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IN THE HIGH COURT OF JUDICATURE AT BOMBAY -
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015 _
in the matter of the Companles Act, 1956; o
" And

. . In the matter of Sections 391 to 394 read with Sections 100 to 103 of the
L ) T Companles Act 1956, and Section 52 of the Companies Act 2013;

7 ~ _ _ . In the matter of the Scheme ‘of Arrangement undér sections 391 to 394.

. .o - ‘ . read with Sections 100 to 103 of the. Companies Act 1956 and Sectign 52 of
o _the Companies Act 2013 between Sterlite Technologies Limited and Sterlite

- Power Transmission Limited and their respec'ave shareholders and the

creditors
Steriite Technologies Limited . )
CIN No L31300MH2000PLC-2.69.261 ’ ‘ ] |
a'company intorporated under the h } :
Companies Act, 1956 and Hla\(i.ng its - , Y .
registered of_ﬁcé at E1, MIDC'Atea, ) | ' '
Waluj, Aurangabad ~431135, - ) I R :
Maharashtra o - - : . } o R Ap-plig:a_nt Company’ - |

To, . ’ PR S : L.

The Equlty Shareholders of Sterllte Technologles lelted (“Appllcant Company")

- TAKE NOTICE that by an Order’ made on 30 October, 2015, in the abovementioned Company Summons for- Dlrectlon the Hon’ ble ngh
Court of Judicature at Bombay has directed that a meeting of the Equity Shareholders of the Applicant Companv, be convened and held
on Tuesday, 15 December, 2015 at 10.00 a.m. at Sterlite Technologies Limited, Centre Of Excellence, E1, MIDC Area, Waluj, Aurangabad
= 431 136, for the purpase of considering, and if thought fit, approvrng, with or WlthQUt modtﬁca'aon(s), the proposed resolution fo
transact the following special_business:

To consider and, if thought fit, approve with or without _modiﬁéation(s), the following Resolution un,der Sections 391 to 394 of the
Companies Act 1956 read with Sectien 52 of the ‘Companies Act 2013, Sections 100 to 103 of the Companies Act 1956 for approval of
the proposed Scheme of Arrangement in the nature of demerger of the Power Products and Transmission Grid Business of the Appllcant
Company ("Demerged Company”) and its transfer to Sterlite Power Transmrsslon Lim:ted ("Resulting Company” ]

“RESOLVED THAT pursuant to the provisions of Sections 391 to 294 read with Seciwn 52 of the Companies Arct 2013 Secnons 100 to
103 of the Companies Act 1956 and other apphr:able prows:ons, if any, of the Companies:Act 1956 and subject to the approval of the

Hon’ble Hrgh Court of Judlcature at Bambay and subject to such other. approvais, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and madifications as may be prescribed or imposed by the Hon’ble High
Court of Judicature at Bombay or by any regulatory or.other quthorities, while granting such consents, approvals and permissions, which
muy be agreed to by the Board of Directors {heremafter réferred to as the “Board”, which term shall be deemed ta mean and include
one or more Commfttee(s} constituted/to be cohstituted by the Board or persons) authorized by the Bogrd /Commrttee to exercise its
powers mc!udmg the powers conferied by this Resolution), the proposed Scheme of Arrangement between Sterlite’ Technologies Limited
and Sterlite Power Transmission Limited and their respecnve shareholders and the creditors (“Scheme”) placed beforé this meetmg and
mmaled by the Chafrman of the meetirig for the purpose af fdentiﬁcatwon, be and is hereby | approved : '

RESOLVED FURT HER THAT the Board be and s hereby authonzed to do alf 5uch acts, deeds, matters and thmgs, as may be consvdered )
requisite, desirable; appropriate or necessory to give effect to this resolution and effectively implement the arrangements embodied in




. the Scheme and to accept such modrflcahons amendments lrmltatrons and/or condmons rf any, which may be requrred and/or rmposed‘

" by the Hon’ble High Court of Judicature at Bombay while sahctromng the licheme or by any outhormes under faw, or as may be required -
far the purpose of resolving ony doubts or d:ﬁicultres that may arise m grwng effect to the Scheme, as the Board may deem fit and
proper :

‘TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meetmg df the Equity Shareholders of the -
'Appllcant Company, will be held on Tuesday, 16 December, 2015 at 10:00 a.m. at Sterlite Techriologies Limited, Centre Of Excellence, El,
MIDC Area, Waluj, Aurangabad — 431 136, at which day, date time, and place you are requested to attend. .

TAKE FURTHER NOTICE that you may attend and vote at the sald meehng in person or by proxy prowded that a-proxy in the prescrlbed
form, duly signed by you or your authorlsed representative, is deposited at the Reglstered Office of the Applicant Company at £1, MlDC
Area, Waluj, Aurangabad 431136 not later than 48 hours before the fime of the aforasaid meeting.

The Hon'ble H1gh Court has appomted Mr Arun Lalchand Todarwal, 1ndependent Director of the Applicant Company, fallmg h|m Mr
. Allam Pallam Ramakrishnan Narayanswamy, Independent Director of the Applicant Company, fallmg him, Mr Anupam Krishna MUrarl
Jlndal Chlef Financial Officer of the Applicant Company to be the Chairman of the said meetmg

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

Sd/-

-Arun Todarwal
Chairman appointed for the meeting

Pate : November 7, 2015
Place : Mumbai
CIN L31300MH2000PLC259261

Registered office: o _ o '
E1, MIDC Area, Waluj, Aurangabad — 431 136

Notes: . )
1.'7' “All alteratlons made in the Form of Proxy should be mrt‘laled Members attendlng the meetlng are requested to brlng duiy ﬂlled
: attendance shps ' ; .

2.  Only reglstered Equity Shareholders of the Applicant Company may attend and vote (enther in person or by proxy or by
. Authorised Representative under Sections 112 and 113 of ‘the Compames Act, 2013) at the Court convened Equity Shareholders
meehng “The Authorlsed Representatwe of a body corporete whlch isa reg!stered Equlty Shareholder of the Applicant Company

may attend and vote at the Equity Shareholders’ meeting provided a certified true copy of the resolution of the Board

of Directors under Section 113 of the Companies Act, 2013 or other governing body of the body corporate authorlzmg such

< represgntative to attend and vote at the Equity Sharehoiders’ meetlng is deposnted at the Registered Ofﬁce of the Apphcant :

: Company not later than 48 hours before the meeting.

>3, Foreign lnstitutidnal Investors (Flls) who are registered Equity Shareholder{s} of the Applicant Company vyould be required

'_to deposit certified coples of Custodial resolutlonslPower of Attorney, as the case may be, authorlzrng the individuals named

* therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the Reglstered Office of the
Appllcant Company not later than 48 hours before the meeting.

4, Reglstered equity shareholders who hold shares in dematerlallsed form are requested to bring their Cllent ID and DP ID details
- for easy |dent|ﬁcat|on of the attendance at the meeting,

5. —'Members are informed that in case of joint holders attendlng the meeting, only such 5omt holder whose name stands first in the
Register. of Members of the Applicant’Company i m respect of. such joint holdmg will be enhtled to vote.

6. . The Notice is bemg sent to all the Members, whose names appeared in the Register of Members as on 30 October 2015. This
notlce of the Court Convened Meeting of the Members of the Applicant Company is also dlsplayed / posted on the websites of
the Applicant Company (at https:/fwww.sterli techpologles. £om

7. The queries, if any, related to the Scheme should be sent.to the Company in the name of Company. Secretary or Chief Flnanmal
Ofﬁcer at its Registered Ofﬁce in such a way that the Company wull raceive the same at least 7 (seven} days before the meetmg

'EnclAsabOVe . o - - . o




""" INTHE HIGH COURT OF JUDICATURE AT BOMBAY . - "/~ o
' ORDINARY ORIGINAL CIVIL JURISDICTION o
COMPANY SUMMONS FOR DIRECTION NC 844 OF 2015
in the matter of the Compames Act 1956;
Ancl

" In the matter of Sections 391 to 394 read with Sections 100 to 103 of the
Companies ‘Act 1956, and Section 52 of the Companies Act 2013;

And

in the matter of the Scheme of Arrangement under sections 391 to 394

read with Sections 100 to 103 of the Companies Act 1956 and Section 52 of
“the Companles Act 2013 between Sterlite Technologies Limited and Sterlite

Power Transmission " Limited and therr respectwe shareholders and the

_ creditors :
Sterlite Te‘ch'nelogies Limited - : ) \
‘.CIN No L31‘360MH2000PLC269261. . }
a ct)mpeny incqrporated under the‘, _ ) )
- Cornbanles Act, 19567and having.its - . )
registe_red office at _El, MIDC Aree, o ) ] _ ' ",
Waluj, Aurarigabad — 431 136, - ' B
Maharashtra ‘_ ' ‘ ) B s - Applif:ant Company

In this statement Sterlite Technologles Limited is referred to as the “Applicant Company” or “Demerged Company and Sterlite
Power Transmission Limited is referred th as the. "Resultmg Company" The other_ definitions contained in the enclosed S¢heme of -
Arrangement ("Scheme") will apply to this Explanatory Statement. The following stetement as required under Section. 393 of the '
Comipanies Act, 1956 sets forth the details of the proposed Scheme, |ts effects and, in’ partrcular any materla] interests of the dlrectors ’
and key managerial personnel ln thelr capacnty as members

1.

This is a statement accompanying the Notice convening the meeting of the .Equity Shareholders  of the Applicant ‘Company,

" pursuant to an Order dated 30 October 2015 passed by the Hon’ble High Court of ludicature at Bombay in the Company -

Summans for Direction referred to hereinabove, to be held on Tuesday, 15 December 2015 at 10:00 a.m. at' Sterlite Technologies -
Limited, Centre Of Excellence, E1, MIDC Area, Waluj, Aurangabad 431 136, for the purpose of consrdenng and, if thought fit,
approving with or without modrﬁcatnon(s), the demerger of the Power Products and Transmission Grid Business of the Appllcant
Company (“Demerged Undertaking”) and its transfer to the’ Resulting Company, as embodied in the Scheme of Arrangement
between the Applicant Company, the Resultlng Company and their respectwe shareholders and creditors (“Scheme”). A copy of
the Scheme setting out in deta[l terms and conditions of the Scheme is attached to this Explanatory Statement

Further, as required under Clause 5.16(b) of SEB! Circular ‘bearmg No. CIR/CFD/DIL/8/2013 dated 21 May 2013 the Applrcant n
Company has furnished an undertaking dated 18 May 2015 certified by the Statutory Auditor, SRBC & Co LLP and duly approved
by the Board of the Company stating the non-applicability of Para 5.16(a) to the proposed scheme. The said undertaking is
displayed on the website of the Applicant Companv and the relevant Stock Exchanges, being, BSE lerted {“BSE”) and Natronal
Stock Exchange af Indla Lim:ted (”NSE”)

" BACKGROUND OF THE COMPANIES

" Sterlite Technologles Lim:ted

- (@} The Applicant Company is a listed public company. !t was rncorporated on 24 March 2000, under the name “Sterlite
" Telecom Systems Limited” under the Companies Act 1956, and the Registrar of Companies, Mah_ar_ashtra, Mumbai issued




Cl

{c) \

(o

te) -

'| SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL

a cerhﬁCate of mcorpora'non dated -24° March 2000, The name of the Applicant Company was thereafter changed from
“Sterlite Telecom Systems Limited” to “Sterlite Optlcal Technologies Limited” and the Registrar of Companies, Maharashtra

- Mumbali, issued a fresh certificate of incorporation consequent oh change of name dated 21 August 2000, The name of the
Applicant Company was thereafter further changed from “Sterlite-Optical Technologles Limited” to “Sterlite Technologies
“Limited” and the.Registrar of Companies, Maharashtra, Mumbeu, tssued a fresh certificate of incorporation consequent on'

change of name dated 25 August 2007.

