Holder (if available) = - - - - - - - - - & =

Sub-Total (C}{1} ] = - - - - - - - - 5

@ Employee Benefit Trust {under SEBI (Share based Employes X N N = N N : - - N - - ; : —

Benefit and Sweat Equity) Regulations, 2021

Sub-Total (C}{2) = = - - - - - - - - ] =

Total Non-Promoter- Non Public Shareholding (C)=

(CHANHCHR)

Notes
1 PAN would not be displayed on website of Stock Exchange(s).
2 The above format needs to disclose name of all holders holding more than 1% of total number of shares of the listed entity. Column no. (Xl is not applicable in the above
3 W.r.. the information petaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available and the balance to be dislcosed as held by custodian.

Certified to be true
For Sterilte Technologies Limited

Amit Deshpande
Company Secretary - P
Membership no.: ACS 17651
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Sterlite Technologies Limited
Table V- Statement showing details of significant beneficial owners (SBOs)
Details of the SBO (!) Details of the registered owner (Il) Details of holding/ exercise of right of the SBO in the reporting company, whether direct or indirect (lll}
Date of creation /
S.No. = acquisition of significant
Ftassport No. _ng.hts on . Exercise of beneficial interest (IV)
N Nationalit N Nationalit o cese ot Shares Voting rights cistiihutane Exercise of | o ificant
ame ationalily: o Y foreign 919 dividend or any control ir?fluence
national other distribution
1| Anit Agarwal | India Twin Sﬁ;’ﬂ%‘fr =4S Any other 53.00 0 0 No No 11-12-07
2 Anil Agarwal India Vedanta Limited Any other 1.00 0 a No No 11-12:07

d controlled subsidiary of Twin Star Overseas Limited (TSOL). Volcan Investments Limited (Volcan) holds 100.0% of the share capital and 100.0% of the voting rights of TSOL. Volcan is a holding
by the Anil Agarwal Discretionary Trust (Trust). Conclave PTC Limited (Conclave) is the trustee of the Trust and the sole registered shareholder of Volcan. TSOLs shares are beneficially owned by Volcan

he Trust, of which Mr. Anil Agarwal is the protector and with effect from October 16, 2014, one of the beneficiaries.

Sterlite Technologies Limited is a majority-owned a
company, 100.0% beneficially owned and controlleg
which may be deemed to be beneficially owned by

Certified to be true
For Sterilte Technologies Limited

AVt

Amit Deshpande
Company Secretary
Membership no.: ACS 17551
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Sterlite Technologies Limited
Table VI- Statement showing foreign ownership limits

Particulars Board approved limits(%) | Limits utilized(%)

As on shareholding date 100.00 61.51
As on the end of previous 1st quarter 100.00 61.40
As on the end of previous 2nd quarter 100.00 61.45
As on the end of previous 3rd quarter 100.00 59.46
As on the end of previous 4th quarter 100.00 59.57

Certified to be true
For Sterilte Technologies Limited

A

Amit Deshpande
Company Secretary
Membership no.: ACS 17551
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Amnexure VII-C (Wi Y oud P A i‘])

STL Networks LIMITED
PRE-SCHEME SHAREHOLDING PATTERN AS ON March 31, 2023

Name of Listed Entity:

STL Networks Limited (Unlisted)

N —

Scrip Code/Name of Scrip/Class of Security

Equity shares (Unlisted)

3 |Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg.
31(1)(b)/Reg.31(1)(c)

a. _|If under 31(1)(b) then indicate the report for Quarter ending

b. [If under 31(1)(c) then indicate date of allotment/extinguishmer

This is pre-scheme shareholding pattern filed as per the requirements of Stock
Exchanges prescribed in accordance with SEBI Master Circular dated November
23, 2021 relating to Schemes of Arrangement by Listed entities. This
shareholding pattern is based on the shareholding data as on March 31, 2023.

4 |Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1 _|Whether the Listed Entity has issued any partly paid up shares? No
2 [Whether the Listed Entity has issued any Convertible Securities or Warrants’ No
3 _[Whether the Listed Entity has any shares against which depository receipts No
4 |Whether the Listed Entity has any shares in locked-in? No
5 |Whether any shares held by promoters are pledge or otherwise encumbered No
6 |Whether the listed entity has any significant beneficial owner? Yes*
5 |The tabular format for disclosure of holding of specified securities is as follows:-

*If the Listed Entity selects the option 'No' for the questions above, the columns for the partly paid up shares, Outstanding Convertible Securities/Warrants,
depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of
dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by

default on submission a of the format of holding of specified securities.

Certified to be true
For STL Networks Limited

_AVPumeds

Amit Deshpande
Authorized Signatory
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Table | - Summary Statement Holding of Specified Securities

STL Networks Limited

as ;
R A% of total no. | Number of Voting Rights held in each class of securities (IX) No. of Shares SEa% Number of Lacked in shares (XIl) ".:h"‘e“’:'l:e' :::I':“‘b':ﬁ‘;al‘l’; - Sub-categorization of shares
Nos.of | No-offutly paia | No.of Party | 02 SE Total nos. of shares o | assuming Wl -
Category Category of shareholder upequity | |paid-up equity ving shares held | (calculated as No of Voting Rights S | conversion of quity sh Shareholding (No. of shares)
shareholders Depository convertible ° held in
o) ) | sharesheld || shares hetd : (VII) = (V)+(V)+ | per SCRR, 1857) Total as a % of . convertible As a % of total As a % of total o
) Receipts securities e Noia No.a T B T
w) V) ol i) wiil) (A+B+C) (including | Secuities (asa Shares held (b) Shares held (0) | form (xiv) ul
Asa%of Class eg: X Classeg: Y Total Warrants) (X} percentage of category | category | category
{A+B+C2) diluted share [0} tiiy
(A |Promoler & Promoter Group T 50,000 e S 50000 100 50,000 : 56,000 00 - 100 5 5 5 - 50,000 = 5 %
(8)__[Public B - - - - - - - - B - - - - - - - - -
©) Jon Premoter- Non Public - = % - - - - - - - - - - - - > 2 P = -
{C1y__|Shares underlying DRs = 5 = - = 5 : s - s 5 5 : 5 5 = 5 = = -
(C2) | Shares held by Emplovee Trusts 3 = S = - ) = = = . = 5 5 s = . - - - =
Total 1 50000 [| [ = 5 50.000 100 50.000 5 50.000 100 > 100 5 : : 3 50,000 = . "

Certified to be true
For STL Networks Limited
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STL Networks Limited
Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group
’ - Shareholding , Number of Shares pledged or
Number of Voting Rights held in each class of securities (IX) Lol 9 | Number of Locked in shares (XIl)| " itlo 20a/es BeCE iy
: ; e No. of Shares | assuming full
Entity type i.e. ' T as a% of total No of Voting Rights Underlying | ‘conversioiof o ——
promoter Nos.of |No-offully paid] No.ofPartly | 00 B Totalnos. | no.of shares ouitetandig: | aaveiiisie equity shares
_— Category of shareholder OR -~ sharehoders | _UPeauty | paid-upequity | pPRCITE | shares held | (calculated as comertlbls [securlilositass . s e
s m promoter group i shares held shares held Recel (Vil} = (IV)#(V)+ | per SCRR, 1957) Total as a % of s As a % of total As a % of total "
ipts securities | percentage of No.a No.a dematerialized
entity (except w) v s ] ] (A+B+C) i R Shares held (b) Shares held (b) | ““form (v,
promoter) | Asa%of | Classeg:x | Classeg:Y Total (including tited shara arm (XN
(ABec2) Warrants)(X) | capital) (Xi)=
(VI+(X) As a %
of (A+B+C2)
A Indian
a) ividuals/ Hindu Undivided Family - - - - - - - - - - - N - - - - -
b) Central tat - - - - - - - - - - - - - - - - -
c Financial Institutions/ Banks - - - - - - - - - - - - - - - - -
d {Any Other {specify) - - - = - - - - - - - B - - = - -
) Bodies Corporate - - - - - - - - - - - - - - - - -
:l@ms- Steriite ies Limited Promoter 1 50.000 - - 50,000 100 50,000 - 50.000 100 - 100 - - - - 50,000
Sub-Total (A)1) 1 50.000 - - 50,000 100 - - 50.000 100 - 100 - - - - 50.000
©2)  |Foreian -
a) i [Non-Resident Individuals/ Foreian - - - - - - - - - - - - - - - - -
b) PR - - - - - - - - - - - - - - - -
d) Foreian Portfolio Investor v - - - - - - - - N - - 1. - - N - -
@) Any Other (specily) B - - - - - - - - - - - - N - - - -
) Bodies Corporate - - - - - - - - - - N 5 - - - - - -
Sub-Total (A)2) 3 2 B = - . 5 = = = o = 5 Z N N - -
TOTAL Shareholding of Promoter and Promoter -
Phessmnmmiied : 1 50,000 - 50,000 100 - - 50,000 100 - 100 - - - - 50,000
Details of Shares which remain unclaimed may be given hear along with details such as number of h: unclaimed suspense account, voting rights which are frozen efc.
Notes:
1 PAN would not be displayed on website of Stock Exchange(s)
2 The term “Encumbrance” has the same meaning as assigned under requlation 28(3) of SEBI isition of Shares and Takeovers) 2011,

Certified to be true '
For STL Networks Limited

it Deshpande
Authorized Signatory
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STL Networks Limited
Table lll - Statement showing shareholding pattern of the Public

2 Shareholding as| = No.of Shares | Shareholding , B Number of Shares pledged or
R — No. of shares. a % of total no. Number of Voting Rights held in each class of securities (IX) Underlying asa% Number of Locked in shares (X} | 0 Luco oncumbered i Number of
upaéquny :h';res pald-up equl¥y undarlying ofahares o full equity shares

held shares held Depository {calculated as No of Voting Rights convertible conversion of held in

Total as a % of i As a % of total As a % of total -
[ Receipts per SCRR, 1957)| securities convertible No.a No.a dematerialized
™ o~ v (v Classeg:X | Classeg:Y Total BBl (Inoiudiay [ securties {jas= shamsheR Ol . Sharss eI (0} [ form pxiv)
Asa%of Warrants)(X) of

Total nos.
shares held
Vil = (IV)+{V)+
v

Nos. of

Category ol"s,halelloider sharkholders

1 Insti

a Mutual Funds/ UTI = = 5 E - 2 - 5 : = - 5 . . . = =
b Venture Capital Funds = - = 3 5 3 - 2 ) . = = : = 5 = =
c

d

Alternate Funds - - - - - - - - = = > - - X
Foreign Venture Capita! Investors d = = £ - - - - - - - - - - - - »

€, Foreign Portfolio Investors - o - - - = - - - - - - - = - % - .
[} Financial itui 1 Banks - - - - - - : - - - - - - - - - - .
(a) insurance Companie: 5 = - = = = = : - -

(h) Provident Funds/ Pension Funds - - - - - - - - - - - - - - » = -
0] Any Other (specify) - - - - - - % - ” E

Sub-Total (B}1) = - = o - - - - - - - - - - - - -

@) Central Government/ State President of India
Sub-Total {B)(2) - - - - - - - - - = Z s = - B E -

N

Individuals - i. Individual shareholders holding nominal share
(a) capital up to Rs. 2 lakhs.

Individuals - ii. Individual shareholders helding nominal share
capital in excess of Rs. 2 lakhs.

NBFCs registered with RBI 5 Z . » E E 5 5 5 5 > . . = S = =
Employee Trusls = = : E 5 = = 2 - e - 2 5 5 5 - 5
Overseas {holding DR} ing figure) s B - = . 5 5 5 - E . . 5 = z = s
‘Any Other (speciy) = = = = - . : . S s = = : 5 5 - .
i) Bodies Corporate - - - - - - - - - - - » " = P = -

z|la (]

iv) Foreign Nationals 2 P = . = = N = = - = N - = = = = =
) Trust = x = = = n - . - = 5 2 . B 5 5 5
Vi) Clearing Member = - = 3 E = z 5 . E 5 s = = = = -
vii) Resident HUF - - - - - - - - - - - = - - - > -
viil) IEPF . - = 5 s = = - = . 5 = 5 - > - 5
Sub-Total (B)(3) - - - - - - : 5 . - = - = = = 5 5
TOTAL Public {B] = B(1) * Biz) + B3 - - - - - - B = = - = s 5 - < - =

Detalls of the shareholders acling as persons in Concert including their Shareholding (o and %):

Details of Shares which remain unclaimed may be given here along with details such a number of shares held in suspense account, voting rights which are frozen elc

ote:
(1) PAN would not be displayed on website of Stock Exchange(s).
(2) The above format needs to disclose name of all holders holding more than 1% of tofal number of shares

(3) Wort the pertaining to Depository Recerpts, the same may be disclosed in the respective columns to the extent information available and the balance to be dislcosed as held by custodian.

Certified to be true
For STL Networks Limited

leshpande
Authorized Signatory
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Table IV - Statement showing shareholdins

STL Networks Limited

iltern of the Non Promoter- Non Public shareholder

Number of Shares pledged or

Number of Voling Rights held in each class of securities {IX) Shareholding , | Number of Locked in shares (XIl) otherwise encumbered (Xill
Aot ot | No.of shares |01 ::/:Jnvelsiorl
Nos.of | No-offully paid | No. of Partly ":' ::fl":'n’“ Total nos. of shares HoetVating Righis ;:::fﬂ':ﬂ::? of convertible B "‘::"":Ja‘::s
Category of shareholder usE up equity shares| paid-up equity meeiying sharesheld | (calcutated as ding | cecurities (asa Nty st
S.No. shareholders Depository & convertible held in
[t} held shares held . (Vi) = (IV}+(V)+ | per SCRR, 1957) Total as a % of 5 percentage of As a % of total As a % of total o
[0} Receipts securities No.a No.a dematerialized
w) v i) (V)] i (A+B+C) (including diluted share Shares held (b) Shares held (b) form (XIV)
Asa%of Class eg: X Classeg: Y Total Warrants)(X) capital) (Xi)=
(A+B+C2) (VI+(X) Asa %
of (A+B+C2)
(1)___|Custodian/DR Holder
(a)___|Name of DR Holder (if availabié) - - - - - - N - - - - - B B B -

Sub-Total {C){1} = B - - - -

Employee Benefit Trus! (under SEBI (Share based Employee

@ Benefit) Regulations 2014)

Total Non-Promoter- Non Public Shareholding (C)=
{CH1+(CHi2)

lgub-mm cN2) - - = z = z z

% PAN would not be displaved on website of Stock Exchange(s).
2 The above format needs to disclose name of ail holders holding more than 1% of total number of shares of the listed entity. Column no. (XIII) is not applicable in the above
3 W.rt. the information

Certified to be true
For STL Networks Limited

Authorized Signatory

rtaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available and the balance to be dislcosed as held by custodian..

164 of 359

-~

e



STL Networks Limited
Table V- S showing details of significant beneficial owners (SBOs)
Details of the SBO (l) Details of the registered owner (li) Details of holding/ exercise of right of the SBO in the reporting company, whether direct or indirect (lll)
Date of creation /
S.No. - acquisition of significant
F;:scsapsoertolf\lg X dg:g.ztst:; E ise of Exercise of beneficial interest (IV)*
Name Nationality Name Nationality 7 Shares Voting rights G SR xereise significant
foreign dividend or any control .
: Sp— influence
national other distribution
1| AnilAgarwal | india S“’”""J;f{;’;‘"°g'es Any other 53.00 0 0 No No 26-03-21

STL Networks Limited is 100% subsidary of Sterlite Technologies Limited. Sterlite Technologies Limited is a majority-owned and controlled subsidiary of Twin Star Overseas Limited (TSOL). Volcan Investments Limited (Volcan) holds 100.0% of the share
capital and 100.0% of the voting rights of TSOL. Volcan is a holding company, 100.0% beneficially owned and controlled by the Anil Agarwal Discretionary Trust (Trust). Conclave PTC Limited (Conclave) is the trustee of the Trust and the sole registered

* Date of incorporation

Certified to be true
For STL Networks Limited

$ &

Amit Deshpande
Authorized Signatory
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STL Networks Limited
Table VI- Statement showing foreign ownership limits
Particulars Board approved limits(%) | Limits utilized(%)
As on shareholding date 100.00 61.51
As on the end of previous 1st quarter 100.00 61.40
As on the end of previous 2nd quarter 100.00 61.45
As on the end of previous 3rd quarter 100.00 59.46

As on the end of previous 4th quarter 100.00 59.57

Certified to be true
For STL Networks Limited

Amit Deshpande
Authorized Signatory
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Annexure V]I -D

STL Networks Limited

POST-SCHEME SHAREHOLDING PATTERN

— I
1 |Name o Listed Entity: STL Networks Limited (Unlisted)

Scrip Code/Name of Scrip/Class of Security Equity shares (Unlisted)

Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. This is post-scheme shareholding pattern filed as per the requirements of Stock
a. _|If under 31(1)(b) then indicate the report for Quarter ending Exchanges prescribed in accordance with SEBI Master Circular dated November

23, 2021 relating to Schemes of Arrangement by Listed entities. This

b. |If under 31(1)(c) then indicate date of allotment/extinguishmen|shareholding pattern is based on the shareholding data of Sterlite Technologies

Limited (Demerged Company) as on March 31, 2023.

WIN

4 |Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* _ No*
1 _[Whether the Listed Entity has issued any partly paid up shares? No
2 |Whether the Listed Entity has issued any Convertible Securities or Warrants’| No
3 _[Whether the Listed Entity has any shares against which depository receipts No
4 |Whether the Listed Entity has any shares in locked-in? No

5 |Whether any shares held by promoters are pledge or otherwise encumbered No
6 |Whether the listed entity has any significant beneficial owner? Yes*

5 |The tabular format for disclosure of holding of specified securities is as follows:-

*If the Listed Entity selects the option 'No' for the questions above, the columns for the partly paid up shares, Outstanding Convertible Securities/Warrants,
depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of
dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by
default on submission a of the format of holding of specified securities.

Certified to be true
For STL Networks Limited

AVm

Amit Deshpande
Authorized Signatory
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STL Networks Limited
Table | - Summary Statement Holding of Specified
Shareholding as e . . g, Number of Shares pledged or Sub-categorization of shares
i Number of Voting Rights held in each class of securities {IX} No. of Shares |as a % assuming| Number of Locked in shares (Xth | " r0R0 L o oy pes
No.of fullypald | No.orpartly | NO-OfSRares | poinog of shares e Number of |- Ciding (No. of shares)
d o i b - " i i arel 0. of shares]
Category Category of shareholder e it s |op cauity sharts  paid-up equiy ;2;:"'%:"3 shares held | (calculated as No'of Vot Riabits b SZ":ZT,Z?:':’;& i under
U] m held shares held i (Vi) = (IV)+(V)+ | per SCRR, 1957) Total as a % of it As a % of total As a % of total i
n Receipts securities | percentage of No.a No.a dematerialized | g0 Sub il
w) | W) i) wvh iy (A+B+C) (including diluted share Shares held (b) Shares hetd () | 1orm (xiv) " ul ul
’ As a % of Class eg: X Class eg: Y Total Warrants)(X) capital) {Xl)= category | category | category
(A+B+C2) (vmzm pog 0] (i) i)
) Promoter & Promoter Group 10| 2154437 - - 215,443 766 5405 215443766 - 215.443.766 5405 - 54.05 - - - - 215.443.766 = - -
(8) __|Public 205919 183,136, = - 183,136,667 4595 183,136,667 - 183,136,667 4595 - 4595 - - - - 180,932,384 - - =
(C) Non Promoter- Non Public - - - - - - - N - - - - - - - - - - B =
() Shares underlying DRs - -1 - - - - - - - - - - - - - - - - - -
(C2) __|Shares held by Employee Trusts - - - - - - B - - - - - - - - - - - -
[ Total 205,529 358,680,433 z 2 398,680,433 100.00 398,580,433 - 398,580,433 100.00 - 100.00 - 5 B - 396,376,150 S - B

Certified to be tiue
For STL Networks Limited

Amit Deshpande
Authorized Signatory
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STL Networks Limited
Table Il - Statement showing ing pattern of the Promoter and Promoter Gioup
Number of Voling Rights held in each class of securities (IX) s,,,,em:'.ng , | Number of Locked in shares (Xil) ':,“’r':;"’::e' :::";n’b‘:','e‘:"’:)‘(’";'
asa
& Sharsheling s No of Voting Rights No. of Shares | assuming full
ntity type i.e. N a % of total no. " o
. o. of shares Underlying | conversion of Number of
promoter No. of fully paid| No. of Partly 2 Total nos. of shares " ; :
. 3 underlying Outstanding convertible equity shares
Category of shareholder OR up equity paid-up equity - shares held (calculated as .
shareholders Depository " convertible | securities { as a heldin
o promoter group iy shares held | shares held iy (V1)) = (W)+(v)* | per SCRR, 1957) Total as a % of - e As 2% of total As 2% of ol | gqmiconon
’ ipts securities | percentage o No. (a) No. (a) materialized
entity (except w) ) Vi) v {viity {A+B+C) (includin diluted share Shares held (b) Shares held (b) | ¢ 1 oxiv)
‘promoter) Asa%of Class eg: X Class eg: Y Total including itessshare xv)
aos) WarrantsiX) | capital) (xi)=
(Vi*HX) As a
of (A+8+C2)
@) [indian
(@) |[individuals/ Hindu Undvided Famiy 7 1276.621 - & 1276621 32 1276621 = 1276621 32 2 32 - s = Z 1276621
JYOTI AGARWAL Promoler Group 11,500 - - 11,500 00 11,500 T 11.500 .00 s 00 = 5 B z 11,500
NAVIN KUMAR AGARWAL romoter Group 286.945 - 2 786,945 .07 786,945 B 286,945 07 - .07 E - - = 286,945
PRAVIN AGARWAL Promoter Group 50.000 - 5 50,000 01 50,000 = 50,000 o1 = 01 B B - - 50,000
|PRATIK PRAVIN AGARWAL Promoter Group 52.500 B 5 52.500 o1 52,500 2 52.500 o1 5 01 = P - - 52,500
JANKIT AGARWAL Promoter Group 838,676 - 5 36676 21 838,676 - 838,676 21 B 21 - B - B 836.676
—[RUCHIRA AGARWAL Piomoter Group 16,000 - B 16,000 .00 16,000 = 16.000 0 = .00 - 5 S - 16.000
'SONAKSHI AGARWAL Promoler Group 21,000 - - 21.000 .01 21,000 < 21.000 01 - o = 5 - B 21.000
®) Central State 5 E: = - s - 5 z - = 5 2 5 5 2 5 2
© Financial Institutions/ Banks. = = 2 = 5 £ = = - = = 5 z - - -
(&) Any Other (specifv) 2 4764395 5 5 4764395 70 764,395 B 4764365 30 z 20 5 - - B
Vedanta Limited Promoter Groun 1 4.764.295 5 B 4,764,295 20 4.764.295 - 4.764.295 20 5 20 P - 5 5 4764.255
Pravin Agarval Family Trust Promoter Group 1 100 - < 100 00 = 100 [ - 00 - < : 5 100
‘Sub-Total (AK1) ) 6041016 - P 6.041.016 62 6041016 5 6.041.016 52 - .52 5 = 5 = 5.041.016
2)_|Foreian
a) individuals {Non-Resident Individuals/ Foreian i - = = - - = - - i - - - - = - = - -
(b) |Government E * - = - - - - = - k3 = = - - - L2
() [Foreian Portfolio Investor 5 5 5 2 " B 5 = : : - = 5 5 s g =
(©) [ Any Other (specify) B - : . . = 5 - - - 5 5 s 5 z 5 -
TWIN STAR OVERSEAS LTD Promoter 1| 209.402.750 205,402,750 5254 | 200.402.750 5 209.402.750 5254 B 5254 - - = n 209.402.750
Sub-Total (A}2) 3 |__209.402.750 5 — | 209.402.750 5264 | 209.402.760 — | _209.402.750 2.6 5 52.54 : " < — | 209.402.760
TONAL Sisectiokiing of Peoniser P ot 10| 215443768 - - | 215443768 5405 216443765 - | 216443,768 64.05 . 54.05 g : . - | 216443788
| Groun(A) = (1) +(2)
Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, cutstanding shares held in demat/ unclaimed suspense account, wvoting rights which are frozen etc.
Notes:
)| PAN would not be displayed on website of Stock Exchange(s)
2 The term “{ " has the same meaning as assianed under requlation 28(3) of SEB! ial A ition of Sh d Takeovers) 2011.
Certified to be true
For STL_ ;lwork! Limited ,
Eshpande s 8