The registered office of the Applicant Company is sntuated in the. State of Maharashtra at E1,. MIDC Area, Walujy
Aurangabad 431 136.

1

The share oapita! of the Applicant Company as on 31 March 2015 is as under:

 AUTHORISED SHARE CAPITAL ‘ o :
75,00,00,000:equity shares of T 2 each : -] 150,00,00,000

39,40,59,'001 fuliy'paid up equity.shares of Rs 2 each - 78,81;18,002 ‘

The Equity Shares of the Applicant Company are listed o BSE and NSE and its Global Deposrzorv RecelpB (herelnafter
refetred to as “GDRs") are not listed on any stock exchange

4

The |ssued and paid-up share capltal includes 85,550 (Elghty five thousand five hundred fifty) equity shares represented by

- 85,550 {Eighty flve thousand five hundred fifty) GDRs of the Applicant Company as on 31 March 2015.

After 28 August 2015, there has been no change in the above share capital of the Appllcant-gompany.

Vi . . .
The main objects of the Applicant Company-as set out'in its Mérorandum of K‘s,soci"a\tion are as under:
1N(A) The objects, mter oha for whrch the ‘Applicant Company is estobhshed are:

1. To carry on the business of manufacture, trade, sadle,. rmport Export or otherwrse deol in. afl kinds, classes and
varieties of telecommunication cables,. jelly filled cables, dry core cables, coaxiable cobles, optical fiber- cables,

~Switch Board Cables, Optical fibers, jurnper wires, telephone handset cords, electrical wires and other swtoble

alike cables ond wires, telegraph, w:re!ess, telephone and telecommumconons company. and for this purpose to

establish, operate, maintain, monage, work, repoir te!ephone exchonges, public switched telephone network cables =

communication station, radio and television recerwng “stations, satellites, tefecommunications network, to install sell,
hire, license, fease telephones dr any other instruments, opphonces, apparatus used for transmission or receptton 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,
executron, technrcol and educational services, licensing, fronchrs.«ng, distribution, agency or otherwise deal in
hnrdwore & software mc!udmg inteflectual pmpertu computing and’ processfng machines, systems, processes,
equipments, apporatus, apphances, and other omcIES whether electronic, electnc mechomcal drgrta! telephomc,
satellite, wrreless or otherwrse relating to Telecommunication, mformatron techno!ogy, informatics and aflied
actwmes ’ s

3. To carry on the business of Internet Services provider and other value ‘added servicgs, Setup Telecom infrastructure

Jor Broadband Networks, Telecom Bandwidth buying-and reselling providing ASP’s (Application Software Package)

" for E-Commerce, B2B, B2C Apphcotron, carry out E Commerce actwmes, franchrse operonons for Telecom/mtemet
Services Prowders and srmrlor Ach‘wnes : e

)] The Objects -lncra'ental oF Ancn'fary to the Attoinment of the Main ObjectS'

16. To omalgamate with any other compuny or. compames whether by sales or purchoses or otherwise.

17, To sell or, dfspose of the undertakmg of the compony or any part thereof for such conditions as the company

it




3.2

may think jit and in particulars for shares, debentures’ or securities af any other campany having objects
aitogetﬁer or in part srmrlar to those of the company

{f) ~ The Applicant Comp’any is presently engaged in the business, inter alia, of manufacturing optical fiber and optical fiber
cables, power. conductors and ‘hi'gh voltage and extra- high voltage power: cabf'es and providing turnkey transmission.
solutions for the telecom and power industries in addition to participating in the creatlon of power ‘transmission
infrastructure across the country

Sterhte Power Transmlssron I.lmited

(@) The Resulting Company is an unlisted pubhc company.. It was mcorparated on s May 2015, under- the provisions of the
Companies Act 2013, and the Regrstrar of Compames, Gularat Dadra and.Nagar Haveli |55ued a certificate of mcorporatlon
on 5 May 2015. : -

(b} The reglstered office of the Resultmg Company is srtuated in the State of Maharashtra at 4th Flocr, Godrel Mll[ennlum 9
Koregaon Road, Pune — 411001, Maharashtra

(c} ) The share capltal of the Resuiting Company ason7 July 2015 is-as under:

'Authorlzed Capltal

) 8,00,00,000 equrty shares of T 2 each and. 3 60,00, 000 redeemable prefer— o .
ence shares of ¥ 2 each _ _ b ' 23,20,00,000 |

Subscribed, Issued and_Paid-Up Share Capital

2,50,000 fully paid up equity shares af ¥ 2 each . o -1 s, 000'

- (d) The entire share capital of the Resultmg Company as at the date hereof is heid by the Applicant Company and its nommees

and hence Resulting Company is a whoHy—owned subsidiary of the Applrcant Company After 7 July 2015, there has been
~no change in the above share caprtal of the Resulting Company.

(e) - The main ObjeCtS of the Remltmg Company as set out in its Memorandum of Assocnation are as. under

. ”3(0} The ObjECtS to be pursued by the Company on its mcorparanon are:

s;(b)

To carry on the business of desigh, planm’ng, buildr'ng, development engineering, erectr'ng, marketing, impon“ export,
purchase, sale, transfer, lease, assemble, mstah' commission, mamtam, repair, operation, trading, transmission,
manufacture, investment, mveshgat‘lon,_ research contracting, sub-contracling, licensing, franchising, agency,
execution, techmcaf & education services, management, dealings relgted to power transmission towers, antennae,
tr_ansmittersj ‘insutators, 'condi.rctprs, cables, n.fr‘res 'dnd/or all kinds ' of equi’pment, Systerns, apparatus, appliances

or any other articles whether 'electronfq electric, -mechanical, digital, telephonic, satellite,” wirefess required.

in, transmissfon{' storage of power, electricity and/or undertake turn-key confracts, projects, -arrangement for
erecting powér distribution network, ‘energy conservation projects and/or to carry on the business of transmission,
distribution, supply, storage, trade in power and/or electrrcrty by. convennanal and/or nonconventsona! methods and/
or to do aH the ancilfary, related or connected activities as-may be considered necessary or beneficial or desrrable
for or along with any or aﬂ of the aforesaid purposes and/or to acqurre or mvest or form joint venture in companies/
entities who are carrymg out any of the aforesaid activities.

Matters whrch are necessary for furtheran;e of the Objects specified in Clause 3rd{a) arer

26. To amalgamate, enter into partnershrp, joint venture, foreign collaboratmn for exports and capital gaods'
ar enter inta gny arrangement. for sharing profits or fosses, union or interests, -co-operation or reciprocol

* concession or for limiting competition with any person or Gon'}pqny' on or engaged in, or about to engage in.

or engaged in similar business or transaction whfc_h ‘the Company'is authorised to engage in or engaged, or

which can be carried on in conjunction therewith, and to accept by way of consideration of any of the acts or




4.1

4.2

5.1

5.2

. things aforesard or property acqurred any shares, debentures, stock for securities. that may be ogreed upon,
and to hold and retain or self, mortgage and deal with any- shores debentures, debenture stock or securities
50 recerved and to' acquire or rnvest in compames/entrtres who are coftying out any of the aforesard activities.”

{f) The Resultmg Company is presently engaged in the businiess, |nter alia, manufacturing of power trarismission products such
as power conductors and hlgh voltage and extra high voltage cables, providing turnkey solu‘nons for power industries and
partlclpatlng in the creat|on of power transmnss;on infrastructure across the country. '

H

BACKGROUND OF THE SCHEME

The Scheme of Arrangement prowdes for the demerger of the Power Products. and Tran5m|55|on Grid Busmess of Sterhte

Technolog:es Limited (the “Demerged Company”), into Sterllte Power Transmission lelted (the "Resultmg Company”), pursuant .

to the applicable prowsmns of the Act and/or any other Appllcable Laws (“Demerger )

As a consnderanon for the Demerger, the Resultlng Company will, issue and allot securlties to all tHe shareholders of the
Demerged Company for the transfer of the Demerged Undertaking in proportion of their shareholding in the Dernerged Company
Slmultaneously with issuance of securmes, in the books of the Resulting Company, alI the equity shares issued by the Resultlhg
Com_pany to the Demerged Company shall stand canceEled extingtished and annulled on an{d from the Effective Date.

RATIONAL; OF THE SCHEME

" The nature of risk and competition inherent in each of the telecom and Power Products and Transmission Grid Business is

distinct, since both are subject to distinct husinesscycle and operate inter alia, under different regulations and market structure,
nécessitating different management approaches and focus. Moreover, the capital intensity and retur profiles of these business -
are very different and do not enjoy material ‘synergistic benefits from being housed together. Further, both business have now .
reached’ a meanrngful scale and will be able o benefit by becommg |ndependently focused businesses. . '

. Thus, separatlon of the Power Products and Transmission Gnd Business together wnth its busmess, undertaklngs and investments
' {mcludlng ithe investment of the Demerged Company in power transmission |nfrastructure companies). as _a going concern, -
- pursuant to the scheme of arrangement, from the Deimerged Comparly would lead to significant beneﬁts for both businesses

|nclud|ng

{(a) allowmg each business to create a strong and distinct p[atform whlch enables greater flexibility to pursue long-term
.objectives; ° !

-
v

' ~ {b) . enabling accelerated growth of the telecom business and allowmg the: power busmess to explore sultable strategles to

. 53

5.4

61

Demerged Company

”Appointed Date” means opemng business hours of 1 April 2015; ’ R o . ‘ _ :

fund its growth plans . ] '

(3] offerlng shareholders a clear focussed mvestment opportumty in the telecom sector and thereby unlocking value of their

: holdlng, and

A

(d} - 'allowmg shareholders an: option to’ aligh w:th their investment phalosophy by contmumg to partlc:pate in the long term

caplta! intensive power sector if they choose or select.available options to fairly and appropriately exit.

With'a view 10 achleve the aforesald growth potential, the Demerged Company proposes to re- orgamse and segregate, by way'

' ,of demerger, the Power Products-and Transmission Gl‘ld Busmess together with |ts business, undertakings and |nvestments
-{including the investment of the Demerged Company in power transmission 1nfrastructure companles) as a going concern, into

the Resulting Company. The restructunng proposed by this Scheme will also provide an opportunity to the investors to select
investments which best suit their investment strategles and risk proﬁles

The Scheme would be |n the best interest of the shareholders, the credltors, the employees and all other stakeholders of the

SALIENT FEATURES OF THE- SCHEME

The sallent features of the Scheme are as follows




“Effective Date” means the Iast of the dates ,on whrch the cemﬁed copy or authenncated copy of the order of the High Court
sancnonmg the Scheme is ﬁled wrth the Registrar of Companies by the Demerged Company and the Resulnng Campany Reference
in thls Scheme to the date of “ oming into eﬁect of this Scheme” or “effectiveness of this Scheme” shall mean the- Eﬁecnve Date,

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

“Pemerged Undertakmg” means. and include dif the business, undertakmgs, properties, mvestments and hobflmes of whatsoever '
nature and kind and, wheresoever srtuoted of the’ Demergea‘ Company, in relation to and pertammg to the Power Products

and Transm:ssmn Grid Business on a going concem basis, together w:th all its assets and fiabilities and shah‘ mean and include .
" {without hmxtatlon) - : )