Authorized Signatory
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STL Networks Limited
Table Ili - Statement showing shareholding pattern of the Public shareholder
areholding as - - - No.of Shares | Shareholding, Number of Shares pledged or
No. of ully paid| No» of Partly No. of sh_ares o a% of total no. Number of Voting Rights held in each class of securities {IX) u,“,,,.ym asa% Number of Locked in shares {X) olherwise encumbered (XIll) Ntfmber of Number of
T s Nos. of i aidup equiy | Underying | GOl 0% of shares ol full equity shares | equity shares
S.No. ategory i er shareholders s"'i’m‘; neym "s'm :; .:‘! . d" Depository | 2 IO Uy | (calculated as No of Voting Rights . conversion of ; ; held in held in
o ) " 7 Receipts A 1 | per SCRR, 1957) ofalas a % of s convertible No. (a) Asa % of total No. (a) Asa%oftotal | yomarerialized | dematerialized
W iy Classeg:X | Classeg:Y Total {As84C) (including | securities (as a Shares held (b) Shares held (b) | orm (xiv) form (XIV)
Asa % of Warrants)(X) of
7 -
a) __[Mutual Funds/UTI 1075639 B z 1075639 27 T,075639 = 1075639 27 i 27 2 = 5 B 1.075639 =
o) Altemate Funds 1.349.321 - - 1349321 34 1.349.321 - 1349321 34 - 34 z g z = 1.349.321 .
c Banks 955 5 E 61955 02 61,955 - 61,955 02 P .02 5 - = 7 60.225 7
d) insurance Companies 5812667 - z 5812.667 46 5812667 . 5812667 46 g .46 ? g E S 5812667 5
IFE INSURANCE CORPORATION OF INDIA 5,721,851 - = 5.721,851 a4 5,721,851 : 5,721,651 44 5 a4 5 B : - 5.721.851 -
@ BFCs redistered with RB! 23,630 = ¥ 23,630 01 23630 - 23,630 ) T 001 = s - - 23,630 5
Sub-Total (B)(1) % 8323212 = - 8323.212 2.09 8323212 = 323,212 .09 - 209 - - . - 8321482 -
@ . -
(a) | Foreian Porifolio Investors Category | 1) 26,589,958 - . 26,569,958 717 28,569,668 5 26,560,988 77 : 77 : = B : 28,560,988 =
oy IS CaNSININVESTMENT HOARD= 1 7,105,000 « 2 7,105,000 178 7,105,000 . 7,105,000 1.78 . 178 . . . . 7,105,000 5
{b)__|Foreian Portfolio Tnveslors Cateqory 1 3276966 T 5 3.278.966 82 3276966 E 3.278.966 062 £ 82 - = c Z 3278.966 E
© __|Awol jons (Foreign)) 12,493 - = 12,493 00 12,493 » 12,493 0.00 = .00 5 5 5 - 11,693 =
BANKS 673 B = 673 00 673 . 673 000 2 00 p - = 5 673
FOREIGN PORTFOLIO INVESTORS 820 . = 820 .00 820 2 820 000 = 00 E = 2 - 820 5
[FOREIGN INSTITUTIONAL INVESTORS 000 5 z 000 00 X - 000 000 5 .00 2 : : - 000 B
Sub-Tatal (B)(2 109 31881447 - - 31.881.447 00 31981447 - 31.881447 8.00 - .00 - - - - 31.880.647 -
@ Central Government! State Government(s)/ President of .
India
Shareholding by Companies or Bodies Corporate vhere N =
Pl T 5 9n an 000 o < o1 000 - 000 B 2 . 2 911 -
[Sub-Total (B)(3) 3 911 - - 911 0.00 911 E 911 0.00 - 0.00 - : - B 911 -
@ |n ituli -
@) kev Personnel T 54,488 z . 54,488 001 52,488 Z 53,485 901 : 001 E 5 z z 54,488 =
(b) __investor Education and Pratection Fund (IEPF) 1 3,494,640 - 2 4,494,640 113 3,494,640 = 4,494,640 113 = 113 5 £ : = 494,640 s
- Z";‘s 78 It holdingrraminat e capial inexcess P 25,801,279 - B 25,801,279 6.47 25,801,279 . 25,801,279 647 . 6.47 - . . B 25,801,279 B
PAYAL BHANSHALL ] 767201 - 3 767.401 20 767,401 = 767,401 20 8 20 5 g 3 5 4.767.401 -
AKASH BHANSHAL 1 014,755 - = 014,755 o1 014,755 - 014,755 of 5 o1 = s - » 4,014,755 =
16) | Non Resident Indians (NRIs) 3380 552,466 = S 552,466 89 552,466 = 552,466 89 8 89 - = = 5 399,306 5
(e)__[Any Other (specity) 3,908 4,642.486 - B 642.486 16 4,642,486 B 4,642,486 16 = 16 5 E 8 5 4,641,986 :
i) Clearing Members =3 55 66,123 - - 66.123 .02 66,123 - 68.123 002 5 .02 : 2 - - 66,123 g
ix) Foreign Body _ L = - 3 - - 2 = - - - - - - - - = -
Sub-Total (BY4) 205782 | 142931097 5 -|__tazssioer 35.86] 142,031,097 T|__1azs31087 35.88 5 3686 - - - - 140,729,344 -
TOTAL Public Shareholding(B) = B(1) + B(2) + B(3) + B(4) 205919 183,136,667 . -| 183,136,667 4595 183,136,667 o| 183,136,667 45.95 s 45.95 e - . . 180,932,384
Detais of the shareholers acling as persons i Concerl Incliding Thelr Sharehoiding (No. and %7:
Details of Shares which remain unclaimed midy be given here along with details suc_h'ss number of shares held i suspense account, voting rights which are frozen etc.
(1) PAN would not be displayed on website of Stock Exchange(s)
(2) The above format needs to disclose name of all holders holding more than 19% of total aumber of shares
(3) W.rt the information pertaining to Depostory Receipls, tie same may be disclosed in the respective columns to the extent information available and the balance to be disicosed as held by custodian.

Certified to be true
For STL Networks Limited

Amit Deshpande
Authorized Signatory
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Certified to be true

For STL Networks Limited

PR

Deshpande

Authorized Signatory

STL Networks Limited
Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
Shareholding as — — No. of Shares | Shareholding , - Number of Shares pled
Novattuly paid| Novorparty | No-orsmmes | ro o, | a%olotalno. Number of Voting Rights held in each class of securilies (IX) asa% ing| Number of Locked in shares (xif) | "t 2 208 i dg(',:l'l’)' .
Category of shareholder Nos.of | ity shares| paid-upequity | Undering shares held ol g il Uity shares
SNo. fy shareholders i Siar e Depository | (T Ty | fealculated as No of Voting Rights Totalas asof | COMVenible | of convertible e T held in
am fros w Receipts Wiy per SCRR, 1957). “A :B:G Gl securities | securities {asa No.a Lo A : i z No.a s: & : I: ;‘, dematerialized
i (v Class eg: X Class eg: Y vl ¢ ) {including | percentage of ares el (b) ares held (b) | form (xiv)
I Asa%of Warrants)(X) diluted share
1 Custodian/DR Holder |
(@) Name of DR Holder (if available) 1 - - - - - - - - - - - - - - - -
Sub-Total (C)(1) - - - - - - - - - - - - = = . =
Employee Benefit Trust (under SEBI (Share based Employee N i N . N N N ‘ N K .
(2) __|Benefit) Reguiations 2014) . = 5 -
Sub-Total (C)2) - - - - - - - - - - - - E = : =
Total Non-Promoter- Non Public Shareholding (C)= _ _ _ i R N
(Cr1+(CH2) . ) ) i} N N N - N )
Notes
1 PAN would not be displayed on website of Stock Exchange(s).
2 The above format needs to disclose name of all holders holding more(than 1% of total number of shares of the listed entity. Column no. (Xili) is not applicable in the above
3 Wort the ion pertaining to Depository Receipts, the same mdy be disciosed in the iespective columns to the extent available and the balance to be dislcosed as held by custodian.
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STL Networks Limited
Table V- Statement showing details of significant beneficial owners (SBOs)
Details of the SBO {l) Details of the registered owner (Il Details of holding/ exercise of right of the SBO in the reporting company, whether direct or indirect {in) .
T PUTTIVO: TIGTTTS O Exercise of Date of c;eauon /
S.No. E " : . incase ofa x distributable Exercise of - acquisition of significant
Name Nationality Name Nationality foreign Shares ' ) Voting rights dividend or any Soritrol slnngfrlrlllf:,z:t beneficial interest (IV)
P PO
1| Anil Agarwal | India Win SL‘;;& wrseas Anyother 53.00 0 0 No No 26-03-21
2 Anil Agarwal India Vedanta Limited Any other 1.00 0 0 No No 26-03-21

STL Networks Limited is a majority-owned and controlled subsidiary of Twin Star Overseas Limited (TSOL). Volcan Investments Limited (Volcan) holds 100.0% of the share capital and 100.0% of the voting rights of TSOL. Volcan is a holding company,
100.0% beneficially owned and controlled by the Anil Agarwal Discretionary Trust (Trust). Conclave PTC Limited (Conclave) is the trustee of the Trust and the sole registered shareholder of Volcan. TSOLs shares are beneficially owned by Volcan which

For STL Networks Limited

Af\} EU‘ 0
7
Amit Deshpande :

Authorized Signatory
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STL Networks Limited

Table VI- Statement showing foreign ownership limits

Particulars - |Board approved limits(%) | Limits utilized(%)

As on shareholding date - Post Scheme 100.00 61.51
As on the end of previous 1st quarter 100.00 61.40
As on the end of previous 2nd quarter 100.00 61.45
As on the end of previous 3rd quarter 100.00 59.46
As on the end of previous 4th quarter 100.00 59.57

Certified to be true
For STL Networks:Limited

AR

Amit Deshpande
Authorized Signatory

. ?
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Price Waterhouse Chartered Accountants LLP

To,

The Board of Directors,
Sterlite Technologies Limited
4th Floor, Godrej Millennium,
Koregaon Road g, STS 12/1,
Pune, Maharashtra — 411001

Anditor’s Certificate on compliance of the proposed accounting treatment in the Draft
Scheme of Arrangement with SEBI Listing Regulations and the applicable accounting
standards

1) This certificate is issued in accordance with the terms of our agreement dated May 17, 2023.

2) We, the statutory anditors of Sterlite Technologies Limited (hereinafter referred to as “the Company”
or the “Demerged Company”), have examined:

a) the proposed accounting treatment specified in clause 17.1 of the Draft Scheme of Arrangement
between the Company and STL Networks Limited (the “Resulting Company™) and their respective
shareholders and creditors (the “Draft Scheme™) as approved by the Board of Directors of the
Company in their meeting held on May 17, 2023, in terms of the provisions of sections 230 t0 232
of the Companies Act, 2013 (the “Act”) with reference to its compliance with the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 (the “SEBI Listing Regulations™), the
Master Circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/ooooooo665 dated November 23, 2021
(the “Master Circular”) the Operational Circalar no.
SEBI/HO/DDHS/DDHS Dm/P/CIR/zoz./oooooooxoa dated July 29, 2022 {the “Operational
Circular™), both issued by SEBI (together referred to as the “SEBI Circulars”), and the applicable
accounting standards specified under Section 133 of the Act (the ‘applicable accounting standards’)
and other generally accepted accounting principles; and

b) the accompanying Undertaking prepared by the management of the Company, stating the reasons
for mon-applicability of the requirement to certify the Resulting Company’s capability of payment
of interest/repayment of principal of Non-convertible Debentures (“NCDs"), as per the Operational
Circular (the “Undertaking”).

We have initialed Clause 17.1 of the Draft Scheme in relation to Proposed Accounting Treatment and
the Undertaking for identification purpose only.

Management’s Responsibility

3) The responsibility for the preparation of the Draft Scheme, the Undertaking and its compliance with
the Act and SEBI Listing Regulations and the SEBI Circulars, including the applicable accounting
standards and other generally accepted accounting principles as aforesaid, is that of the Board of
Directors of the Company.

Auditor’s Responsibility

4) Pursuant to the requirements of proviso to sub-section (7) of section 230 of the Act read with the SEBI
Circulars, our responsibility is to examine the Draft Scheme and the Undertaking and certify:

a) whether the accounting treatment contained in clause t7.1 of the Draft Scheme is in compliance
with Regulation 11, 37 and 94 of the SEBI Listing Regulations 2ad the Master Cireular and the
applicable accounting standards specified under Section 133 of the Act and other generally accepted
accounting principles; and

b) the Resulting Company’s apabihty of payment of mtemt/ reanmentof principal of NCDs as per
Opcrational Circular. - )

Sk §

BRI Rl /_,._.: o
PriceWamthouseChamredAccounmms’ﬂP };P}Qog]‘gwerk Wing 1, Business Bay, Airport Road <", 2% &',
Yerwada, Pune - 411 006 Geloy >

N\
: » \/—?’."'.
T: +91 (20) 41004444, F: +91 (20) 41006161 £ \T
Registered office and Mead office: 11-A, Visnnu Digamber Marg. Sucheta Bhawan, Gate No 2, 1st Floor, New Deihi - 110002 "~ ‘
Price Waterhouse (a Partnership Firm) \nto Price s 4 LLP(AWLMM-M &Aﬂumumuosom)

with effect from July 25, 2014, Post its ion to Price Chartersd A ULP, its ICA i umumnswnsanmeocu
number bafore conversion was 012754N) . ey

ForSTL Natworks Limited
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Price Waterhouse Chartered Accountants LLP

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes issued by the Institute of Chartered Accountants of [ndia. The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

We have complied with the relevant applicable regnirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements.

Conclusion

7)

Based on our examination and according to the information and explanations given to us, pursuant to
the requirements of proviso to sub-section (7) of section 230 of the Act read with the SEBI Circulars,
we confirm that:

a) the accounting treatment contained in clause 17.1 of the Draft Scheme is in compliance with
Regulation 11, 37 and 94 of the SEBI Listing Regulations and the Master Circular and the applicable
accounting standards specified under Section 133 of the Act, and other generally accepted
accounting principles; and

b) as mentioned in the Undertaking, there are no NCDs being transferred to or being issued by the
Resulting Company pursuant to the Draft Scheme. Accordingly, the question of our commenting
on the Resulting Company’s capability of payment of interest/ repavment of principal of NCDs as
per the Operational Circular does not arise.

Emphasis of Matter

8)

We draw attention to the Appointed Date (April 1, 2023, as defined in clause 4 of the Draft Scheme),
which is also deemed to be the date of transfer of control as per the Ministry of Corporate Affairs (MCA)
circular dated August 21, 2019. However, clause 17.1 of the Draft Scheme requires the demerger to be
accounted for prospectively on the date determined as per the principles of Indian Accounting
Standards (Ind AS).

Our conclusion is not modified in respect of this matter.

Restriction on Use

9)

Our work was performed solely to assist you in meeting the requirements of the Act and the Master
Circulars to enable the Company to file the Draft Scheme with the Stock Exchanges and the National
Company Law Tribunal (NCLT). Our obligations in respect of this certificate are entirely separate from,
and our responsibility and liability is in no way changed by any other role we may have as auditors of
the Company or otherwise. Nothing contained in this Certificate. nor anything said or done in the
course of, or in connection with the services that are subject to this Certificate, will extend any duty of
care that we may have in our capacity of the statutory auditors of any financial statements of the
Company.




NCC6Y9i

Price Waterhouse Chartered Accountants LLP

10) This Certificate is issued at the request of the Board of Directors of the Company to whom it is
addressed, for onward submission to the Stock Exchanges and the NCLT and should not be used for
any other purpose. We do not accept or assume any liability or duty of care for any other purpose or to
anyotherpersontowhomﬂnscemﬁmten.sshownormtowhmhandsxtmaywmesavewhere

expressly agreed by our prior consent in writing.

" For Price Waterhouse Chartered Accountants LLP
Firm Registration Number: 012754N/N500016

NEERAJ  Digtallysignedby

NEERAJ BALKRISHAN

BALKRISHAN SDH:!RI;AOAZ -
2 00,

SHARMA 22:18:38 +05'30"

Neeraj Sharma

Partner

Membership No.: 108301

UDIN: z;108391BG‘1‘BU81357

Place: Mumbai

Date: May 17, 2023
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Extract of Clause 17.1 of the Scheme of Arrangement between Sterlite Technologies Limited (the “Demerged

Company”) and STL Networks Limited (the “Resulting Company™) and their respective shareholders and
creditors

17.1 Accounting treatment in the books of the Demerged Company:

Notwithstanding anything to the contrary contained herein, the Demerged Company shall give effect to
the demerger in its books of account in accordance with applicable accounting principles as prescribed
under the Companies (Indian Accounting Standards) Rules, 2015 (*Ind AS™) as notified under Section
133 of the Act and relevant clarifications issued by the Tustitute of Chartered Accountants of India on the
date determined under Ind AS, as follows: '

» The Demerged company shall derecognise from its books of accounts, the carrying amount of
assets and liabilities pertaining to the demerged undertaking transferred to and vested in the
Resulting company.

» The excess of the carrying amount of assets transferred over the carrying amount of liabilities
transferred shall be debited to reserves within equity.

¢ The Demerged Company’s investment in the Resulting Company, cancelled pursuant to Clause
21 of this Scheme will be adjusted in the reserves of the Demerged Company.

For Sterlite Technologies Limited

Diaitally si b . Digitally signed by
ANKIT Aﬁ:ﬁ'ggg;;d y , NEERAJ NEERAJ BALKRISHAN
BALKRISHA sHarma -
KUMAR AGARWAL Date: 2023.05.17
Date: 2023.05.17 N SHARMA 22:1545 40530
AGARWAL 18:46:30 +05'30'
Ankit Agarwal
Managing Director

Date: 17 May 2023

Sterlite Technologies Limited
Registerad office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.

CIN - L31300PN2000PL.C202408
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Undertaking stating the reasons for non-applicability of the requirement to certify that the resultant entity
is .capable of payment of interestrepayment of principal -as per SEBI circular no.
SEBI/HO/DDHS/DDHS_Div1/P/CIR/2022/0000000103 dated July 29, 2022 (the “SEBI Circular”)

Pursuant to Paragraph 6.1 of Part | of Chapter Xl - Scheme(s) of Arrangement- by entrtles who have listed their
NCDs/ NCRPS56 of SEBI Circular, Sterlite Technolcgies Limited hereby confirms that the requirement to certify
that the resultant entity is capable of payment of interest/repayment of principal is not applicable to the proposed
Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013 and other applicable provisions,
if any, of the Companies Act, 2013, between Sterlite Technologies Limited (‘the Demerged Company’ or ‘STL' cr
‘the Company') and STL Networks Limited (the "Resultant Company”) and their respective shareholders and
creditors {'Scheme’ or ‘the Scheme' or 'this Scheme’), as per the details given below:

Annex-XIi-B of the SEBI Circular provides for the format of the étatutdfy auditor certificate. The format, inter-alia,

requires the statutory auditor to certify that the “resultant entrty is capable of payment of interest/ repayment of
prnciparl”.

In this connectlon we hereby clarify and confirm that the non-convertible debentures (‘NCDs') issued by the
Company (and Listed on the stock exchange) do not form part of the Demerged Undertaking under the
Proposed Scheme. In other words, the same shali not be transferred to Resultant Company and shall continue
with the Company. Hence, the phrase “resultant entity is capable of payment of interest/ repayment of principal”
is not applicable in the present case as no Listed debt of the Company shall transfer to the Resulting Company
consequent to the Scheme.

For Sterlite Technologies Limited NEERAJ Digitally signed by

T ' NEERAJ BALKRISHAN
ANKIT Digitally signed BALKRISHAN sHarmA
by ANKIT KUMAR Date: 2023.05.17
KUMAR  AGARWAL SHARMA 23:30:04 +05'30"
Date: 2023.05.17
AGARWAL 23:15:18 40530
Ankit Agarwal
Managing Director i
Date: 17 May 2023 : AR

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 8, STS 12/1, Pune, Maharashtra- 411 001,
CIN - L31300PN2000P1.C202408
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Price Waterhouse Chartered Accountants LLP

To,

The Board of Directors,

STL Networks Limited

4th Floor, Godrej Millennium,
Koregaon Road 9, STS 12/1,
Pune, Maharashtra - 411001

Anditor’s Certificate on compliance of the proposed accounting treatment in the Draft
Scheme of Arrangement the applicable accounting

1) This certificate is issued in accordance with the terms of our agreement dated May 17, 2023.

2) We, the statutory auditors of STL Networks Limited (hereinafter referred to as “the Company” or the
“Resulting Company”), have examined the proposed accounting treatment specified in dause 17.2 of
the Draft Scheme of Arrangement between Sterlite Technologies Limited (the “Demerged Company™)
and the Company and their respective shareholders and creditors (the “Draft Scheme”) as approved
by the Board of Directors of the Company in their meeting held on May 17, 2023, in terms of the
provisions of sections 230 to 232 of the Companies Act, 2013 (the “Act”) with reference to its
compliance with the applicable accounting standards specified under Section 133 of the Act (the
“applicable accounting standards’) and other generally accepted accounting principles. We have
initialed the Clause 17.2 of the Draft Scheme for identification purpose only.

Management’s Responsibility

3) The responsibility for the preparation of the Draft Scherme and its compliance with the Act, including

the applicable accounting standards and other generally accepted accounting principles as aforesaid,
is that of the Board of Directors of the Company.

Anditor’s Responsibility

~4) Pursuant to the requirements of proviso to sub-section (7) of section 230 of the Act, our responsibility
is to examine the Draft Scheme and certify whether the acconnting treatment contained in clanse 17.2
of the Draft Scheme is in compliance with the applicable accounting standards specified under
Section 133 of the Act and other generally accepted accounting principles.

5} We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

6) ‘Wehave complied with the relevant applicable requirements of the Standard on Quality Control
(8QC) 1, Quality Control for Firms that Perform Andits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Conclusion

7) Based on our examination and according to the information and explanations given to us, pursuant to
the requirements of proviso to sub-section (7) of section 230 of the Act, we confirm that the
accounting treatment contained in clause 17.2 of the Draft Scheme is in compliance with the
applicable accovnting standards specified under Section 133 of the Act, and other generally accepted
accounting principles. e NP

Price Watethouse Chartered Accsiinitants LLP, 7th Floor, Tower A - Wing 1, Business Bay, Airport Road
Yerwada, Pune - 411 006
T +91 (20) 41004444, F: +91 (20) 41006161

Registered office and Head office: 11-A, Vishou Digamber Marg, Sucheta Bhawan, Gate No 2. 15t Fioor, New Dalhi - 110002
Price Watseliwuse (8 Pailoeship Fiom) d into Price Watert Ch LU (& Umited Unbifity Partnerohip with LLP icontity no: LLPIN AAG: 560)

it affect from uly 25, 2014. Pos k= o to Prco Crarterad Aceountants LLP, its ICAI registration numbe is 012754N/NSO00T6 (CAI registrati
number bafore 1A Poct
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Emphasis of Matter

8) We draw attention to the Appointed Date (April 1, 2023, as defined in clause 4 of the Draft Scheme),
which is also deemed to be the ‘acquisition date’ and the date of transfer of control as per the Ministry
of Corporate Affairs (MCA) circular dated August 21, 2019. However, clause 17.2 of the Draft Scheme
requires the accounting treatment to be carried out from the beginning of the preceding year, in
accordance with the principles of Appendix C to Ind AS 103 ‘Business Combinations’,

Our conclusion is not modified in respect of this matter.

Restriction on Use

9) Our work was performed solely to assist you in meeting the requirements of the Act to enable the
Company to file the Draft Scheme with the National Company Law Tribunal (NCLT}). Qur obligations
in respect of this certificate are entirely separate from. and our responsibility and liability is in no way
changed by any other role we may have as auditors of the Company or otherwise. Nothing contained
in this Certificate, nor anyvthing said or done in the course of, or in connection with the services that
are subject to this Certificate, will extend any duty of care that we may have in our capacity of the
statutory auditors of any finaacial statements of the Company.

10) This Certificate is issued at the request of the Board of Directors of the Company to whom it is
addressed, for onward submission to the NCLT and should not be used for any other purpose. We do
oot accept or assume any liability or duty of care for any other purpose or to any other person to
whom this certificate is shown or into whose hands it may come save where expressly agreed by our
prior consent in writing. :

For Price Waterhouse Chartered Accountants LLP
Firm Registration Number: 012754N/N500016

DISHA Digitally signed by‘ "
MAHESHWA g.ssx:-l‘zouos‘n
Rl 20:4639 405730

Disha Maheshwari

Partmer

Membership No.: 110159
UDIN : 23110159BGYVUX1731
Place: Mumbai

Date: May 17, 2023

d
For STL Notworks Limite
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Extract of Clause 17.2 of the Scheme of Arrangement between Sterlite Technologies Lﬁmted (the “Demerged
Cotmpany”) and STL Networks Limited. (the “Resulting Company”) and their rcspecuve shareholders and

creditors

17.2 1Inthe books of the Resulting Company

Notwithstanding anything to the contrary contained herein, the Transferee Company shall give effect
to the demerger in its books of account by applying the principles of Appendix C to Ind AS 103,
Business Combinations and other applicable accounting principles as prescribed under the Companies
(Indian Accounting Standards) Rules, 2015 (“Ind AS™) as notified under Section 133 of the Act and

relevant clarifications issued by the Institute of Chartered Accountants of Indla on the date determined
in accordance with Ind AS, as follows

Date: 17 May 2023

resulting company shall recognise the assets and liabilities of the demerged undertaidng vested
in it pursuant to this Scheme, at their respective carrymg amounts as appearing in the books of
the demerged company,

The difference, if any, between the camrying amount of the net assets of the demerged
undertaking acquired and the consideration issued to the shareholders of the demerged company
shall be adjusted to capital reserve.

The financial statements of the resulting company shall be restated as per the requirements of
Appendix C of Ind AS 103.

The Resulting Company's capital reduction pursuant to Clause 21 of this Scheme will be
transferred to the capital reserve.

For STL Networks Limited Digitally signed by
) DISHA DISHA MAHESHWARI
o Date: 2023.05.17

ANKIT m%n&;dby MAHESHWARI 2;‘::755 <0530
KLMAR Datw 0230817
AGARWAL 19133840530

Ankit Agarwal

Director

STL NETWORKS LIMITED

Registered office- 4" Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune 411001, Maharashtra, India
CIN - U72900PN2021PLC188875 g "
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THIS ABRIDGED PROSPECTUS CONSISTS OF 10 PAGES. PLEASE ENSURE THAT YOU HAVE

RECEIVED ALL THE PAGES.

STL NETWORKS LIMITED

STU

CIN: U72900PN2021PLC199875; Date of incorporation: March 26, 2021

REGISTERED CORPORATE EMAIL AND
OFFICE OFFICE CONTACT PERSON| 15y ppHONE D
4th  Floor, Godrej | Same as registered Amit Deshpande Email: https:/stl.tech/"
Millennium, office secretarial@stl.tech
Koregaon Road 9, Telephone: 020 3051
STS 12/1, Pune, 4000
Pune, Maharashtra,
India, 411001

* The website of STL Networks Limited is under development. Hence, the website of the promoter i.e. Sterlite Technologies Limited
has been provided

ABRIDGED PROSPECTUS

This is an abridged prospectus (“Abridged Prospectus”) prepared solely in connection with the proposed Scheme
of Arrangement under Section 230 To Section 232 and other applicable provisions of the Companies Act, 2013
and rules framed thereunder (collectively the “Act”) between Sterlite Technologies Limited (“STL” or
“Demerged Company”) and STL Networks Limited (“SNL” or “Resulting Company” or “the Company”) and
their respective shareholders and creditors, (hereinafter referred to as the “Scheme”). This Abridged Prospectus
discloses applicable information of the unlisted company i.e., SNL, in compliance with the SEBI Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 (“SEBI 2022 Circular”) and SEBI Master
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 as amended, to the extent applicable (“SEBI Master
Circular”)

This Abridged Prospectus is prepared to comply with the requirements of Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the Para 3(a) of Part I
(A) of the SEBI Master Circular, setting out details in relation to the Resulting Company, and in accordance with the
disclosures required to be made in the format specified for an abridged prospectus in SEBI 2022 Circular.