(@ - oll‘ the movdble and fmmovable properties including plant and machinery, équipment Jurniture, ﬁ'xtures, 'vehicles, stocks -
' and inventory, leasehold assets gnd other properties, real, corporeal and mcorporea! in possessron or reversion, present and
contingent aisets {whether tangrb!e or intangiblé} of whatsoever nature in relat?on to the Power Products and Transmission
Grid Business, investments in the share: capital of the power transmission ‘and mfrastructure companies including Sterlite
. Power Grid Ventures Limited and its step down subsidiaries, powers, authorities, allotments, approvals, consents, letters of
- intent, regr'strdtr‘oos, contracts, ehgaéements,' orrangemente, settlements, rights, credits, titles, interests, benefits, edvantqges, -
“leasehold rights, sub-letting tenaricy rights, with or without. the consent of the lessor/ landlord as may be required by low,
goadwill, other r‘htangibles, Industrial and other ]icenses, permits, authorizatfohs, import quotae and other quoty rights, right
to use and avail of telephones, telex, focstmrle and other commumcanon Jfacilities, connections, mstah'anans and eguipment,
utilities, electricity and electromc ond all other services of every kind, nature and descnpnon whatsoever, provisions, funds and
-benefits .of aff agreements, -arrangements, deposits, advances, recoverable and recervables whether from government, semi-
government, local authontwes or any other person rncludmg customers, contractors or other, counter parties, etc., alf edrnest
monies and/or a‘eposrts, privileges, liberties, edgsements, advantages, benefits, éxemptions, licenses, privileges concerning the
" Power Products and Transrnission Grid Business and approvals of whatsoever nature (inc!udihg_'but not fimited to benefits of
alf tax holiday, tax. relief including under the Income Tax Act, 1961 such as credit for advance tax, toxes deducted at source,
brought forwara" accumulated tax losses, unabsorbed depreciation, etc,) and wheresoever situated, be!onging to or in the
ownershrp, power or possession or controf of or vested in or granted in_favour of or enjoyed by the Demerged Company m N
relation to the Power Products and Transmission Grid Busmess as onthe Appomted Date;

{b)  all the debts, borrowings, ob!iga_ﬁons and ligbilities, whether present or Jfut_ure, whether_ secured or unsecured, of the Demerged
Company in relation to the Power Products and Transmission Grid Business as on the Appeinted Date comprising of:

(i) all the debts, duties, obligations and !r‘abﬂiﬁes, including conﬁngenf liabiiities which ayise out of .the aciiw'tfes or
aperations of the Demerged Company in relation to the Power Products dnd Transmrssron Grid Business and all other
debts, hobflmes, dunes and obhganons of the Demerged Company relating to the Demerged Undertakmg which may

“accrue or arise ofter the Appomteo‘ Date but wh:ch related to the petiod up to the day of 7 Jmmedmtefy precedmg the
Appointed Date, ’ : . v

L3

(i) the specific foans and borrowings roised, incurred and: utilised solely }_"or the activities and operations of Derherged
Cempany in relation to the Power Products and Transmission Grid Business; and

¥

{ii) fliabilities other than those referred to in sub-clauses {i) and (ii) above and not directly - relatable to the Power .
' Products and Transmission Grid Business, being the omounts of any general or muftipurpose - borrowings of
Demerged Compary os stand in the same proportion which’ the value of assets transferred {under this para) of

Power Products and Transmrssron Grid Business bears to the total value of the assets of the Demerged Company -

fmmedmte!y before the- Appomted Date;

{c) ah‘ intelfectual property rights, mc!udmg trademarks, trade namies and the goodwrﬂ assogiated therewrth patenis, patent .
rights,. copyﬂghts and other industrial designs and intellectual properties and rights of any nature whatsoever mcludmg
know-how, or any apphcatvons for the above, assignments and grants in respect thereof of the Demerged Compcmy in
relation to the Power Praducts and Transmission Gnd Business as on.the Appomted Date;
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‘ (d) "ot books, records, files, papers, engineering and process mformanon, records of standard operatmg procedures, computer

programmes along wltn their hcenses drawings, manuols data, catalogues, (quotations, sales ‘and. odvertising materials,
lists of present and former customers and suppliers, customer credrt information, custombr pricing inforimation and other
records. whether in physrca.r or electromc form, in connecaon with- or relating to the Power Products and Transmrssran Grid
Busmess of the Demerged Company as on the Appointed Date,

{e) aH emp!oyees of the Demerged Corripany engaged-in the Power Products and Transmrssron Grid Buslness, and

(fy -any questron that may arise as to ‘whether a specrﬁc asset (tangible or rntangrb!e) or any habrhty pertams or does not
. pertain to the Power Products and Transmission Grid Business or whéther it arises out of the activities or operonons of the
Power Products and Transm:ssron Grid Business or not, shall be: dec:ded by the Board of the Demerged Company or any

committee thereof i

“Eligible Member” means the equity shareholder of the Demeraea‘ Company whose name is recorded in the register of members
_and records of the dept)sitary_as a member of the Demerged Company on the Record Date. :

Trans_fer of Assets

With eﬁ’ect from the Appornted Date and upon cornmg into. effect af this Scheme, the Demerged Undertakmg (mdudmg aﬂ' the '

estote; assets, rights, claims, title, interest and authorities including accretions and appurtenances of the Demerged Undertakmg}
shall, pursuant to the provisions of Sectiohs 391 to 394 of the Act and all other provisions of the Act and Section 2{19AA) of the
Ihcome Tax Act, 1961, and without any further act, deed,” matter or thing be demerged from the Demerged Company and be
and stand transférred to and vested in or shall be deemed to be transferred to-and vested in the Resulting Company. on a going
concern basrs such thot all the properties, assets, rights,. claims, title, interest, authormes, investments and fiabilities compnsed
in the Demerged Undertakmg rmmedmtely before the Demerger shall automaacally, and without any other order to this effect,
become the properties; assets, rights, claims, ntle interest, authorities, mvestments and -liabilities of the Resultmg Company
simply by virtue of approval of the Scheme and'in the manner provided in this Scheme with effect from the Eﬁecnve Date,

With effect from the Ap'pointed Date, all consents, permissions, licenses, cem'ﬁcates, insurance covers, clearances, authorities,’

POWErS ‘of attorney given by, issued to or executed in favour of the Demerged Company in refation to the Demerged Undertokmg
shalt stand vested in or: transferred automatically to the Resultmg Company wrthout any further gct or deed and shall be
oppropnatety mutated by the authorities concerned therewith in favour of the Resulnng Company as. :f the same were ‘originally

" given by, issued to or executed in favour of the Resultmg Company and Resulting Company sholl be bound by the terms thereof
* the obligations and duties thereunder and the rights and benefits under the same shall be available to the Resu!nng Company

The benefit of all statutory and. regulatory permissions rnctudfng the statutory or other licenses, tox registrations, permits,
permissions or approvals or consents required to corry on the operations of the Demerged Undertaking shall automatically and
without any other order to this effect, vest into and become available to the Resulting Company pursuant to this Scheme, o

Constderatlon

Upon the Scheme becoming effective and in consrderaﬂon of the demerger and hrwng oj_‘f mc!ud:ng the transfer and vesting of
the Demerged Undertaking in the Resu!nng Company, the Resulting Company shall at the election’ of an E.frgrble Members being

‘ res:dent by -way of dehvermg ‘the Election Notice in gccordance with Clause 11 of the Scheme, issue and aliot to-such Ehg:b!e

Member either: .

N L - .

(@) fone) fully poid equr'ty share of Rs 2 (Rupees two) each of the Resulting Company (“Resulting Company Equity Share”) for
- every s {fwe} fuh‘y paid up equrty shares of Rs 2 {Rupees two) each of the Demerged Company held by the said Elrgrble
Member or -

(b) 1 (one) fully pc;id-up redeemable preferem?e share _of Rs 2 (Rupees twoj each at a premium of Rs 110.30 (Rupees' One

©hundred ten and _thirty paise) per redeemable preference share (the terms of which are: provided in Para 5.4(f) below) in

the Resulting Company {the "Redeemable Preference Share”) for every 5 (five) fully paid equity shares of Rs 2 {Rupees two)

" eachof the Demerged Company hefd by the said Eligible Member with the option o_f seeking. voluntary exit in occordance
with, Para 5. 6(a) of this notice.. '
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in view .of the prowsrons of Apphcab]e Laws (which, does not perrnrt the issuance of Redeemable Preference Shares to- non-

' residents), in consrderaaan of the Demerger such_Eligible Members who are non-resrdent fincluding Depositary- in respect of

the equity shares of the Demerged Company underlying the Demerged Company GDRs but other than Fiis) shall be issued and
allotted 1 (one) Resulting Company Equity Share for every 5 (five) fully. paid up equity shares of Rs 2 {Rupees two) each of the
Demerged Company hefd. by them on the Record Date. All such Resulting Company Equity Shares shall, ‘subject to Applicable Law;
be purchased by the pmmoters of the Demerged Company and/ or therr affiliates or any other person and/or entity identified by
them, in the manner us stated m Para 5.6(b) of this notrce '

In view of provisr'ons of App!fcable Laws, the Resulting Cornpany shah‘ in consideration of the Demerger subject to receipt of the

. .approval of the Appropnate Authority mciudmg RBI and SEBI, and fulﬁlment of such other conditions including declorations and

undertakmgs as may be required and/or prescribed by the Appropnate Authorrty under Applicable Laws, at the election of Eligible
Members being Fil, by way of delivering the Election Noace in accordance with Clause 11 of the Scheme, issue and allot to such

- Eligible Members; either:

{iffa) 1 (one) Redeemabfe Preference Share for every 5 {five) fully paid up equrty shares of Rs 2 (Rupees two} each of the
Demerged Company heid by them on the Record Date; or

~ {H)b) 1 {one) Resulting Company Equrty Share for every 5 (ﬁve) fu!ly paid up equity shares of Rs 2 {(Rupees two) each of the

104
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10.6

. Demerged Company held by them. on the Record Date which shall be compu.fsonly purchased by the promoters of the
‘Degmerged Company and/ or their aﬁrhates or any other person and/or enaty identified by them, in"the manner as stated in
-Para 5.6(b) of this notice. : .

in the event, approvals from the Appropriate Authority as stated in Para 5.4(c) of this notice is not recelved by the Resulting
Company on.or before the Effective Date, notwithstanding anything to the contrary contained in the Scheme, the Resulting
Company shall compulsorily issue and aflot 1 fone} Resulting Con'?]oany Equity Share for every 5 ffive] equity shares of the
Demerged .Company held by such Fils on the Record Date. All such Resufﬁng Company Equity Shares issued under this pora shall
be compulsorily purchased by the promoters of the Demerged Company and/ or therr -affifiates or any other person and/or entity
Identified by them.> . -. :

Price Waterhouse & Co. LLP have issued. the report on the aforesaid share enntlement ratio adopted under the Scheme. Axis~
Caprtal Lfmrted a Category—!‘ Merchant Banker has prowded Its-fairness’ Gpmfon on the aforesaid share entitlement ratio. The'
aferesaid report on share entitiement ratio’ ond fairness opmron have been du!y consadereo‘ by the Boards of the Demerged ‘
Company and the Resultmg Company :

Terms of issue of Redeemable.Preference . Shares:

{a) Face Value: The Redeemable Preference Shares shail have o face value of Rs 2 (Rupees two) per Redeemable Preference .
Share. - S ‘ : .

(b}  Premium on Issue: The Redeemable Preference Shares shaH be rssued ata prermum af Rs 110. 30 {Rupees One hundred ten
and thrrty pa.vse) per Redeemable Preference Share. ‘

{e} -Coupon: The Redeemable Preference Shares. shall, subject te the provisions of the Amdes of Association of the Resulang
- Company and subject to the provisions of the Act, eonfer.on the holders thereof a right to a fixed preferentiol dividend of
8% (Eight per vent) per annum in priority to the equrty shares sub_fect to deduction of taxes ot source if applicable. .

{dy . Votmg Rights: The holder of Redeemable Preference Share shah' have the right to vote in general meetmg of the Resuiting
Company in accordance with. Section 47 of the Act.

(e) _ Redemption: The Redeemable Preference Shares are redeémable on the exprry of 18 (erghteen) months from the date of
allotment thereof Each Redeemable Preference Share shall be redeemed at o prem:um of Rs 123.55 (Rupees One hundred
twenty three and fifty five paise) per Redeemable Preference Share

.

{f)  Toxation: Aﬂ' payments.in respect of redempaqn of Redeemable Preference Share shall be made less any deductions or
withh’o_lding for or on account of any present or future taxes or duties as required by Applicable Laws:

’

() Listing: The Redeemable Preference Shares shall be listed on a recogpised stock exchonge.