You may download the Abridged Prospectus along with the Scheme and other relevant documents from the website of
the Demerged Company at https://stl.tech/, BSE Limited (“BSE”) (www.bseindia.com) and the National Stock
Exchange of India (“NSE”) (www.nseindia.com) (hereinafter BSE and NSE collectively referred as “Stock Exchanges™)
where the equity shares of the Demerged Company are listed.

Pursuant to the Scheme, it is proposed to demerge the Global Services Business undertaking (“Demerged
Undertaking”) of the Demerged Company into the Resulting Company and cancellation of all the issued share capital
of the Resulting Company which shall be affected as a part of the Scheme and not in accordance with Section 66 of the
Act.

Global Services Business division of the Demerged Company is engaged, both directly and through its subsidiaries, in
system integration telecom network solutions and laying/developing private network infrastructure on turn-key project
contract basis and provision of related services both in India and overseas, such as, fiber deployment services, managed
services, system integrations services, FTTH deployment services, operations and maintenance of fiber and other MPLS
based networks.

The Scheme is subject to approvals of relevant regulatory authorities, such as, amongst others, SEBI/ Stock
Exchanges and the relevant benches of Hon’ble National Company Law Tribunal (“NCLT”). The Demerged
Company has received the Observation Letters dated September 15, 2023 and September 28, 2023 from NSE
and BSE respectively, including SEBI comments on the Scheme.

This Abridged Prospectus dated June 7, 2024 should be read together with the Scheme and the notice sent to the
shareholders of the Demerged Company.

Page 1 of 10
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PROMOTER OF STL NETWORKS LIMITED

Details of Offer to Public Not Applicable
Details of Offer for Sale (“OFS”) by Promoter(s) / Promoter Group/ Other Selling Not Applicable
Shareholders

Price Band, Minimum Bid Lot & Indicative Timelines Not Applicable
Details of Weighted Average Cost of Acquisition (“WACA”) of all shares transacted over Not Applicable
the trailing eighteen months from the date of RHP

RISKS IN RELATION TO THE FIRST OFFER

The Company is not offering any shares through Initial Public Offer to the Public. Hence, risk(s) in relation to first offer
is Not applicable.

GENERAL RISKS

Investment in equity & equity-related securities involve a degree of risk. Specific attention of the readers is invited to
the section titled "Risk Factors" on page 8 of this Abridged Prospectus. For taking an investment decision, investors
must rely on their own examination of Sterlite Technologies Limited, STL Networks Limited and the Scheme, including
the risks involved. The Equity Shares have not been recommended or approved by the Securities and Exchange Board
of India (“SEBI”), nor does, SEBI guarantee the accuracy or adequacy of the contents of this Abridged Prospectus.

SCHEME DETAILS, LISTING AND PROCEDURE

Scheme Details:

The Scheme provides for the transfer by way of Demerger of the Demerged Undertaking (as defined in the Scheme)
from the Demerged Company to the Resulting Company, and the consequent issue of equity shares by the Resulting
Company to the shareholders of the Demerged Company in accordance with the share entitlement ratio and various
other matters consequential or integrally connected therewith, including the reorganization of the share capital of the
Resulting Company, pursuant to Sections 230-232 and other applicable provisions of the Act, the SEBI Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, SEBI Circular No.
SEBI/HO/DDHS/DDHSDiv1/P/CIR/2022/0000000103 dated July 29, 2022 and in compliance with the Income Tax
Act, 1961 (“IT Act”) including Section 2(19AA) thereof.

Upon the Scheme becoming effective and in consideration of vesting of the Demerged Undertaking from the
Demerged Company to the Resulting Company in terms of this Scheme, the Resulting Company shall, without
any further application, act, instrument or deed and without any payment by the shareholders, issue and allot equity
shares, credited as fully paid-up, to the shareholders of the Demerged Company, holding fully paid up equity shares
in the Resulting Company and whose names appear in the register of members (including register and index of
beneficial owners maintained by a depository under Section 11 of the Depositories Act, 1996) of the Resulting
Company on the Record Date or to such of their respective heirs, executors, administrators or other legal
representative or other successors in title as on the Record Date in the following manner/ratio:

“I (one) fully paid up equity share of Rs. 2/- (Rupees Two only) each of the Resulting Company shall be issued
and allotted for every 1 (one) fully paid up equity shares of Rs. 2/- (Rupees Two only) each held in the Demerged
Company” (“Share Entitlement Ratio”).

Appointed Date for the Scheme means the opening of business hours on the April 1, 2023 or such other date as the
NCLT may direct/ allow.

Unless otherwise defined, capitalized terms used but not defined in this section shall have the same meaning assigned
to such terms in the Scheme.

For further details, please refer to the Scheme.
Listing:

Upon the Scheme becoming effective, 1 (one) fully paid up equity share of Rs. 2/- (Rupees Two only) each of the
Resulting Company shall be issued and allotted for every 1 (one) fully paid up equity shares of Rs. 2/- (Rupees Two

Page 2 of 10
36 of 359




only) each held in the Demerged Company”. The equity shares of the Resulting Company so allotted would be listed on
the Stock Exchanges.

Procedure:
The procedure with respect to public issue/ offer would not be applicable as the proposed issue of shares by SNL is only

to the shareholders of STL pursuant to the Scheme. Hence, the processes and procedures in respect to the Bid-cum-
Application form, RHP and General Information Document, etc. are Not Applicable.

PRICE INFORMATION OF BOOK RUNNING LEAD MANAGER’S

Not Applicable

DETAILS OF STATUTORY AUDITOR

Name: Price Waterhouse Chartered Accountants LLP

Firm Registration No. — 012754N/N500016

Registered Office: Sucheta Bhawan 11A, Vishnu Digambar Marg, New Delhi, India, 110002
Phone: + 91 (20) 41004444

PROMOTERS OF SNL
SR. NAME INDIVIDUAL/ DETAILS OF CORPORATE PROMOTER
NO. CORPORATE
1. Sterlite Technologies Corporate STL is a public limited company incorporated on 24 March 2000
Limited under the provisions of the Companies Act, 1956 and having its

registered office at 4th Floor, Godrej Millennium, Koregaon
Road 9, STS 12/1, Pune 411001, India. The corporate
identification number of STL is L31300PN2000PLC202408.
The equity shares of STL are listed on both BSE and the NSE.
The non-convertible debentures of STL are listed on BSE. STL
is a global integrator of digital networks and is primarily engaged
in designing, manufacturing and marketing of a wide array of
optical products and providing information
technology/information technology enabled services and
network services. The portfolio offerings of STL are categorized
into the following business verticals:

Optical Networking Business (“ONB”);
Global Services Business (“GSB”); and
Digital & Technology Solutions (“DTS”).

As on May 17, 2023, (being the date of board approval on the
Scheme) the Demerged Company holds 50,000 equity shares
constituting 100% of the equity share capital of Resulting
Company.

As on 31 May 2024, the promoter and promoter group of STL
hold 44.18% stake in STL.

BUSINESS OVERVIEW AND STRATEGY
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Company overview

SNL is an unlisted public company incorporated on March 26, 2021 under the provisions of the Companies Act, 2013
and has its registered office at 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune 411001, India. The
Corporate Identification Number of the Resulting Company is U72900PN2021PLC199875.

SNL is a wholly owned subsidiary of STL. Currently, the shares of SNL are not listed on the Stock Exchanges.
The main object of SNL is to provide comprehensive services for network modernization, including design,

development, sale and maintenance of telecommunication systems, creating interconnected data centers and providing
thereby providing a comprehensive cyber infrastructure.

Product/Service Offering: Yet to commence its business activities

Revenue segmentation by product/service offering: Nil

Geographies Served: Not applicable, since the Company does not have any active business operations as on the date
of this Abridged Prospectus.

Revenue segmentation by geographies: Nil

Key Performance Indicators:

Not applicable, since the Company does not have any active business operations as on the date of this Abridged
Prospectus

Client Profile or Industries Served:

Not applicable, since the Company does not have any active business operations as on the date of this Abridged
Prospectus.

Revenue segmentation in terms of top 5/10 clients or Industries: Not applicable, since the Company does not have
any active business operations as on the date of this Abridged Prospectus.

Intellectual Property, if any: Nil

Market Share: Nil, since the Company does not have any active business operations as on the date of this Abridged
Prospectus.

Manufacturing plant, if any: Nil

Employee Strength: Nil

Upon the Scheme becoming effective, all employees of STL engaged in or in relation to the Demerged Undertaking
shall become employees of SNL.

BOARD OF DIRECTORS*

Sr. Name Designation Experience & Educational Qualification Other Directorships
No. (Independent /
Whole time /
Executive /
Nominee)
1 Ankit Whole time Qualification: Indian Companies:
Agarwal director Sterlite Technologies
Ankit holds a Bachelor’s degree from the Limited
DIN: University of Southern California and an MBA STL Optical Tech
03344202 degree from London Business School. He is a Limited
strong business development professional skilled STL Digital Limited
in Management, Business Development, Sales Twin Star Display
Management, Competitive Analysis and Strategy. Technologies Limited
Page 4 of 10
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Experience:

Ankit has an over all experience of 14 years with
a demonstrated history of working in the
telecommunication industry. He is currently the
Managing Director of STL. Formerly, Ankit was
the CEO of the Connectivity Solutions Business,
which he helped expand to over 100 countries and
oversaw multiple strategic acquisitions and joint
ventures in Italy, Brazil and China. He led STL's
launch of first-in-the-world Eco-labelled Certified
Optical Products and has been instrumental in
formulation of strategic partnerships with
operators globally.

Prior to STL, Ankit led the Corporate Strategy of
Vedanta Resources and played a key role in
Vedanta’s strategic transactions including its $8.6
billion acquisition of Cairn India, and $2.6 billion
bid for ASARCO. During his time in the
Investment Banking division of Deutsche Bank
(London) prior to his stint at Vedanta, he played a
significant role in cross-border transactions such
as Tata Steel’s acquisition of Corus for US$12
billion.

Sterlite Innovative
Solutions Limited

Foreign Companies:
Sterlite Global
Ventures (Mauritius)
Ltd
STL Digital Inc., USA
PT Sterlite
Technologies,
Indonesia

Praveen
Cherian

DIN:
01991389

Non Executive
Director

Qualification:

He is an Engineer in Electronics and
Telecommunications with MBA in Sales and
Marketing. . He is serving on the Board of two IT
Services companies in India.

Experience:
He has an over all experience of 27 years.

A proven senior executive and a strong strategic
thinker, Praveen has three decades of experience
in handling high growth teams and business units
across multiple industries. He comes with diverse
experience ranging from leading large Business
Units to Sales, Service Delivery, Marketing &
Strategy, Business Operations with both local and
international exposure.

Prior to joining STL, Praveen was most recently
heading the Infrastructure Services business for
IBM across India / South Asia region. He has
performed various other roles including CEO of
Network Solutions, Director and Head - Cloud
Services Business, Practice Leader for Asia
Pacific region and started his career at Wipro
Infotech. He was instrumental in growing the
services business of IBM and leading
relationships with many of IBM’s strategic
clients.

Indian Companies:
Speedon Network
Limited
Sterlite Telesystems
Limited

Foreign Companies:
NIL
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Gopal Non-Executive | Qualification: Indian Companies:
Chandra Director Speedon Network
Rastogi Gopal has attended the Indian School of Business Limited

(ISB) at Hyderabad. He is also a qualified Sterlite Innovative
DIN: Chartered Accountant from the Institute of Solutions Limited
10302407 Chartered Accountants of India and a Certified

Management Accountant from the Institute of |Foreign Companies:

Management Accountants (US). NIL

Experience:

He has an over all experience of 19 years.

Gopal has rich experience in the areas of Business
Partnering, Corporate & Strategic Planning,
Controllership, Financial Reporting, Financial
Planning & Analysis, Revenue Assurance, Cash-
flow Management and P&L Delivery. He has
partnered with Leadership team for Strategy
formulation and Implementation across the
organisation. Played key role in driving major
business transformation. Designed Finance Next
and created operational & cost efficiencies
resulting to stakeholders value maximisation.
Orchestrated globalisation of business and set-up
operations from scratch in US, the UK and
Germany. Played a pivotal role in acquisition and
seamless integration of multi-million dollar
targets in the market of UK and Europe mainland.