{h)  Winding-up: In the .event of winding up of Resulting Company, the holders of Redeemable Preference Shares shaoll




Y

_have a rrght to. recelve - répayment of the caprtal pa:d-up and arrears of drwdend whether declared or not, up to- the
- commencement of winding- up, in priority to any payment of capital-on the equity.: shares out of the surplus of Resultmg
Company but shall not have any further nght ta pariicipate. in the profits or assets -of the Resu!ang Company

10.14 The Redeemable Preference Shares lnc!udlng thigse issued under this Scheme shall be listed on.a recogmsed stock exchangd.’
However, the Resulting Company Equity Shares, including those issuéd in terms of this Clause 10, shall nat be listed and/or.
admitted on any of the stock exchenges in India. The Scheme therefore envisages an éxit mechanism as set out in Clause 12

" below for-the Eligible Members of the Demerged Company. The Resulting Company shall apply for listing of its Redeemable
~ Preference Shares including those issued in terms of this Clause 10 on a recognized stock exchange in terms of the SEBI Clrcular_s

12 - Exit Oper‘ons" '
121 Exrt option to Redeemable Preference Shareholders

{a) - The Eligible Members, who have exerc:sed the exit option avarlable to’ them under Clause 11 2 of the Scheme; shall self
the Redeemdabie Preference Shares. to the promoters of the Demerged Company and/ or-their affitiates or any other person
and/or entity Jdenhﬁed by them {“Purchaser- RPS”}, withii 30 {thirty) days from the date of aﬂotment of the Redeemable
Preference Shares by the Resufting Company at a price of Rs 112.30 (Rupees One hundred twelve and thirty paise) which
includes & premium of Rs 110.30 (Rupees One hundred ten and thirty parse} per Redeemable Preference Share (“Purchase
Consideration- RPS”} {“Exit Right/ Event”) : : :

{b): On occurrence/ exerc:smg of the Exit Right/ Event, the Eligible Members will w.lthm 7 {seven)} busmess days from the recerpt
' . 'af the Redeemable Preference Shares, the Purchaser-RPS shall send the Purchase Consideration-RPS by the bankers cheque/
demand draft at the address notified in the Election Notice or as. available in the records of the Demerged Company.-in
the event if the bank details of the, Ehgibfe Members are notified with the registrar and transfer agent, of the Demerged
N ' Company, ‘the Purchaser-RPS may also within 7 {seven) business days of transfer of Redeemable Preference Shares, credit
- the Purchase Consideration-RPS by -e-transfer in the. bank accounts of each of the Eligible Member ‘registered with the
registrar and transfer agent of the Demerged Company. The stamp duty: for the trafsfer shall be borne by the Purchaser-
RPS for the said purpose-on a pro rota basis. The Purchaser»RPs shall be-deemed to include their nomjiees or assigns who
accepts in totality the terms of the Scheme. Any other Irabmty of mdudmg under the Income Tax Act 1961 shall be borne
by the respective pames o0 -
122 Exit opaon to non—resrdent Resulang Company Equity Shareholders {Jndudmg Deposrtory and Fils)
[(a).  The Boards of the D_emerged Company and the Resulting Company shall couse the promoters of the Demerged Company to '
" appoint a merchant banker {Category-I) registered with the SEBI (“Merchant Banker”} to act on behalf of and as an agent
- and trustee of the Eligible Members, being non-residents {mdudmg Flis and the Depositary of Demerged Company GDRs) -
(“Non Resident Eligible Members "} for the sa!e and purchase of g?esulang Company Equity Shares as stated befow:

{b} Wrth_aut prejudice -to the aforesard, in rhe event rf (r) the Eligible Members being Flis (subject to recerpt of requisite ..
approvals as set out in Para 5.4(c} of this notice) choose to recer‘ve the Resulting Company Equity Shares in accordance
with Para 5.6(c){ii} of this notice; or (i) oll réquisite approval set out in Para 5. 6(b) or Para 5, 6{d) of this notice, as the case
maybe, are not received by the Resulting Company as on the Effective Date, the Resulting' Company shall for and on behalf
of and in trust for the Non-Resident Eligible Members issue and allot Resuttmg Company Equity Shares to the Merchant .
Banker and the Merchant Banker shall for-and on behalf of such Non-Resident Eligible Members receive. the aforesaid
Resu.fang Company Equrty Shares, subject to recerpt of necessary regulatory approval in an on-shore escrow account
opened by it with a scheduled commercial bank in India to be determined by and-upon terms and conditions acceptable to
the Board for this purpose { "Escrow Account”} in the manner stated in this Pargd,

{c} *lmmedrately upon allotment of Result?ng Campany Equity Shares to the Merchant Banker, the Merchant Banker shall

_for and on behalf of the Nan- Resident Eligible Members, offer for sale the Resulting Company Equity Shares issued and

" allotted to it under the Scheme, for purchase by the promoters of the Demerged Company and/ or their affiliates or any

other person and/or entity. identified by them ( "’Purchaser—Eqwty”} within 30 (thrrty) days from the date of allotment of the

Resuiting Company Equity Shares by the Resulting Compdny at a price of Rs 112.30 {Rupees One hundred twelve and thirty

paise) whrch includes a premium: of Rs 110.30 (Rupees One. hundred ten and thirty parse) per Resulang Company Equity-
Share {“Purchase Consrderaﬂon Eqw'ty”) in the manner set out below.

{d}  Upon receipt of the Resutang Company Equ:ty Shares from the Eligible Members, the Merchant Banker shall on behalf
- of the Purchaser-Equity, send the Purchase Consideration, - Equity by the banker’s cheque/demand draft at the address
: avar!abfe in the records of the Demerged Company ‘for and on behalf of the Purchaser -Equity. in the event Jf the bank




v . details of the Non Resident Eligible Members are notified with the registrar and transfer agent of the Demerged Company,
the Merchant Banker. may also within 7. (seven) business days,’ cause the. credit of the Purchase Consideration- -Equity by
e-transfer in the bank accounts of each of the Non Resident Efigible Members registered with the .registrar and transfer
agent of the Demerged Companyr The Purchaser -Equity shall be deemed to include their nominees or assigns who accepts . '
i totahty the terms of the Scheme : ) : N

1

{e) - The said sale for and behalf of Non Resident Eligible Mermbers by the Merchant Banker shall be deemed/ considered to be a
' sale by the Non Resident Eligible Member Upon the receipt of Purchaser Consrderanon — Equity in relation to the aforesard
sale of the Resultmg Company Equrty Shares the Merchant Banker shall distribute such proceeds within 7 (seven) business

days from receipt of such considération from the Purchaser- Equity to the Non Resident Eligible Members (after deducting

" or withholding for or on account of any present or future taxes or duhes as requrred by Applrcable Laws}, in the same '
proportion as therr entitlements. :

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

Please note that the features set out above are only the sallent features of the Scheme ‘The members are requested to read
the entire text of the Scheme annexed hereto to get fully acqualnted with the prowsmns thereof.

7  CAPITAL STRUCTURE PRE- AND POST DEMERGER

.7.1 Pre and Post Demerger capltai structure of the Appllcant Company is and will be as follows

A. . - Authorised Shre Capital:
B | »‘75,00,'00,000 ' 150,00,_00,600. '75,00,00,000 | 150,00,00,000
'B. 7  Subscribed, Issued and Pald Up Share )
’ Capltal
| ., | L . ' 39,46,07,399 ' 77’8,92,14;79;; : 39,46,07,399 |, - 78,92,14,798

- 7.2 Pre .and Past Demerger caﬁitai stru&ure of the Resulting Company is as follows:'

A. | Authorised Share Capital:

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

B. Subscrlbed Issued and Pald Up Share .
" | Capital

2,50,000 5,00,000 | - 7,89,21,480 _15\,73,42,950

-

8 - PRE AND POST DEMERGER SHAREHOLDING PATTERN

2

Pursuant to Clause 24{h) of the Listing Agreement, Pre-Démerger and the Post-Demerger {expected) shareholding pattern of the
Applicant Company and the Pre Demerger and the Post-Demer%er {expected) 5hareholdmg pattern of the Resultmg Company is
given below:




8.1 Pre-Demergerand th‘e_ Pgst-ljemergeus’h\areho!ding pattern of the Applicant Company is given below: -

{A) | Shareholding of Promoter
and Promotei Group
|
1 Indian
| (@) |individuals/Hindu Undivided 1,978,556 | 0.50 ' 1,978,556 050
. Family '
(b} | Central Goﬁe’rnment/State‘ 0 0.00 | .7 0 0.00
.| Government{s)
(@) | Bodies Corporate 4,764,295 121 4,764,295 | 1.21
{d) | Financial institations / Banks 0 © .00 0 0.00
Sub Total (A}1) 6,742,851 17 6,742,851 171
2 Foreign ’
{a)' | Individuals {Non-Resident In- ‘o o000 0 0.00
R dividuals/Foreign Individuals)
-+ | (b) |Bodies Corporate 209,402,750 53.07 209,402,750 53.07
. (¢} | institutions 0 0.00 0 0.00
(d) | Qualified Foreign Investor * 0 0.00 0 0.00
- (e) |Others 0 0.00 0 0.00
| sub.Total (A)(2) 209,402,750 53.07 209,402,750 53,07
Total Shareholding of Pro- | 216,145,601 | 54.77 216,145,601 54.77
moter and Promoter Group ' . .
{A)=(A)(1)}+(A)(2) '
N {8) | Public shareholding
1 | Institutions
E {a} | Mutual Funds/UTi 24,020,527 6.09 24,020,527 6.09
b {b) Financial institutions / Banks 19,380,524 . 491 19,380,524 491
(e) Central Government/State 7 ' - .
| Government(s} 500 " 0.00 500 0.00
{d) .| Venture Capital Funds - o| 0.00 .0 0.00




{e) . .lnsurz-lﬁce Corﬁpanies ‘ * 914;737 Q.23, ) 914{737: 0.23
f) Foreign'llns_ﬁtutional Investors 15,057,839 382 . 15,_057,839 3.82
@ ‘Foreign Venture Ca;)ital inves- | 0 0.00 0 0.00
tors : : ‘ '
(h) | Qualified Fbreign Investor -0 0.00- 0. 0.00
(i} [Others ol 0.00 0 0.00
' sﬁbrotal (B) {1} 59,374,127 '15.05“ 59,374,127 15.05 '
2 Non-institutions -
{a} -| Bodies Corporate_..‘ 13,620,570 345 '13,620‘,5_%0 345
{b){i} '!ri_dividuais - — shareholders '
~ -| holding nominal share capital c )
up to Rleakh 80,046,396 | 20.29 '§0,046,395 _ - 20.29
()} | Individual sharehiolders hold- |
ing. nominal share. capital in
ex_ces's of T .1 Lakh 20,328,921 - 5.15 '20,328,92.1 5.15
(€} | Quaiified Foreign Investor 0 0.00 0 0.00
(dj Any otﬁ_er (specify}
g | NRiRep ) 3,807,606 0.95 ' ;,307,66é_. 0.9
il | NRINon -Rept ol 0.00 o] 00|
i~ | ocs 200 0.00 200 0.00
d-iv Fpreign Bodies 0 0.00 | ‘_-,0 0.00
d-v ‘Foreign National. - 49,250 0.61\ .- 49,250.' 0.01|
dvi | Directors 467,445 0.12 467,445 0.12
d-vii Clearing Members 674,233 0.17 ! 674,235 0.17
dviip | Trust - 7,500 0.00 7,500 0.00 |
Sub Total'(B_)(Z)rr - 119,002,121 ' 30.16 119,002,121 3046
Tota}‘ _'P_ub[i_; Shareholding : 7
(B)=(B){1}+(B}(2) 178,376,248 45.20 178,376,248 © 4520
| Total (a}+(B) R . 304,521,849 99.98 394,521,849 99,98




.