*A4s on the date of this Abridged Prospectus

OBJECTS/ RATIONALE OF THE SCHEME

Rationale for demerger of the Demerged Undertaking from the Demerged Company into the Resulting Company

®

The Global Services Business and other business verticals of the Demerged Company have been commenced
and nurtured over different periods of time. They are currently at different stages of growth and maturity
with each having distinct market dynamics, geographic focus, strategy, capital requirements and investor
interest. The Demerged Undertakings and the Remaining Undertaking have both achieved scale and
experience to sustain business independently in terms of profitability, turnover, order book, customer profile,
talent, etc. Hence, segregation of the Demerged Undertaking into a separate entity would enable focused
managements to explore the potential business opportunities more effectively and efficiently in the
respective business;

(@

(b)

(©)

The nature of opportunities, growth areas, risk and competition inherent in the Global Services
Business is distinct from the Remaining Undertaking of the Demerged Company, since it is subject
to distinct business cycle and market structure, necessitating different management approaches,
focus and it is capable of attracting different set of investors, strategic partners, talent, lenders and
other stakeholders.

Further growth and expansion of the Global Services Business would require a differentiated strategy
aligned to its industry specific risks, market dynamics and growth trajectory. Moreover, the Global
Services Business has now reached a meaningful scale and will be able to benefit by becoming
independently focused company.

The Government of India’s commitment to BharatNet phase three, which is a $10 billion plus
program, gives an opportunity to the Demerged Company to grow its core business, i.e. the Optical
Network Business and also provides consequent opportunities for the Global Services Business.
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(i)

(a)

(b)

(c)

(d)

(e)

®

Similarly, the Demerged Company is seeing an acceleration on the 5G deployment front which is
driving requirement for fiber roll-out for network. In light of the above, there is a need for the
activities of the Global Services Business and the other businesses of the Demerged Company
to be organized and managed in a distinct way to tap in on the opportunities arising from the growing
demand of telecom infrastructure in the country.

Thus, the Demerger is expected to lead to following benefits:

allowing respective businesses to create a strong and distinct platform which enables greater flexibility
to pursue long-term objectives;

better alignment of the respective businesses to its customers and to improve competitiveness, operational
efficiencies and strengthen its position in the relevant marketplace resulting in a more sustainable long-
term growth and competitive edge;

enabling accelerated growth of ONB and allowing the GSB to explore suitable strategies to fund its
growth plans;

creation of an independent company focusing exclusively on GSB and exploring opportunities in the said
sector. The independent company can attract different sets of investors, strategic partners, lenders and
other stakeholders having a specific interest in the GSB;

the Demerger and consequent issue of equity shares by the Resulting Company are proposed to allow
shareholders of the Demerged Company and investors to invest in the distinct key businesses and allow

shareholders to unlock the value of their investments;

dedicated and specialized management focus on the specific needs of the respective businesses.

For further details, please refer to the Scheme.

Unless otherwise defined, capitalized terms used but not defined in this section shall have the same meaning assigned
to such terms in the Scheme.

Details of means of finance Not Applicable

Details and reasons for non-deployment or delay in deployment of

proceeds or changes in utilization of issue proceeds of past public issues/ Not Applicable
|_rights issues, if any, of the company in the preceding 10 years

Name of monitoring agency, if any Not Applicable

Terms of issuance of convertible security, if any Not Applicable

SHAREHOLDING PATTERN (PRE-SCHEME)

lil(;'. Particulars Numl;ng(;chhégiz;)f Rs. % of holding

1. Promoter and Promoter Group 50,000%* 100%

2. Public - -
Total 50,000 100%

*Includes 6 nominee shareholders who hold 6 equity shares together with STL. Beneficial interest is with STL.

Note: Upon the Scheme becoming effective, shareholders of STL will be allotted equity shares of SNL in accordance with
Clause 16 of the Scheme and therefore, will become equity shareholders of SNL. The Promoter and Promoter Group of
STL shall be the Promoter and Promoter group of SNL in terms of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018.Further, pursuant to the Scheme all the issued share capital of the Resulting Company held by STL
shall be cancelled.

'Number/amount of equity shares prdposed to be sold by selling shareholders, if any: Not Applicable

AUDITED FINANCIALS
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The audited financial information (IND-AS) of the Resulting Company is provided below:

(R in hundreds other than Net asset value per share)

Particulars FY 2023-24 FY 2022-23 FY 2021-22
Total income from operations ) ) )
(net)
Net Profit / (Loss) before tax and
extraordinary items (1,838) (1,419) (1,487)
Net Profit / (Loss) after tax and
extraordinary items (1,838) (1,419) (1,487)
Equity Share Capital 5,000 5,000 5,000
Reserves and Surplus (4,745) (2,906) (1,487)
Net worth [Refer Note 1] 255 2,094 3,513
Basic earnings per share (0.04) (0.03) (0.03)
Diluted earnings per share (0.04) (0.03) (0.03)

[

Return on net worth (%) [Refer (720.78%) (67.77%) (42.33%)
Note 2]
Net asset value per share [Refer 051 419 703
Note 3]

Note 1: Net worth comprises of equity share capital and reserves and surplus;

Note 2: Return on net worth = Profit/(loss) after tax/ Net worth*100;

Note 3: Net asset value per share = Net Worth / Total number of shares outstanding;

Note 4: SNL was incorporated on 26 March 2021 and hence the first financial statements have been prepared from the
date of incorporation to 31 March, 2022.

RISK FACTORS

The risk factors as identified by SNL are as follows:

1. The Company has been incorporated with an object to provide comprehensive telecommunication and cyber
infrastructure services.

2. The completion of implementation of the Scheme is subject to receipt of various approvals, including approval from
shareholders and creditors of STL and SNL, regulatory authorities and the NCLT. In the event that these approvals
are not received, STL may not be able to effect the transfer of the GSB Undertaking to the Resulting Company,
which will result in its inability to complete the Scheme. Further, the objects and benefits mentioned in the Scheme
will not be achieved.

3. In accordance with Indian law, permission for listing and trading of Equity Shares shall be granted only after
completion of issue and the allotment of the Equity Shares pursuant to the Scheme. The timelines for listing of
Equity Shares may vary according to the completion of the actions as listed in the Scheme. Listing of the Equity
Shares does not guarantee that a trading market for the Equity Shares would develop. Accordingly, prospective
shareholders should be prepared to hold their Equity Shares for an indeterminate period of time.

4. Non-compliance with and changes in, safety, health, environmental and labour laws and other applicable
regulations, may adversely affect business operations of the company.

5. The company shall face immense competition from both domestic as well as multinational corporations and inability
to compete effectively may have adverse impact on the business operations of the Company.

6. Economic slow-down, recession, down-grade in credit ratings, health pandemics, natural calamities would adversely
affect the business of the Resulting Company.

7. The Company's inability to effectively manage credit, market and liquidity risk may have an adverse effect on its
earnings, capitalization, credit ratings and cost of funds.
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8. The Resulting Company’s performance and growth will be dependent on the performance of the Indian and global
economy, which in turn, depends on various external factors. The Indian economy has been affected by global
economic uncertainties, volatility in interest rates, currency exchange rates, commodity and various other
macroeconomic factors as well as regulatory changes. Any downturn in the macroeconomic environment in India
could materially and adversely affect the business, prospects, financial condition, results of operations and cash
flows of the Company.

9. The Resulting Company’s operations would include usage of IT systems, networks, and communications
infrastructure. Any interruptions or breakdowns in such systems could impact the effectiveness of delivering
services and updates to the customers. Regular upgradation of IT infrastructure is necessary, without which
Company’s ability to efficiently manage its business and deliver accurate information to various internal and
external stakeholders could be impaired.

10. Any inability to attract and retain skilled personnel and other talented professionals or any loss of senior management
or other talented professionals may adversely impact the Resulting Company's business.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations as on April 30, 2024 by and against the Resulting Company, its Directors,
Promoters and Subsidiaries and the total amount involved:

Disciplinary

actions by Aggregate

Name of
entity

Criminal
Proceedings

Tax
Proceedings”

Statutory or
Regulatory
Proceedings

the SEBI or
Stock
Exchanges

Civil

Litigations
A

amount
involved
(Rs in

against our crores)**

Promoters

Company (SNL)
By the
Company - - - - - -
(SNL)
Against the
Company - - - - - -
(SNL)
Directors
By our
Directors
Against the
Directors
Promoters (STL)
By
Promoters 3
(STL)
Against
Promoters 2 2 2 - 8
(STL)
Subsidiaries*
By
Subsidiaries
Against
Subsidiaries

1,331

1,151

Not applicable

* Resulting Company does not have any subsidiaries
** to the extent ascertainable
~ Civil litigations and tax litigations involving amount of more than INR 7 crores are considered to be material

B. Brief details of top 5 material outstanding litigations against the company and amount involved as on 31 Match
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2024

Sr. No. | Particulars | Litigation filed by | Current status | Amount involved

Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial years including outstanding action, if any

a.

STL paid Rs 1,27,440 on November 28, 2022, and Rs 1180/- on February 3, 2023 respectively, for delay in
submission of intimation under regulation 57(1) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, inter alia, informing about payment of interest/redemption of Commercial Papers of the
Company. However, interest payment was made to the investor as per the record date.

D. Brief details of outstanding criminal proceedings against Promoters

a.

Station House Officer/Incharge, Police Station, Domana, Jammu (the “PS Domana”) filed a first information
report dated January 20, 2017 (the “FIR”) registered under Sections 337 and 304A of the erstwhile Jammu and
Kashmir State Ranbir Penal Code, 1932 against STL and its employees in connection with a car accident,
resulting in the death of five people and injury to two people. STL filed a petition under Section 561-A of the
Code of Criminal Procedure, 1973 before the High Court of Jammu and Kashmir (the “High Court”) (the
“Petition”) against the State of Jammu and Kashmir (the “Respondent No. 1) and PS Domana seeking inter alia,
quashing of the FIR. STL also filed a miscellaneous application before the High Court seeking a stay on the FIR
and the investigation being conducted against our Company until the final outcome of the Petition. The matter is
currently pending.

STL appealed to CESTAT, Mumbai against a Commissioner's order regarding two show cause notices under the
Customs and Excise Acts, contesting an INR15 crore customs fine for FY 2002-2003. CESTAT's June 17, 2005,
order rejected STL's claims, leading STL to challenge it. Meanwhile, the Commissioner accused STL and others
of selling duty-free imported goods domestically, violating the EOU Scheme, and sought legal action for unpaid
duties and fines totaling X183.67 crore. STL filed a special leave petition and a civil appeal with the Supreme
Court, alleging violations of justice principles, and sought settlement under the Sabka Vishvas Scheme for 84.33
crore in excise duties. STL settled by paying ¥39.17 crore, but the appeal over the remaining 15 crore is still
pending.

ANY OTHER IMPORTANT INFORMATION AS PER BRLM / RESULTING COMPANY

NIL

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of
India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may he
have been complied with and no statement in the Abridged Prospectus is contrary to the provisions of the
Companies Act, 1956, the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules
made or guidelines or regulation issued there under, as the case may be. We further certify that all statements in

this Abridged Prospectus are true and correct.

For and on behalf of STL Networks Limited

ANKIT

Digitally signed
by ANKIT KUMAR

KUMAR AGARWAL

Date: 2024.06.07

AGARWAL 14:1031 +0530

Name: Ankit Agarwal
Designation: Director
DIN: 03344202
Date: June 7, 2024
Place: Mumbai
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Sterlite Technologies Limited

Annexure V-A - Standalone balance sheet summary as on March 31, 2023

(Amount in Crores)

Balance Sheet STL (Demerged Co)|  STL (Demerged Co)| STL Networks STL Networks|
Pre Demerger| Post Demerger| (Resulting Co) (Resulting Co)
Pre Demerger Post Demerger|
ASSETS
Non-current assets
Property, Plant and Equipment 1,944 1,905 39
Capital work-in-progress 55 55 -
Other Intangible assets 23 21 2
Investments 387 362 26
Loans 454 439 15
Other Non Current Assets 53 4 49
Total Non-Current assets 2,917 2,786 - 131
Current assets
Inventories 410 380 30
Investments 40 40 -
Trade receivables 2,167 1,157 1,010
Cash and cash equivalents 138 88 0.05 50
Other Bank balances 57 57 -
Other Current Financial Assets 109 70 39
Contract Assets 1,377 8 1,370
Other current assets 403 229 175
Asset classified as held for sale 10 10 -
Total current assets 4,711 2,038 0.05 2,673
Total Assets 7,628 4,824 0.05 2,804
EQUITY AND LIABILITIES
Equity
Equity share capital 80 80 0.05 80
Other Equity 1,803 740 -0.02
Capital reserve created on demerger 984
Total Equity/ net-worth 1,883 820 0.03 1,063
Liabilities
Non-current liabilities
Borrowings 678 604 74
Lease Liability (Non-current) 51 51 -
Other financial liabilities 10 6 4
Employee benefit obligations 29 29 -
Provisions 0 0 -
Deferred tax liabilities (Net) 44 44 -
Total Non-Current liabilities 812 734 - 78
Current liabilities
Borrowing 2,291 1,941 350
Lease Liability (Current) 30 9 21
Trade payables 2,087 973 1,114
Other financial liabilities 225 210 16
Contract Liabilities 163 18 145
Other current liabilities 59 51 0.02 8
Employee benefit obligations 13 3 10
Provisions 66 66 -
Total current liabilities 4,933 3,270 0.02 1,663
Total Equity and Liabilities 7,628 4,824 0.05 2,804
Revenue From Operations 5,380 3,763 - 1,617
PAT 75.35 57 -0 19

www.stl.tech

Sterlite Technologies Limited
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
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Sterlite Technologies Limited