()

G i R

Sharc-;s held by custodrians and
against which Depository Re-
ceipts have been issued

~
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394,607,399 |

i .Promo_terand Promoter Group 0,001 0 0.00
i | Public 85,550 0.02 85,550 | 0.02°

. | sub Total (h) 85,550 0.02 85,550 |.: 0.02

” 100.00 394,607,399 100.00

' GRAND TOTAL {A)+(B}H(C) -

Assuming that all shareholders opt for “Equity shares”.

8.2  Pre-Demerger and the Post-Demerger {expectet_i) shareholding pattern of the Resulting Company is given't}'elow:

.

(A} . | Shareholding of Promoter and ‘
Promoter Group ' .
1 . Indian’
(a) |Individuals/Hindu Undivided 0 0.00 395,711 ‘050
-Family . s ’ '
(b) {Central  .Government/State 0 0.00 0 u.do
' Government(s} . : .
{¢) | Bodies Corporate 250,000 100.00 952,859 1.21
(d) | Financial Institutions / Banks 0 0.00 -0 0.00
Sub Total (A)(1) 250,000 100.00 1,348,570 | n|
2 ._Foreign o ' 0.00 i
{a) |individuals (Non-Resident Indi- 0 0.00 : 0 ‘ 0.00
. viduals/Foreign Individuals) :
(b} | Bodies Corporate 0 0.00 41,880,550 53.07
{c) | Institutions 0 0.00 i 0.00
(d), - | Qualified Foreign Investor 0 0.00 0 : C’l.OO




0.00

{e) | Others 0| '0.00' 0
sub Total (A)(2) o 0.00 . 41,880,550 53.07
:Tota_lr Shareholding of Pro- 250,000 © 100.00 | 43,229,120 54.77
Tmoter and Promoter Group ' '
(A)=AN1HA)N2)
(B) | Public shareholding .
1 | Institutions 0 0.00 0 0.00
fa} | Mutual Funds/uTt - 0 0.00 4,804,105 6.09
{b) . Financial Institutions / Banks 0 0.00 3,876,105 491
(c) Central Government/State 0 0.00 | 100 0.00 |
* | Gavernment{s). ' '
“{d) | Venture Capital Funds 0 0.00 | 0 0.00 |
'{e). | insurance Companies 0 0.00 | 182,947 0.23
, (f}.- Foreign'lnstitutiohal Investors 0| 0.00 3,011,56'8 382
g} 'Fo‘réign Venture Capital jnves- i) 0,00 o 0.00
tors ' ' R '
(| Qualified Foreign.Investor 0 0.00 0 0.00
{iy | Others .0 0.00 | 0 0.00
Sub Total (8] (1) ) 0.00 11,874,825 15.05
2 | Non-institutions
(a) | Bodies Corporate 0 © 0.00 2,724,114 3.45 |
(b)) ] l_ndividuals' - shareholders "0 0.00. i 16,009,279 20.29
holding nominal share capital ‘ : |
uptoRs 1 Lakh .
{b}if) | Individual shareholders hold- 0. 0.00 |- 4,065,784 | 5.15 ]
ing 'nominal share capital in - .
excess of ¥ 1Lakh
{c) Qdaliﬁed Fore'ig_n Investor 0 0.00 0 0.00°
(d) | Any other (specify) - \
di | NRIRep 0 0.00 761,521 0.96




d-it | NRi Non -Rept 0 0.00 0 0.00
d-iii | OCB - 0 0.00 40 0.00
d-iv | Foreign Bodies 0 0.00- 0 .0.00
“dv | Foreign National ol 0.00 'é,asq‘ 001
i | Directors ol 0.00 93,489 t;.12
Vt.:i-vii | Clearing Membe.rs_ 0 000! 13;1,8.477. ' 0.17
deviii | Trust 0 0.00 1,500' ) 0.00
Sub Total (B)(2) 0 0.00 | 23,800,424 30.16
Jotal - -Public Shareholding | 0 0.00.|. 35,675,250 45.20
(B)=(B_)(1)+(3)(2)
| Total (A)+(B) 250,000 - 100.00 78,904,370 99.98
{C) | Shares held by custodians and 0 0.00
against which Depository Re- ]
, ceipts have been E;sued _
i " Promotér and Prc;moter Grotp o '0.00 0 ' 0.0
i | public 0 0.00° 17,110 0.02
SubTotal (C) 0 0.60 17,_110 0.02.
GRANDTOTAL (A)+{B)+{C) 250,000 100.00 78,921,480 100.00 |

il. -

4

A.

Redeemabie Preference shares of Resultmg Company

Equity Shareholdmg Pattern

Shareholding of Promoter and

Assumlng that - all the Pubtic shareholders {except for non-resident shareholders) of Demerged Company opt for

Family

{A)
Prom?ter Group
1 }n&ian
M {a). | individuals/Hindu . Undivided 0 0.00 395,711 0.84




. (b). | Central Govemment/State_de- -6.00 0 0.00
ernment(s) : ; i
(©) Bqdié;Cor’porate 250,000 100 952,859 . 2.03
(d) | Financial Institutions / Banks .o 0.00 0 0.00 |
Sub Total (A)(1) - 250,000 -10&.00 1,348,570 2587
"2 | Foreign i |
(@) Individuéls (Non-Resident Indi- | 0 0.00 | 7._'0 0.00
' viduéls/Foreign individuals)
(b) | Bodies Corporate ‘o p.dp 41,880,550 89.05
(o) ipstitl;lﬁons. ‘ 0 " 0.00 0} N 0.00
-‘(d) Qualified Foreign Investor 0 " 0.00 3 0 0.00
(e) | Others | : - i 0' - 0.00 0 0.00
Sub Total {A)(2) 0 0.00 41,880,550 | 89.05
Total Shareholding of Promot- 250,000 100.00 43,228,120 9192 |
- | er and Promoter Group (A)=(A) ‘ ' '
_ {1}+(A}(2)_
(B}‘ Public s_ha_re'-hdlding. .
"1 .Institutipns
(a) MutuaI'F_(Jnds;l/UTI 0 : 000 0 0,00
(b}_. Finanéial }nsﬁtuﬁbns-/ Banks - 0] ~0.00 0 . 0.00
-{c) | Central Government/State Gov- :0 : 6.00,
ernment(s) ol -000)
(6) | Venture Capital Funds 0 0.00 0 00|
| -(e insu‘rance‘Co_m'pan_i'es ] ' 0.00 0 0.00
'(f) | Foreign iﬁsﬁtuﬁonéi_lnvgstufs 0 ', 0.00 " '_3,011,558' 640
'.(g) Fﬁreign- Venfqré Capital Inves- 0 '.0.00 N
1tors . - : 0 . 0.00
{h) Qualiﬁed Foreign Investor 0 - 0.00 ) 0.00.




(i) | Others 0 0.00 0.00

'| sub Total (8} (1) o+ _ 0,00 . 3,011,568 6.40 |
2 | Non-institutions . \
(a) |Bodies Corporate ol . - l'o_.oo' 0 0.00

(b){i) | Individuals - shareholders hold-- 0 000’ 0 0.00

| ing nominal shgre‘ capital up to- '
Rs 1 Lakh ’

(b)) | Individual shareholders holding 0 ‘ 0.00 0 0.00
nominal share.capital in excess ) .
of T 1 Lakh

{c} | Qualified Foreign Ilnvestor 0 0.00 0 0.00 |
(d) | Any bfher (specify)

d-i NRI Rep o 7 .0.09 _751,521 1.62
d-ii § NRI Non Rept 0 0.00 | of 0.00
aii focs o 0.00 40 ‘000
d=iv l;c;r.gign Bodies 0 0.00 0 0.00
d-v | Foreign Nationar 0 0.00 . 98501 0.02

d-vi | Directors 0 0.00 0 . 0.00

d-vii | Clearing Members 0 0.00 0 -0.00

deviii | Trust 0 0.00 0 0.00
Sub Total (B)2) 0 " ooof 771,411 1.64
Total Public Shareholding 0 0.00 3,782,979 . 8:04
(B)=(B)(1}+(B?(2) ' B
Total (A)+(B} | 250,000 100.00 | ‘47,012,099 - 99.96

<) Shar.es heid by custodians and
against which Depository Re-|
c_eipt; have begn issued ‘
i | Promoter and Promoter Group o 0.00 | 0 0.00
i | Public 17410 | 0.04

0.00




Sub Total (C) 0 0.00 17,110 0.04 |
GRAND TOTAL {A}+(B}+{C) 250,000 100.00 47,029,209 100.00
'Redeemable Preference Shareholding Pattern

e

(A). .| Shareholding of Promotef and )
Promoter Group

1 Indian

{a) Individuals]andu , Undivided 0 0:00 0 d_OO
Family ;

(E) | Central - = Government/State o 0.00 0 0.00
Government(s)

{c) | Bodies Corporate 0 0.00 0 0.00

(d) . | Finandcial Institutions / Banks 0 0.00 -0 0.00
“Sub Total {A)(1) "o 0.00 0 0.00

2 Féreign .

{a) - Individuals {Non-Resident Indi- ) 0 0.00 0] 0.00
viduals/Foreign Individuals}

{b) | Bodies Corporate - 0 0.00 0] 0,00

(c) Institutions . 0 0.00 0 0.00

(¢) |Qualified Foreign Investor 0 0100 0 0.00

{e) | Others - - 0 0.00 0 0.00
Sub Total {A}(2) 0 0.00 0 0.00
Total Shareholding of Promot- o 0.00 o 0.00°
er and Promoter Group (A)={A} L
(1)+{AN2) . ' )

{B) | Public shareholding




I "Insi_:i'tu't'ions,
@) Mutual Funds/UT! 0 0.00 4,804,105 | 15,06
(b) | Financial Institutions / Banks 0 0.00 3,876,105 1215
' (c.)< Central Véovérﬁment/Starte o 0,00 100 | 0.00
. Govern‘m?ent(s) .
(d} - | Venture Ca_pitaI'Funds 0 0.00 ) _.U 0.00
(e} lﬁsurance Compaqies 0 0.00° . 18&!,-947 0.57
{f ._Fm:eign Institutional Investdrs 0 0,00 0 0,00
® Foreign Venture Capital Inves- 0 "0.00 | “Q 1000
tors E '
h) Qt.-lalif'ied Foreign Investor o 0,00 0| 0,00
() .| others 0 0.00 | o 0.00
.Sub-Tot-alr(B) ) 0 0.00 8,863,258 2779
2. Non-institl_ltions
. (a) | Bodies Corporate 0 0.06 2,724,114' 854
{b){i) -| Individuals - shareholders hold- 0 0.00 ) 1(_5,009,276‘ 50.20°
- |ing npminal share capital up to S
1Rsltakh = - . i
{bYiiy - ,i‘hdividual shareholders hoiding 0 0.00, 4,065,784 12.75 '
: nominal share capital in excess
of ¥ 1 Lakh - )
[e) Qualified Foreign investor o] .0.0,0. - 0 0.00
7 (d) Arny_n-:ther (sp‘eu‘:i“ﬁ‘/) . V 0 ‘ 0.00
di |NRIRep 0 0.00- 0 0,00
i N_Rlﬁon-Re_pt | ,‘ 0| 0.00 0 000
dHil c_ﬂce. X 0 0.00 0 10,00
d-iv | Foreign Bodies_ 0 . 0.007 0] | 0:00
d-v F_qreign National . -0 0.00 : 0 0.00




dvi | Directors o) . 0.00 93,489 0.29
d-vii'" Clearing Members Y\o_. o - 0.00 | 134,847 ' 0.42
d-viil | Trust” o . : 70‘.00_ 'i,SdO 0.00.
's}‘u_b Total (B)(2) 0 000 23‘,029,01__31 7221
| Total Public  Shareholding ol oool 31,892,271 100.00
_ (B)=(B)(1)}HB)(2) ' )
Total (Aiﬂ_B} ' 'o., : 0.00 51,892,271 | 1oo.§o
{c) ' Sha-res hel;i hy custodians and
- | against which Depository - Re- 4
ceipts have been issued
i Promoter anci Promoter Group 0 0.00 0 ‘ 0.00.
it | Public o .. 000 o . 0.00
-"S,ub fotal-(c). 0 © 000 of 0.00
,.GR-ANDI:OTAL(A)}(BH('C) o__ ... epo| = 31;852,#_1 100.00 |

EXTENT OF SHAREHOLDING OF DIRECI'ORS AND KEY MANAGERIAL PERSONNEL

The Dlrectors and Key Managerlal Personnel {(“KMP”} of the Appllcant Company and the Resuitlng Company or their relatives
may be deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding in their respective
companies, or to the extent the said directors / KMP are the partners, directors, members of the companies, firms, dssociation
of persons, bodies corporate and/or beneficiary of trust that hold shares in any of the companies. Save as aforesaid, noné of

- the directors, managing director or the manager or KMP of the Applicant Company or the Resulting COmpanv' has any material

interest in the Scheme:. The shareholding of the present Directors and KMPs. of the. Appllcant Company and the Resulting

,Company and their relanves, as on September 30, 2015, is as under:

SHAREHOLDING OF DIRECTORS AND THEIF{ RELATIVES AND KMP OF APPLICANT COMPANY AND THE RESULTING COMPANY

Name of Director

Shares héld in Applicant
Companv

-3

Shares held in Resulting
Company -

Sterlite Te_chrlol_ogies'_l.imited {Applicant Comipany}

Mr. Pravin.Agarwal {Director)

654,500 | 1*

Dr. Anand Agarwal (Director) 14,65,520 1*
Mk Pratik Agarwal (Director) - 3,74,640 : Nil
 Mr. Arun Todarwal (Director) 1,928 il




e oo ’ e " Shares held in Appl’icant" - Shares held in Resulting ‘
. VNa'me of Director L E companyl L | ‘ " Company
M, Anupamllndal (Chlefhinancialofﬁcer) . ' o o ..,'.71'900 ST _ o 1*
Mr. Amit Deshpande (Company Secretaryl . . . o : 6,000 . o Nil
Mrs, Jyoti Agarwal {Relative of Director) ‘ T so000 - Nl
| Mr. Navin Aéarwal lRe'latiye _of Director) - 7_ ) _ ) 2,86,945 o ' Nt
l\flr.‘AnkitAgarWal {Relative of Director} . F a o 5,96,471 J | ) .Nll
S "Nvame. o f Director .» ‘ ' ' Shares held in Appllcant 7 ' ’Shareqs held in Resulting -
. : . Compary ' ‘ Company
Ster'lite Power Transmission Limited (Resulting Company) '
M. Pravin Agarvyai(Director) ‘ ‘- o | S 6,54,500 s 1*
Dr. Anand Agarwal (oirect_o.r) : S ' o 465,520, L “l1*
; | . AnupamJindaI(Directo_r) e o - T | _ 71,900 = | . ' T

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

10. STOCK EXCHANGE OBSERVATION LETTERS

. 101 Pursuant to the cwcular number CIR/CFD/DIL/S/2013 dated 4™ February, 2013 read with clrcular number ClRICFD/DILJB/ZOls
' “dated 21 May 2013, both issued by the Securities and Exchange Board of India (“SEBI Clrculars”j read with Clause 24(f) of the
. Listing Agreement, the Apphcant Company had ﬁled necessary applications before the Stock Exchanges seeklng their no- objecmon- B
to the Scheme. As required by the Securities and Exchange Board of India {hereinafter referred toas “SEBI”} NSE had filed a copy
_of the Scheme along with other documents wnth SEBl

1'0_.2 NSE and BSE, vide their respective letters, both dated 28 August 2015 had prowded thelrs observatlons on tha Scheme and had
ralsed certain concerns |nclud|ng : .

(i) the Scheme of’ Arrangement in its current. form is resulting in partial delisting of a listed company and will be detrimental
to the pubhc shareholders of the Applicant Company as the delisting process is achieved through'a non-transparent
mequltable and_unfalr method and will also tantamount to circumvention of the SEBI (Dellstmg of Equity Shares)

' Regulations, 2009, Further, the par'tiai' delist'iné of the Applicant Company l.yithout providing . an' exit opportunity to only
non-resident shareholder and -foreign: institutional-investers but not to. resident |nvestors, thereby prowdmg preferentlal
treatment to one set of shareholders over others, and

{ii) - due to clubbing of the number of |ndependent unrelated transactlons in the Scheme, the right of shareholders to
' dec1de on each transactlon :ndependent of dEClSIOI’I on approval of the Scheme has been diluted. Further, the said letter
_also stated that BSE and NSE to ensure that the “fairness opinion” submitted by the Appllcant Company is dlsplayed
~ on the website of the Applicarit Company and the stock exchanges along with various documents and considering 'that.

the Applicant Company is. the promoter of the Resulting Company and the'shareholdi-ng of the Applicant Cornpany in
" the Resulting Company is proposed to bhe cancelled as part of the proposed scheme, stock exchanges may adwse the
Appllcant Company to conslder modlfylng the Scheme to clearly state that the obllgatron of purchasmg the equity shares
and redeemable preference shares pursuant to the Scheme will be on the promoters of the Apphcant Company and not on

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

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

’ (i) by deletlng provrsson relatmg fo transfer of investment of the Appllcant Company in East North lnterconnecttons Company

10.5

106

10.7

11
C111

11.2

11.3

i14

115

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

" Limited to Sterlite Gnd Limited (erstwhile Clause 21);

{if) . By deleting provision relating to enhance':ment of borrewing and lending pov‘ver of the Resulting Company to T 3;,000'
"Crores (erstwhile Clause 22.1, 22.2 and 22.3); and o I
(i) ~ Clause 10, Clause 11 -and Clause 12 of the Scheme to clarify Nthat obl'igation to purchase Resulﬁng Company Equity Shares
’ and Redeemable Preference Shares as per Clauses 10, 11 and 12 of the Scheme will be on the prometers of the Applicant i _.
Company and not on the promoters of the Resulhng Company The Applrcant Company by way of its letter dated 15
September, 2015 informed the NSE and BSE of the above.

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

Arrangement on thelr respective webSItes

As required by the'SEBI'CircuIar the Applicant Company‘h‘as filed the Complaints- Report (indicating NIL complaint) W'lth.BSE and
NSE on 1 July 2015, After filing of the Complaints Report, the Applrcant Company has recelved NIL complalnts A copy of the

aforementioned Complaints Report is enclosed herewith..

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

GENERAL
The Scheme is condmonal on and SUb]ECt to:

{i) the Scheime belng approved by the requisite majorities in number and value of such classes of persons |ncludlng the
" tembers and/or creditors. of the Parhes to the Scheme as may be directed by the H|gh Court or-any other Appropriate
Authority, as may be appllcable,
{ii} the Parties complylng with other provisions of the SEBl Circulars, rncludlng the requrrements stated in Clause 25. l(a) of the
‘ Scheme, ' ‘

respect of any of the matters in respect of which such sanction or approval is reql.nred and

C{iv)  the sanction- of the High Court under Sections 391 t0.394 of the Act read W|th Séction 52 of the Compames Act 2013

and Sections 100 to. 103 of the Companles Act, 1956 in favour of the Demerged Company and Resultmg Company to the

1

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

In the event of the. Scheme fallmg to take effect finally by 31 Decernber 2016, or by such later date as may be agreed by the

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

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

persorn. In such case, each Party shall bear lts own costs, charges and- expenses incurred- in refation or in connection with this

Scheme of as may’ be mutually agreed

Except for shares held by the D:rectors and KMP stated in Clayse 10 above,‘ none of the D|rectors and KMP in the Applicant
Company or .the Resultlng Company or their respectwe relatwes are in any way .connected or mterested in the aforesa|d

resolutton

In terms of the SEBI Circulars mentloned above ‘the Applu:ant Company has ﬁled a Compla:nts Report dated 1 July 2015 with BSE
and NSE.

The Scheme is not prejudicial to the interests of the members of the Applicant Company.




) 11.6 There are no winding up- proceedlngs pendmg against the Appltcant Companv as of date.

11.7 No mvestlga'oon proceedmgs are. pending or are itkely to be pendmg under the prov|5|ons of Chapter XIV-of the Companies Act’
_ 2013.in respect of the Apphcant Company. . S

118 lnspecu‘on‘ of the following documents may be had by the Equity Shareholders of the Applicant Company at the Registered Office
) . . : . i .
of the Applicant Company on any working day {except Saturdays) prior to the date of the meeting between 11:00 am and 1:00

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

' Summons for Direction No. 844 of 2015 dlrectmg the convemng of the meeting of the Equaty Shareholders of the
Applicant;

(i) -~ Papers and proceedlng of the Company Summons for Directions No. 844 of 2015

{iit) Memorandum and Articles of Assouatlon of the Applicant Company and the Resulﬁng Company;

v} Aud:ted F;nanmal Statements of the Appllcant Company for [ast three ﬁnanmal years ended 31 March 2015 31 March 2014
and 31 March 2013; ’ o

_ .(v) Unaudnted ﬁnancnal statement of the Resulting Company as on 30° September 2015
(vi)_ Reglster of Drrector 5 & key managerlal personnel of the Appilcant Company; -
{vii} Copy of the Observation Letters dated 28 August 2015 recewed from BSE and NSE; -

{viii} Copy of the Complaints Report dated -1 July 2015 filed wnth BSE and NSE;

(ix) Share Entitlement Ratio Report date_d‘ 18 May 2015 of Price Waterhouse & Co LLP; and
(x}  Fairness Opinion dated 18 May 2015 issued by Axis Capital Limited.

- 118 A copy of this Scheme,. Explanatory Statement, “Form of Proxy and Attendance Slip may be obtained free of charge on any
worklng day (except Saturdays) prior to the date of the meeting, from the REglstered Office of the Applicant Company situated at
El, MIDC Area, Waluj, Aurangabad 431136 'Maharashtra and/or at the Advocate appearing for the Apphcant Company hawng
its ofﬁce at I(haltan & Co, One Indlabulls, 13* Floor Tower o Senapah Bapat Marg, Mumbai 400 013, ' _ , '

v

i Arun Todarwal
- Chairman appointed for the meeting -

" Date : November7 2015
Place : Mumbal : . ‘ . '
CIN . L31300MH2000PLC269261

Registered ofﬁce' ) ‘ T
E1, MIDC Area, Wa|u1, Aurangabad ~ 431136, Maharashtra

.




- SCHEME OF ARRANGEMENT -

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

BETWEEN
sﬁnufefscnnoldmeé LlnanED "
| “AND |
~ STERLITE POWER TRANSMISSION LIMITED |

“THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A.  PREAMBLE - ’ T
{i) This Scheme of Arrangement provides for the demerger of the Power Products and
. Transmission Grid Business of Sterlite Technologles Limited, the Demerged Company,
into Sterlite Power Transmission Limited, the Resultung Company ("Demerger")
pursuant to provisions of Sections 391 - 394 of the Act, vead with Sectlons 100 - 103
of the Companies Act, 1956 and Section 52 of Companijes Act, 2013, and other
~applicable provisions of the Act;and .

(i) Subject to satisfactory fuffllment and lmplementatlon of (|) above, reduction and
reorganization of equity -share capttal of Sterlite Power Transmission Limited,
pursuant to Sections 391 to 394 read W|th Sections 100 to 104 of the Act.