Annexure V-B - Consolidated balance sheet as on March 31, 2023

www.stl.tech

Balance Sheet STL (Demerged Co) | STL (Demerged Co) STL Networks STL Networks
Pre Demerger Post Demerger (Resulting Co) (Resulting Co)
Pre Demerger Post Demerger
31-Mar-23 31-Mar-23 31-Mar-23 31-Mar-23
ASSETS
Non-current assets
Property, Plant and Equipment 2,854 2,807 47
Capital work-in-progress 129 129 -0
Goodwill 225 160 65
Other Intangible assets 167 128 39
Deferred tax assets (net) 77 46 31
Financial Assets -
Investments 96 97 -0
Trade Receivables - - -
Loans 3 -7 10
Other Non Current Financial Assets 11 7 4
Other Non-current assets 97 45 51
Total Non-Current assets 3,659 3,412 247
Current assets
Inventories 832 781 51
Financial Assets -
Investments 40 40 -
Trade receivables 1,822 783 1,039
Loans - - -
Cash and cash equivalents 450 450 0 -
Other Bank balances 57 57 -
Other Current Financial Assets 118 74 43
Contract Assets 1,416 -0 1,416
Other current assets 461 274 187
Asset classified as held for sale 10 10 -
Total current assets 5,205 2,468 2,737
Total Assets 8,864 5,880 2,984
EQUITY AND LIABILITIES
Equity
Equity share capital 80 80 0 80
Other Equity 2,011 592 -0
Capital reserve 1,343
Non-controlling interest 4 1
Total Equity 2,095 672 0 1,422
Liabilities
Non-current liabilities
Financial Liabilities
Borrowings 1,002 847 155
Lease Liability (Non-current) 126 123 3
Other financial liabilities 15 11 4
Employee benefit obligations 44 44 -
Provisions 0 0 -
Other non-current liabilities - - -
Deferred tax liabilities (Net) 54 42 12
Sterlite Technologies Limited
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, Indi%.46 of 350
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Total Non-Current liabilities 1,242 1,068 174
Current liabilities

Financial Liabilities

Borrowings 2,665 2,646 20
General Borrowing - -
Lease Liability (Current) 41 21 21
Trade payables 2,153 996 0 1,156
Other financial liabilities 254 239 15
Contract Liabilities 156 11 145
Other current liabilities 131 102 0 29
Employee benefit obligations 29 29 -
Provisions 66 66 -
Current tax liabilities (Net) 33 32 2
Total current liabilities 5,528 4,140 0 1,388
Total Equity and Liabilities 8,864 5,880 0 2,984
Revenue From Operations 7,020.14 5,402.87 0.00 1,617.27
PAT 126.60 107.43 0.00 19.17

Sterlite Technologies Limited
Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN - L31300PN2000PLC202408 347 of 359



Panexwe - X |

SHARMA ANU! & ASSOCIATES

(Chartered Accountants)

Office No.202, F-6, Lotus Tower, Vijay Block, Laxmi Nagar, Delhi-110092(India)
Cell: 9953410368

Ph: 011-41058227

E-mail:anujasca@gmail.com

nreToY

To,

Sterlite Technologies Limited,
4th Floar, Godrej Millennium,
Koregaon Road 9, STS 12/1,
Pune - 411001.

Dear Sir,

1, At the request of Sterlite Technologies Limited {"STL" or "the Company") incorporated on 24"‘March,
2000, we have examined the attached statement of computation of pre and post scheme net worth of

the Company as at March 31, 2023 ("the statement"), prepared by the Company and certified by us for
identification purposes.

2. It has been explained to us that as per the copy of the Draft Scheme of Arrangement for Demerger
between Sterlite Technologies Limited {"Demerged Company") and STL Networks Limited ("Resulting
Company") and their respective shareholders, under Sections 230-232 of the Companies Act, 2013 and
other applicable provisions, if any, of the Companies Act, 2013 ("Scheme"). The Appointed Date of
Scheme is 1 April 2023,

3. In the attached statement, the account balances (Equity Share Capital and Free Reserves) used in the
computation of pre Scheme net worth of the Company as at March 31, 2023 has been traced from the
audited books of accounts of the Company for the period ended March 31, 2023 made available to us
and the post Scheme net worth of the Company has been computed considering the accounting
treatment contained in the Scheme which is subject to National Company Law Tribunal (“NCLT")
approval. As represented to us, the Scheme is proposed to be filed with the NCLT, Mumbai Bench.

4. The accompanying statement is responsibility of Company's management. Our responsibility is not to
verify the accuracy of the facts stated in the certificate. We conducted our examinations in accordance
with the guidance notes on Audit reports and certificates for special purposes issue by the Institute of
Chartered Accountants of India. Qur Scope of work did not involve performing any audit tests in the
context of our examination. We have not performed an audit, the objective of which wauld be the
expression of an opinion on the financial statements, specified elements, accounts or items thereof, for
the purpose of this certificate. Accordingly, we do not express such opinion.

5. Based on the procedures mentioned in paragraph 3 above and according to the information and
explanation given to us and specific representation received from the management, we certify that the
pre-Scheme net worth and the post-Scheme net worth of STL (Demerged Company) as at March 31,
2023 computed in accordance with paragraph 3 above is as noted below:

{Amount in Crores)
Particulars Pre-Scheme Post-Scheme
Net-worth (Refer Annexure A for details) 1,875.28 811.86
. ed
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6. This certificate is intended solely for the use of the management of the Company for the purpose of
submission to the Stock Exchange {BSE & NSE) and is not to be used, referred to or distributed for any
other purpose without our prior written consent.

Yours Faithfully,

For Sharma Anuj& Associates

Chartered Accountants

Digitally signed by
AN UJ KUMAR ANUJ KUMAR SHARMA

Date: 2023.05.24 BT s
SHARMA 14:11:05 +05'30' " T SN\
CA Anuj Kumar Sharma .:‘,/ \"3_:\,
Partner 1 15
M No-510358

Date:- 24-05-2023
Place:- New Delhi
UDIN:~ 23510358BGYHLUS556
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AnnexureA

Statement of computation of pre scheme net worth and post scheme net worth of Sterlite
Technologies Limited {"STL" or the "Company") on aStandalone basis as on March 31, 2023

Computation of pre scheme net worth of Sterlite Technologies Limited as on Standalone basis as on
March 31, 2023

Particulars Ref. INR Crores
Equity Share Capital (Paid up capital) (1) 79.72
Other Equity

- Share Premium 34.35

- General Reserve 139.07

- Retained Earnings 1,645.35

- Cash Flow Hedge Reserve -23.21

Sub total | (1) 1,795.56

Pre scheme Net worth (I1+1) 1,875.28

Computation of post scheme net worth of Sterlite Technologies Limited, on a Standalone basis as on
March 31, 2023

Particulars INR Crores
Pre scheme net worth of STL (as computed in table A above) | (1) 1,875.28
Scheme Adjustments

Less: net worth of Demerged Undertaking (refer note 3) (11) 1,063.42
Post scheme Net worth {111} 811.86
Notes:

1. For the purpose of preparation of the aforesaid Statement and to compute pre scheme net

worth and post scheme provisional net worth ofSterlite Technologies Limited (STL) (as
computed in table A and B above), definition of net worth as given under Section 2{57) of the
Companies Act,2013 has been used. The definition is reproduced below:
“Net worth" means the aggregate value of the paid-up share capital and all reserves created
out of the profits and securities premiumaccount and debit or credit balance of profit and loss
account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off,as per the oudited balance sheet,
but does not include reserves created out of revaluation of assets, write-back of depreciation
andamalgamation,

2. Pre scheme net worth (as computed in table A above) has been extracted from the audited
Standalone financial results of STL as at and for the period ended March 31, 2023.

3. The post scheme will undergo changes on the Effective date of implementation of the
schemeon account of profit/ {loss) during the intervening period (from Appointed Date April
01,2023 to the Effective Date), other business transactions enteredinto by STL in the
intervening period and due to accounting of the scheme as per Ind AS 103 (Business
Combination} as on the effectivedate. The Management has considered the book value of
assets and liabilities of the Demerged Undertaking of STL as on March 31, 2023 to compute
post scheme net worth of STL.
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SHARMA ANUJ & ASSQCIATES

(Chartered Accountants)

Office No.202, F-6, Lotus Tower, Vijay Block, Laxmi Nagar, Delhi-110092(India)
Cell: 9953410368

Ph: 011-41058227

E-mail:anujasca@gmail.com

To,

STL Networks Limited,

4th Floor, Godrej Millennium,
Koregaon Road S,

STS12/1,

Pune - 411001

Dear Sir,

1 At the request of STL Networks Limited (“Resulting Company") incorporated on 26"'March, 2021, we
have examined the attached statement of computation of pre and post scheme net worth of the
Resulting Company as at March 31, 2023 {"the statement"), prepared by the Company and certified by
us for identification purposes.

2 It has been explained to us that as per the copy of the Draft Scheme of Arrangement for Demerger
between Sterlite Technologies Limited ("Demerged Company”) and STL Networks Limited ("Resulting
Company” or “the Company”) and their respective shareholders, under Sections 230-232 of the
Companies Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 {"Scheme").
The Appointed Date of Scheme is 1 Aprll 2023.

3. In the attached statement, the account balances (Equity Share Capital and Free Reserves) used in the
computation of pre Scheme net worth of the Company as at March 31, 2023 has been traced from the
audited books of accounts of the Company for the period ended March 31, 2023 made available to us
and the 'post Scheme net worth of the Company has been computed considering the accounting
treatment contained in the Scheme which is subject to National Company Law Tribunal (“NCLT")
approval. As represented to us, the Scheme is proposed to be filed with the NCLT, Mumbai Bench.

4. The accompanying statement is responsibility of Company's management. Our responsibility is not to
verify the accuracy of the facts stated in the certificate. We conducted our examinations in accordance
with the guidance notes on Audit reports and certificates for special purposes Issue by the Institute of
Chartered Accountants of India. Our Scope of weork did not involve performing zny audit tests in the
context of our examination. We have not performed an audit, the objective of which would be the
expression of an opinion on the financial statements, specified elements, accounts or items thereof, for
the purpose of this certificate, Accordingly, we do not express such opinion.

5. Based on the procedures mentioned in paragraph 3 above and according to the information and
explanation given to us and specific representation received from the management, we certify that the
pre-Scheme net worth and the post-Scheme net worth of Resulting Companyas at March 31, 2023
computed in accordance with paragraph 3 above is as noted below:

(Amount in Crores}

Particulars Pre-Scheme Post-Scheme

Net-worth {Refer Annexure A for details) 0.02 1,063.38
ite
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6. This certificate is intended solely for the use of the management of the Company for the purpose of
submission to the Stock Exchange (BSE & NSE) and is not to be used, referred to or distributed for any
other purpose without our prior written consent.

Yours Faithfully,

For Sharma Anuj& Assoclates ’
Chartered Accountants
Digttally signed by
ANUJ ANUJ KUMAR
KUMAR SHARMA

Date: 2023.05.24

SHARMA 14:15:40 +05'30°

CA Anuj Kumar Sharma
Partner

M No- 510358

Date:- 24-05-2023

Place:- New Delhi

UDIN:- 23510358BGYHLY6605
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Statement of computation of pre scheme net worth and post scheme net worth of STL Networks Limited
("Resulting Company") on aStandalone basis as at March 31, 2023

A. Computation of pre scheme net worth of Resulting Company as on Standalone basis as on March 31, 2023

Particulars Ref. INR Crores
Equity Share Capital (Paid up) {f) 0.0
Other Equity

- Share Premium -

- Retained Earnings -0.03

Sub total ({1} -0.03

Pre scheme net worth {1+11) 0.02

B. Computation of post scheme net worth of Resulting Company on a Standalone basis as on March 31,

2023
Particulars Ref. INR Crores
Pre scheme net worth of Resulting Company {as computed in table | (1) 0.02
Scheme Adjustments:
Less: Cancellation of shares held by Steriite Technologies Limited | {If) -0.05
(refer note 3)
Add: Net worth of GSB Undertaking (refer note 4) (i) 1,063.42
Post scheme Net worth (1+11+ 1i1) 1,063.33

Notes:

1. For the purpose of preparation of the aforesaid Statement and to compute pre scheme net worth and

post scheme net worth of Resulting Company (as computed in table A and B above), definition of net
worth as given under Section 2(57) of the Companies Act, 2013 has been used. The definition ‘is
reproduced below:
"Net worth" means the aggregate value of the paid-up share capital and all reserves created out of the
profits and securities premium occount and debit or credit balonce of profit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, os per the audited balance sheet, but does not include reserves created out of
revaluation of assets, write-back of depreciation and amalgamation.

2. Pre scheme net worth {as computed in table A above) has been extracted from the Audited financial
statement as at and for the period ended March 31, 2023.

3. As per the proposed scheme the shares of Resulting Company held by Sterlite Technologies Limited are
to be cancelled therefore the same is recduced from the post scheme net worth of Resulting Company.