B, DESCRIPT lGN OF COMPANIES

(i) Sterllte Technologies Limited (“Demerged Company’ ) is a pubhc Ilmlted company
' 'mcorporatecf under the provisions of the Companies Act 1956 and is existing under
the provisioris of the Act. The equity shares of Demerged Company are listed on both
* BSE and the NSE and the Demerged Company GDRs (as defined hereinafter)-are not
listed on any Stock Exchange. The Demerged Company is engaged in the business,
mter aha, of manufacturing Optlca| fiber and. optical fiber cables, power conductors
and hlgh voltage and extra high voltage power cables and providing turnkey
transmission solutions for the ‘telecom- and power industries. in addition to
participating in the creation of power transmission infrastructure across the country-

(i) " Sterlite Power Transmission Limited (“Resulting Company”) is a public limited

©° company incorporated under the provisions of the Companies Act 2013, The Resulting -
Company is incorporated to carry on the business, inter alia, manufaétu.iring of power
transmission products such as power conductors and high voltage and extra high
voltage cables, providing turnkey solutions for power jndustries and parﬂmpatmg in

. S the creation of power transmission infrastructure across the country. As on the date
. . hereof, the Resulting Company is a whoily owned - subsidiary of the Demerged
o ‘Company




~C.. . RATIONALE . T

- (i)’_

{ii)

N (i)

" (iv)

The nature of risk and competltlon inherent ‘in each of ‘the telecom and Power

_' Products and Transmission Grid Business {as defined below) is distinct, since. both are
subject to distinct business cycle and. operate inter afia, under different regulations

and market structure, necessitating different management approaches and

- focus. Moreover, the capital intensity and- return profiles of these business are very
differant and do not enjoy material synergistic benefits from being housed together.

Further, both business have now reached a meanmgful scale ‘and W|1I be able to
beneflt by becoming independently focused businesses.

Thus, separation of the Power Products end Transmission Grid Business together with
its - business, undertakings and investments  {including the investment of the
Demerged Company in power transmission mfrastructure companies) as a going.
concern, pursuant to the scheme of arrangement, from the Demerged Company -
would lead to srghlfscant benefits for both businesses mciudmg

{a)y . a[lowmg each business ta create a strong and drstmct platform which enables

greater flexibility to pursue long-term objectives;

{b) enabling accelerated grov\rth of the telecom business and allowing the power

business to explore suitable strategies to fund its growth plans;

. ('c) a offeriné'shareholders a clear focussed investment oppor_tunity inthe telecorr]

. “sector and thereby unlocking value of their holding; and.

(d) “allowing sharehol_ders an. option to align with their investment philosophy by
_contihuing to participate in the long term capital intensive power sector if
“they choose or select available options to fairly and appropriately exit.
With a view to achieve. the aforesaid growth potential, the- Demerged Company
proposes to re-organise and segregate, by way of demerger, the Power Products and
Transmission Grid Business together with its busmess uhdertakings and investments
(including - the investment of the Demerged Company in power' transmission
infrastructure companies) as -a going concern, ‘into. the: Resulting Company. The
restructuring proposed by this Scheme will also. provide an opportunity to the
investors to select investments which best suit their :nvestment strategles and risk

profiles

- The- Scheme would be in the best interest of the shareholders the creditors, the '

employees and ali other stakeholders of the Dﬁmerged Company

D. OPERATION OF THE SCHEME-

(i)

_ (u)',

The Scheme provides for demerger of the Power Products and Transmlssmn Grid
Business together with its- business, undertaklngs into the Resulting Company,'

,pursuant_ to the appllcable provusu)ns of the Act and/or any other Applicable Laws.

The Demerged Company will contmue its Interests in the Remaining Undertaking (as -
-defined below) as is. presently being carried out but with greater focus on growth
opportunities, inter alig, in telecom business. .




(iii) The Resulting Company shall, issue and allot Securities (as defined below) to all the
_Shareholders of the Demerged Company as consideration for the transfer of the
_ Demerged Undertaking in proportion of their shareholding in the Demerged Company
and provide an option to the shareholders of the Demerged Company to elect the
Securities being issued by the Resulting Company. Simultanebusly with issuance of
Securities, in the books of the Resulting Company, all the equity shares issued by the
Resultmg Company to the Demerged Company shall stand cancelled, extmgulshed

and annulled on and from the Effective Date.

{iv) The Redeemable Preference Shares issued by the Resulting.Company shali be listed
on a recognised stock-exchange. However, equity shares of the Resulting Company
shall not be listed on any stock exchange. The Scheme, therefore, provides for an exit

. opportunity to the public shareholders of the Resulting Company in the manner set
outin the Scheme. - : . , ‘ v

{v}- The Demerger of the Demerged Undertaking in accérdance with this Scheme shall

~ take effect from the Appointed Date in accordance of the provisions of Sections 391 -

* 394 of the Act read with Sections 100 - 104 of the Companies Act, 1956 and Section

52 of Companies Act, 2013, and shall be in accordance with Section 2(19AA) of the
Income Tax Act, 1961, such that:

{a)" : all the propertles of the Demerged Undertakmg, being transferred by the
Demerged Company, as on the Appeinted Date shall become the properties
of the Resuitmg Company by wrtue of this Scheme;

(b)  alitheliabilities relatable to the Demerged Undertaking, as on the Appointed
* . Date shali become the Iiabilrtles of the Resultmg Company by virtue of this
' Scheme

{c) the pr.operties and the liabilities relatable to the Demerged Undertaking being
transferred by the Demerged Company shall be trarisferred to the Resulting
Company at the value appearing in the books of account of the Demerged

- Compahy |mmed|atelv before the Demerger - : '

(d) - the Resulting Company shall issue, in consideration of the Demerger, its
o Securities to the: shareholders-of the Demerged- Company as on the Record
Dateon a proportlonate hasis;
(e}  the Resulting Company shall issue, in consideration of the Demerger the
" Resulting Company Equity Shares ona pro—rata basis to holders of the
: Demerged Company GDRs; ‘

" (ft . allthe shareholders of the Demerged Corhpany as on the Record Date shall
' become the shareholders of the Resultmg Company by \nrtue of the
. Dernerger and

' -(g) the transfer of the_Demerged Undertaking shall be-on a going concern basis,

“(vi). " The Scheme shall be in compliance with the epplicable SEBI guidelines including
particularly the circulars being CIR/CFD/DIL/5/2013 dated ‘4 February 2013 and
" Circular CIR/CFD/DIL/8/2013 dated 21 May 2013.and any subsequert amendments

- thereof (collectlvely referred to as the ”SEBI Circulars”). .
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GENERAL
This Scheme is divided lnto the followmg parts
('i)' © Partl of the Scheme deals wnth deflmtlons and share capltal

(ii} Part Il of the Scheme, deals W|th the Demerger and hiving-off of the Demerged
Undertakmg of Demerged Company on a going concern basis and transfer to and
vesting of the Dernerged Undertaking into the Resultlng Company, _

(iiir) Part Il of the Scheme deals with the reductlon and reorga nization of the share capital
of Resuiting Company, and

- {ivy - Part IV of the Scheme deals W|th general terms and condltlons apptlcable to the

Scheme

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

C. . PART-I_

DEFINITIGNS AND INTERPRETATIONS

In this Scheme, unless |ncon5|stent wnth the su bject or context the followmg expressmns shall
have the, fo[lowmg meanmgs

- “Act” means the Companies Act, 1956, or as applicable, the Companles Act 2013 and any
statutor\y modification or re- enactment thereof for the time being in force.

“Applicable Laws” means any statute, notification, bye laws, rules, regulations, guidelines,
rule of common law, policy, code, directi\ies‘ ordinance, orders or instructions having the force
of law enacted or issued by any Appropriate Authority including any statutory modiflcatlon or

re—enactment thereof for the time bemg in force. ‘ '

"Appomted Date” means opemng business hours ofl Apnl 2015,

"Approprlate Authority” means and mcludes any governmental, statutory, departmental or .
public .body or authority, mcludlng RBI, SEB!, BSE, NSE, Registrar of Compames National

“Company Law Tribunal and the High Court

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

_ “Board” in re!atlon to each of the Demerged Company and the Resultlng Comipany, as the case
may be, means the board of directors of such company, and shall include a committee duly °
constituted and authorised for the purposes of matters: pertalmng to the Demerger the
Scheme and/or any other matter relating thereto

“BSE” means the BSE lelted

- "Demerged Company” means Sterlite Technetog|es Limited, a company incorporated under

* “-the provisions of the Companies Act, 1956 under CIN L31300DN2000PLC000340 and having ~

its registered office at Survey No 68/1, Rakholi Village, Madhuban Dam Road, Silvassa, Dadra

:
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"Demerged Company GDRs” means the GDRs issued by the 'Demerged'{:ompany pursuant to. -
‘ the deposit agreement executed by it with the Dep05|tary (as amended from time to time)
and as are outstandmg as of the Record Date.

“Demerged Undertaking” means and include zll the business, undertakings, propertles
investments and liabilities of whatsoever nature and kind and wheresoever situated, of the
Demerged Company, in relation to and pertaining to the Power Products and Transmission
Grid Business on. a. going concern basis, together W|th all its assets and liabilittes and shall

- mean and include (without limitation):

(a)

(b)

all the movabie and immovable properties including plant and machinery, equipment, -
furniture, fixtures, vehicles, stocks and inventory, leasehold assets and other
properties, real, corporeal and incorporeal, in possession or reversion, present and
contirigent assets {(whether tangible or intangible) of whatsoever nature in relationto
the Power Products and Transmission Grid Business, investments i in the share capital '

- ofthe powertransmissmn and infrastructure companies including Sterlite Power.Grid

Ventures Limited and its step down subsidiaries, powers, authorities, allotments,
approvals, consents, letters of intent, registrations, contracts, engagements,
arrangements, settlements, rights, credits, titles, interests, benefits, advantages,
leasehold rights, sub-letting tenancy rights, with or without the consent of the lessor/
landiord as may be required by law, goodWilI other intangibles, industrial and other
licenses, permits, authorlzatlons import quotas and other quota rights, right to use
and avail of telephones, telex, facsimile and other communication facilities, -
connectlons installations and eqmpment -utilities, electricity and electronic and all .
other services ofevery kind, nature and description whatsoever, provisions, funds and
benefits of all agreements, arrangements, deposits, advances, recoverable and
receivables, whether from government, semi-government, Iocal/authorltles or any
other person including customers, contractors or other counter parties, etc., all .
earnest monies and/or deposits, privileges, liberties, easements, advantages;
benefits, .exemptions, licehses, privileges concerning the - Power Products and
Transmission Grid Business and approvals of whatsoever nature (including but not
limited to benefits of all tax holiday, tax refief including under the ‘Income Tax Act,

- 1961 such as credit for advance tax, taxes deducted at source, brought forward

accumulated tax losses, unabsorbed depreciation, etc.) and _wheresoe;«re'r situated,
belonging to or in-the ownership, power or possession or control of ar vested in or

~ granted in favour of or enjoyed by the Demerged Company in relation to the Power

Products and Transmission Grid Business as on the Appoirited Date;

all the débts, borrowings, obligations ‘and liabilities, whether present or future,

~whether secured or unsecured, of the Demerged Company in relation to the Power

Products and-Transmission Grid Business as on the Appointed Date comprising of:

“{i) - allthe debts, duties, obligations and liabilities, including contingent liabilities
© - . which arise out of the activities or operations of the Demerged Company in’
relation to the Power Products and Transmission Grid Business and alf other

- debts, liabilities, duties, and obligations of the Demerged Company relating
to the Demerged Undertaking which may accrue or arise after the Appaointed .

~ Date but which related to the perlod up to the day of 1mmed|ately preceding
" the Apponnted Date; '




u (ii)! ' the spec:flc Ioans and borrowmgs ralsed mcurred and utlhsed so!ely for the
activities ‘@nd operatrons of Demergecl Company in relat!on to the Power
Products and Transmlssmn Grid Business; and o S .