4. The post scheme net worth will undergo changes on the effective date of implementation of the scheme
on account of profit/ (loss) during the intervening period (from Appointed Date April 01,2023 to the
Effective Date}, other business transactions entered into by Resulting Company In the intervening perlod
and due to accounting of the scheme as per Ind AS 103 {Business Combination) as cn the Effective Date.
The Management has considered the book value of assets and liabilities of the Demerged Undertaking of
Sterlite Technolcgies Limited as per the financial information as on March 31,2023 to compute post
scheme net worth of the Resulting Company.
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Sterlite Technologies Limited (“Demerged COmpany" or “STL” or "the First Applicant Company")
List of Pending Liti ﬂons as on 31 Octobe 2023

7 | STLVs BSNL

i s N X e el
This relates to STL's claim against = _ | Arbitral -~ ‘INR 224.96
BSNL of 162 Cr + interest (Total 224.96 | Tribunal | Crores
Cr). This arises from NFS project P
awarded to STL in the year 2014 for
buildi .

State of J&K. As per the tender, the
standard depth at which OFC (Optical )
Fibre Cable) were to be laid was 165
cm. However, there were exceptions for
rocky and hard soil in the tender which
BSNL has failed to recognise and made
deductions for depth-deviations even in.. |-
rocky areas. STL's caseis thatthe .- -}~ -
deductions were only permissible when | — .
the works were found to be of “Sub- ;
Standard” quality and thattoo
deduction was to be applied oniy tothe |
portion of effort relating to trenching - [~
and not for total blended rate (quoted. — | -
rate), STL has a strong chance of =
favourable outcome. i -
2 | STL Vs BSNL This relates to the STL's clalm of INR Delhi High INR 55.34
37 Cr + interest (Total INR 55 Cr) | Court Crores
against BSNL in the NFS project as
discussed at S. No. 1. above. BSNL
has deducted around INR 37 Cr
alleging that services for ducts laid in
the common trench, shall be paid only
25% and consequently has made the
above deductions on service portion,
relying on a provision of RFP (Clause
77) which is totally irrelevant. That
provision applies only when BSNL had
provided any government duct for
laying the OFC, which admittedly is not
the factual position. In STL’s opinion,
the deduction is not permitted.

3 STL Vs MTNL This case arises out of project awarded | Arbitral STL's claim:
by MTNL for supply, installation, Tribunal INR 23.32
commissioning, operation, and plus interest
maintenance of Broadband Project in and release
year 2007. STL had filed claim of 23.32 of bank
Cr + interest against MTNL for non- guarantees of
payment of completed project. MTNL INR 9 Crores
had filed counterclaim of 144 Cr
alleging that NOC (Network Operation MTNL's
Centre) supplied by STL was counter claim
dysfunctional and the same never got 144 Crores.

rectified to their satisfaction. Contention
of STL is that MTNL has filed the
counter claim in counterblast of STL's
petition and that the same is not
sustainable. MTNL is for the first time
raising such issues. Further contention
of the STL is that MTNL's earlier claim,
as per their various notices, was limited

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 8, STS 12/1, Pune, Maharashtra- 411001, India.
CIN - L31300PN2000PLC202408
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as per their various notices, was limited
only to 26 Cr but on filing of STL's
claim, MTNL has changed its goal post
and fancifully raised a new issue for the
first time so belatedly only to avoid
STL's legitimate claim.

[} t§ST ‘i.s iﬁét MTN‘I::;;;rhercalm. :

~

STL Vs BSNL—|
ST Vs

and commissioning of GPON
equipment in BSNL Network locations
in North India. STL had placed
Performance Bank Guarantee (PBG).
with BSNL for the said contract
amounting to INR 7.7 Cr. NOC was to
be commissioned at Chandigarh and
Noida. As per BSNL, there were
continuous functional issues with
respect to the functioning of Server and
other NOC related issues at Noida. -
BSNL demanded refund of the NOC
cost paid to STL and issued notice of
invocation of PBG. STL has filed
counter claim of INR 11 Cr for non-
payment of O&M Services.

—+Arbitral

BQRII

Tribunal

performance
bank
guarantee
invocation

is INR

7.7 Crores
against
penalty of Rs.
5.07 Crores.

STL Claim of
operation and
maintenance
services is INR
11 Crores.

STL Vs State of
Andhra Pradesh

STL was successful bidder and a
System integrator in Development and
implementation of Smart City solutions
in Kakinada AP. STL's payments
amounting to INR (approx. 34 Cr) were
withheld by the KSCCL out of which
19.39 Cr has been recovered. STL has
filed writ before Andhra Pradesh High
court for payment of admitted amount.

Andhra
Pradesh High
Court

INR 5.25
Crores + INR
3.38 Crores
Bank
Guarantee

STL Vs BSNL

This relates to STL's claim of INR
115.57 Crores against BSNL under
Project Varun awarded to STL in the
year 2018 for supply, installation,
testing and commissioning of
equipment for implementation of Next
Generation IP MPLS Network for Indian
Navy on turnkey basis. As per the
tender, built up area of civil construction
for housing the equipment was to be
1,31,000 sq. ft. However, the actual
area of civil construction was
1,79,334.6 sq. ft as per the approval of
BSNL and Indian Navy. STL has been
requesting BSNL to issue
amended/additional PO for the actual
constructed area and make payment for
the additional work done, however,
BSNL has been taking shelter under
the “Adequacy Clause” given in the
tender which is clearly not applicable.

Delhi High
Court

INR 115.57
Crores

STL vs. Shinetsu
Chemical Co.,
Ltd

This dispute, and STL’s claims, arise
out of STL's obligations to buy preforms
on a monthly basis. STL invoked Force

Mumbai High
Court

UsSD 3.1 Million
+ interest

Sterlite Technologies Limited

Registered office. 4th Floor, Gedrej Millennium, Koregaon Road 8, STS 12/1, Pune, MaharasHfra- 411 001, India.
CIN - L31300PN2000PLC202408
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Majeure Clause on account of COVID -
19 as per the terms of the Agreement.

STL Vs, West
Coast Optilinks
(WCO")

WCO was obligated under the
Agreement to lift fixed quantities over
the term at a certain price. There was a
significant shortfall in lifting the
committed volumes. STL had initiated
Arbitration in this matter. The final

Delhi High
Court

NA

award was against STL. Section 34 is
filed on 4 Sep, 22.

STL Vs BNP
Paribas

Matter pertains to non-payment towards )

two supplies, due to defect in
documents presented while negotiating
LC. From July to Sept 2019 around 12
detailed hearings took place before
Bombay High Court, Both the parties
have concluded their arguments.

‘Mumbai High

Court

INR 25 Crores
+ Interest

10.

STL V/s Aksentt
Tech Services
Limited & Ors

The parties had entered an Agreement A

for the supply of OFC for MahalT
tender. STL supplied the products for a
total sum of Rs. §5.62 Crs. RIIL
tendered cheques which were
dishonoured multiple times. RIIL and
Aksentt signed a MOU with STL and
issued fresh cheques which were
dishonoured.

Esplanade
Court;

*Mumbai

NA

1.

STL vs Indomax
Multi Trades

Indomax represented to Sterlite that it
could procure an order from a Dubai
based Company (Pacific) for copper
cables for which it had to receive
commission. Out of the 20K boxes,
Indomax issued purchase order for 5K
boxes. The consideration towards 5K
boxes was Rs. 2.08 crs. In addition,
Sterlite also got a PO from Pacific for
15K boxes worth Rs. 7.65 crs. Sterlite
manufactured 20K units all under the
brand name of 'Indomax’. Due to issues
related with Trade License of Indomax,
the PO for 5K boxes was also raised
by Pacific. Thereafter, Sterlite
dispatched the entire 20K units of the
Products to Dubai. To secure the
payment towards the products supplied,
Indomax issued a cheque of Rs. 72.5
lacs (total comm payable - price of
products). It was observed that the LC
issued by Pacific was discrepant. After
all the Products were shipped and were
in transit, Indomax began to evade calis
for clarification with respect to the
payments. Moreover, the cheque

Esplanade
Court,
Mumbai

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN - L31300PN2000PLC202408
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STL vs. ORG
Informatics
Limited and Ors.

Recovery of Rs. 7.82 crores (Interest @.
18% approx. 7 Crores) - from ORG
towards supply of material/software.

Rs. 1.03 Crores (not covered in above
amount) already recovered. ORG had
issued a Cheque of Rs. 7.26 Crs. & Rs.
66 Lakhs towards dues, which got

di ints-u/s 138

Esplanade
Court,
Mumbai

NA

tech

shonoured, Two complai
were filed in the JMFC Court Delhi. The
matter was transferred to Mumbai since
the complainants’ bank account, with
respect to the cheque in guestions in
the present complaint is situated at
Mumbai. Bailable warrants were issued
against ORG however whereabouts of
accused were not traceable.

13.

STL vs. HFCL

Infringement of STL's Patent no. IN
335369 in India. Ex-parte injunction
was sought restraining HFCL from
making, manufacturing, using, offering
for sale, selling, exporting and importing
the optical fibers covered under the
STL's Patent no. IN 335369 in India.

Delhi High
Court

14.

STL vs. Akhil
Garg, Anupam
Singh and HFCL

Suit for Permanent Injunction and
Damages. Breach of Confidence and
Misappropriation of Confidential
Information and Trade Secrets.

On 03.06.22, the court granted an ex
parte injunction restraining the Def's
from using STL’s confidential
information and for appointment three
local commissioners for visiting the
three locations of HFCL at Goa,
Hyderabad and Delhi, and conducting
the commission as sought under our
application.

Delhi High
Court

NA

185.

STL vs. HFCL

Infringement of STL's two patents, IN
433 and IN 211 for process and
apparatus for making optical fibers.

Delhi High
Court

NA

16.

STLvs. ZTT
India Private
Limited

Infringement of STL's Patent IN 241433
and/or IN 280211. The Delhi HC
ordered ex-parte interim injunction
restraining ZTT from infringing STL's
Patent. STL has also filed an
application impleading ZTT China.

Delhi High
Court

NA

17

STL vs.
Hengtong

Infringement of STL's patents, IN
280211 and IN 241433 by Hengtong
group companies.

Delhi High
Court

NA

18

STL Vs BBNL

Recovery of Rs. 5.48 crores withheld by
BBNL under LD & non arbitrary ED rate
application on supply.

Delhi High
Court

INR 5.48
Crores

18

STL Vs. BSNL

Recovery of Rs. 1.56 crores - deducted
by BSNL arbitrarily from dues to STL,
wrt other old supplies. PO raised by
Bhopal circle for supply of cables

Jabalpur High
Court

INR 1.56
Crores

20

STL Vs. TCIL

Recovery of Rs. 1.52 crores from TCIL
for wrengful deduction form payment
towards cables and equipment's

Delhi High
Court

INR162 12} S
Crores |4 { ¢
oo

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.

CIN - L31300PN2000PLC202408
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supplied. Award value is Rs. 1.3 Crores.

@ 9% interest

21 | STLVs. BSNL Recovery of Rs. 1.42 crores withheld by | Madras High INR 1.42
BSNL under fall clause in a cable Court Crores
supply tender. Arbitrator allowed claim -
of Rs. 78 lacs ;

22 | STL Vs. Recovery by ShinEtsu for not procuring | Supreme . USD 2.9M +
Shinetsu agreed-quantities-underthe Contract-at | Court interpst
Chemical Co., the agreed price. The Arbitrators award '

Ltd was released on 24 Feb 2021. :

23 | STL Vs Uol STL is registered entity with DoT fpr IP- INR 38 Lakhs
(DoT) | registration. DoT réised a demand. - awarded to

notice against STL.for INR 8:55 Cr- - STL.

alleging that STL has breached the
condition of |P- registration-The =
allegation.of DoT, based onits = = .
investigation in 2015 at-on@ of- STL's
Pune facilities, is that STL has provided
services to its customers (Citycom and
Microscan to which the current demand
notice relates and-DoT has reserved its
right to issue similar notices fo_r, ‘services
rendered to Bharti Airtel and Tata °
Teleservices), beyond the mandate of
IP-I registration and it has used active
equipment which is not permissible
under the |P-| registration. STL's case
is two-fold. One that it has not used any
active equipment at all and those
equipment at the site belonged to
customer. And secondly, the use of
active component by IP-l was permitted
by 2008 clarification issued by DoT if it
were to be used on behalf of the
customer. In the same matter, DoT had
also filed a police compliant in Pune
alleging that STL has made wrongful
gain and put the treasury to wrongful
loss.

For Sterlite Technologies Limited

Amit Deshpande

Company Secretary (ACS 17551)
Date: 04 December 2023

Place: Pune

Sterlite Technologies Limited

Registered office: 4th Floor, Godrej Millennium, Koregaon Road 9, STS 12/1, Pune, Maharashtra- 411 001, India.
CIN - L31300PN2000PLC202408
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STL NETWORKS LIMITED (“RESULTING COMPANY” or “SNL” or “the Second Applicant
Company”) ~

List of Pending Litigations as on 31 October 2023 » =
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For STL Networks Limited 7 0re s A, B, i 3
&7 N
|5 \ S
few B\ g
R (7 3/
Amit Deshpand \‘\*\_,/“
eshpande *. .
Authorized Signatory T
Date: 04 December 2023
Place: Pune

STL NETWORKS LIMITED '
Registered office- 4" Floor, Godrej Millennium, Koregaon Road 8, STS 12/1, Pune 411001, Maharashtra, India

CIN - U72900PN2021PLC199875
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