(iii) - liabilities other than those referred to in sub clauses (i) and (ii) above and not
- directly relatable to the Power Products and Transmission Grid Business,
being the amounts of any general or multrpurpoSe borrowings of Demerged
Company as stand in the same propertion WhICh the value. of assets
- transferred under this Clause of Power Products and Transmission Grid
" Business bears to the total value of the assets of the Demerged Company
|mmed|ately before the Appointed Date; ' o :
(c) all intellectual property rights including trademarks trade names and the goodwill
associated therewith, patents patent rlghts copyrights and other mdustrral designs
and mtellectual properties and rights of any nature whatsoever including Know- how,
" orany applrcatrons for the above, assignments and grants in respect. thereof of the
Demerged Company in relation to the Power Products and Transmrssron Grid Business

as.on the Appointed Date; ‘

»

(d) alt books, records; files, papers, engineering and\'pro.cess informatton, records of
standard operating procedures, compute_r 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 relatmg td the Power Products and Transmlssmn Grid

- Business of the Demerged Company ason the Appomted bate; . :

{e) -all employees of the Demerged Company engaged in the Power . Products and
T Transmrssron Grid' Busrness, and ' ~

i {f} » any guestion that may arise as to whether a specific asset {tangible or intangible} or

: any !iability pertains or does not pertain to the Power Products and Transmission Grid
Business or whether it arises out of the activities or operations of the Power Products
and Transmission Grid Business or not, shall be decided by the Board of the Demerged
Compa ny or any commlttee thereof. ' .

“’Déposﬂary‘ means Deutsche Bank AG, the depositary for the Demerged Compan.y GbRs.

“Effective Date” means the last of the dates on which the certified copy or authenticated copy
. of the order of the High Court sanctioning the Scheme is filed with the Registrar of Companies
by the Demerged Company and the Resulting Company. Reference in this Scheme to-the date
-of “coming into effect of this. Scheme ‘or “effectiveness bf this Scheme” shall mean the .
Effective Date. -

“Eligible Member” means the equity sharehalder of the Demerged Company whose name is
_recorded in the register of members and records of the deposrtary as a member of the
Demerged Company on the Record Date.:

“Encumbrance” means (i) any mortgage charge (whether fixed or floating), pledge, lien,
. hypothecation, assignment, deed of trust, title- retention,. security interest ‘or other

~ encumbrance of any kind securing, or conferring any pnonty of payment in’ respect of, any
obligation of any person, including any right granted by-a transaction which, in legal terms, is




- not the granting of security but which has an economic or financial-effect similar to ‘the
granting of Security under Applicable Laws; (ii)‘ any proxy, power of. attorney, voting trust
agreement, interest, option, right of first offer refusal or transfer restriction in favour ofany
person;-and (m) any adverse claim as to title, possessron or use.

RW” means a Forelgn lnstltutlonal Investor |n terms of the SEBI (Foretgn Instltutlonal
Investors) Regulatlons 1995

“GDR” means g!obal depository receipts representmg underlymg shares of an Indian company
' 1ssued pursuant to the Issue of Foreign Currency Convertible Bonds and Ordmary Shares
f .(Through Deposfcory Recelpt Mechanism) Scheme, 1993 and other Apphcab!e Law and, where
relevant, shall tnclude the underlymg shares as well.

' “High Court" means the High Court of Judicature at Bombay and shall include National '
' Company Law Trlbunal constltuted under the Act or'the Company Law Board, as appllcable

”I.isting Ag‘reement means the listing agreement executed by the Demerged Company "with:
-each of the BSE and the NSE.

. "Memorandum means memorandum of association of a company.
“NSE” mea"ns the National Stock Exchange of-lndia Limited..

"“Part:es” or "Partles to the Scheme" means the Demerged Company and the Resultlng :
Company '

“Power Products and Transmission Grld Busmess méans (s) ‘the power products and
solutions business located at Rakhali (Silvassa), Piparia-(Silvassa, Dadra Nagara) Jharsuguda
(Odisha), Haridwar (Uttrakhand), offices in Pune, etc. carried out by the Demerged '
Undertaking of the Demerged Company; and (i} the investment™in “transmission’ grid
_ Sub51d|ar|es by the Demerged Company.

¢

"’RBI""means the Reser've Bank of India. - '

_"Record Date” means the date to be fixed by the board of d:rectors of the Resultlng Company

in consultatlon with the Demerged Company for the purpose of reckoning names of the equity

shareholders of the Demerged Company, who shall be entitled to receive Securities of the

Resulting Company upon coming into effect of this Scheme as specmed m Clause 10 of this™
'Scheme and in terms of the Listing Agreement : .

“Redeemablé Preference Shaire”-shal! have the meaning ascribed‘ foitin Clause 10. l(b)

‘ Reglonal Provident Fund Commrss:oner" means the Regional Prowdent Fund Commissioner
~ haying jurisdiction over the Demerged Company

: “Registrar of Companies” méans the Registrar of Companies, Ahmedabad, Gujarat.
“Remaining Employees” means all the permanent employees of the Demerged Company.
other than the Transferred Employees. :

”Remeining Un_dertaking" means alt the undertak'ings, businesses, activities and operations
of the Demerged Company other than those comprised in the Demerged Undertaking.

S




1.2

“Resulting Company” means Sterlite Power Transniission Limited; & company incorporated
under the provisions of the Companies Act 2013 under CIN U74120DN2015PLC000475 and
having its registered office at Survey No. 68/1, Rakholi Village, Madhuban Dam Road Silvassa,
Dadar Nagar Haveli- 396230, ~

.”Resulting Company Equity‘S_hare” shall have the meaning ascribed toitin Clause 10, 1(a).

- “Rs” means indlan Rupees, the iawful currency of. the Republic of india

"

”SEBi” means the Securities and Exchange Board of india.

“SEB! Circulars” means the circulars |ssued by the SEBI being Clrcular CIR/CFD/DIL/S/ZOB
 dated 4 February 2013 and Circular CIR/CFD/DiL/3/2013 dated 21 IVIay 2013 and shall include
. any amendments thereof.

B "Scheme" “the Scheme”, ”this Scheme”, “Scheme of Arrangement means this scheme of
arrangement in its present form or as modified by an agreement between the Parties

submitted to the High Court or any other Appropriate Authority in the relevant jurisdictions .

© with any modification thereof as the High Court or any other Approprlate Authorlty may
direct.

“Securities” means the Resuitlng Company Eqmty Shares and/ or the Redeemabie Preference '

. Shares, as the case may be.

“Stock Exchanges” means co_liectiVeI'y, the BSE.and the NSE

All terms-and Words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have the same meaning ascribed to'them under the Act, the

Securities Contracts (Regulation) Act, 1956 the Depositories Act, 1996 Income Tax Act, 1961
and other Applicable Laws, rules, regulations; bye faws, as the. case may be, mciudmg any

-statutory modlflcatlon or re-enactment thereoi from time to tlme

in this Scheme, unless the context otherwise requires:

(a)  wordsdenoting singular s;n'aii include plurai andrvice versa;

{b} -headings and bold typeface are.only for convenlence and shall be |gnored for the
- purposes of |nterpretat|on )

{c) references to the word include or mcluding shall be__cons'trueci without limitation;

;(c'i} . a reference to an article, section, paragraph or sc_hedlji'l.e is, unless indicated ‘to the

contrary, a reference to an article, section, paragraph or schedule of this Scheme;

(e} . unless otherWise defined the reference to the word “days” shali mean calendar days;
i} references to dates and times shall be construed to be refereénces to !ndlan dates and

‘ times;
“{g) reference to a document includes an amendment or supplement to, or repiacement '

or novatlon of, that document

{h} word{s) and expressmn(s} elsewhere defined in the Scheme will have the meaning(s)




3.1

3.2

4.1

L 39 40 59,001 futly pald up eqmty shares of Rs 2 each

The share capital of the Resu_lttng Company as on 15 May 2015 is as under: -

respectlve!y ascnbed to them. o '_ : AN

DATE OF TAKING EFFECT AND OPERATIVE DATE

-

‘The Scheme ‘set out herein in'its present form or with any modification(s) approved or -

imposed or. directed by the High Court, shall ber effectwe from the Appointed Date but shail -
be operatlve from the Effecttve Date

SHARE CAPITA_L

.

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

AUTHORISED SHARE CAPITAL | R
75,00,00,000 equity shares of Rs 2 each N 150,00,00,000-
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL | N

78,81,18,002

The eqwty shares of the Demerged Company are listed on BSE and NSE and its GDRs are not |

Ilsted onany stock exchange. -

3

. The issued and paid-up share capftaf includes 85;550 (Eighty five'thousand five hundred fifty)
' -eqmty shares represented by 85,550 {Eighty five thousand fivé hundred fifty) Demerged

Company GDRs ason 15 May 2,015

"AUTHO

150,000 equity shares of Rsi0each- - -~ ' B . L 500,000
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL . T l
50,000 fully paid up equity shares of Rs 10 each o . . 500,000

The entire share capital of the Resulting Company as on 15 May 2015 is held by the Demerged

'Company and hence Resultmg Company is a whoIIy-owned sub5|d|ary of the Demerged
: _Company .

PART-II . S

'DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING

. Transfer of Assets

Wit_h effect from th_é Appointed Date and upon coming into effect of this Scheme, the

Demerged Undertaking (including all the estate, assets, rights, claims, title, interest and

authorities including accretions and appurtenances of the Demérged Undertaking) shall,
pursuant to the provisions of Sections 391 to 394 of the Act and all other provisions of the Act
and Section 2(19AA} of the Income Tax Act, 1961, and without any further act, deed, matter
or thing be demerged from the Demerged Company and be and stand transferred to and
vested in or shall be deemed to be transferred to and vésted in the Resulting Company on a
going concern basis such that all the properties, assets, rights, claims, title, interest,

: authoriti.‘esi, investments and liabilities comprised in the Demerged Undertaking immediately
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4.5

| before the Demerger shal} automatlcally, and without any other order to thls effect become

the properties, assets, rights, claims, title, interest, authorities, mvestments and liabilities of

: the Resulting Company simply by virtue of approval pfthe Schemeand i in the manner prowded.

in this Scheme wath effect from the Effective Date.

Wlthout pl’ejudtce to the generality of Clause 4.1 above and upon coming into effect of the

.Scheme, with effect from the Appointed Date, the entire business and undertaking. of the
. Demergéd Company-in relation to the Demerged Undertaking including all the properties,

investments, shareholding interests in other companies, claims, title, interest, assets of
whatsoever nature such as licenses and all other rights, title, interest, contracts or powers of

. every kind, nature and description of whatsoever nature and wheresoever situated shall,

pursuant to the provisions of Section 394 and other applicable’| provisions, if any, of the Act

~ and pursuant to the order of the High Court sanctioning this Scheme and without further act -

.or deed or. instrument, but subject to the charges affecting the same as on the Appolnted
‘Date, be and. stand automatlcally transferred to and vested in the Resulting Company as a

gomg COI"ICEI"I"I

Provided that, for the purpose of giving effect to‘th_e vesting order passed under Sections 391 7

to 394 of.the Act in respect of this Scheme, the Resulting Company shall at any time pursuant
to the final approval and the relevant orders on this Scheme, be entitled to get effected the
change in the title and the appurtenant legal right(s} upon the vesting of such propertles
{including immovable properties} of the Demerged Company 'in relation to the Demerged
Undertaking in accordance with the provisions of Sections 391 to 394 of the Act, at the office

-of the respectrve Registrar of Assurances or. any other concerned authority, where any such -
- property is S|tuated without any other order to thrs effect. * :

<

in respect of such of the assets and propertles of the Demerged Undertakmg as are movable

- in nature or ‘incorporeal property or are’ otherwise capable of transfer by delivery or
7 possessron or by endorsement and/or delivery, the same shall with effect from the Appointed

Date stand so transferred by the Demerged Company upon coming into effect of the Scheme -
and shall, ipso facto and without any- other order to ‘this effect, become the assets and
properties of- the Resultsng Company

With effect from the Appointed Date, all consents, permissions, licenses, certificates,

insurance covers, clearances, author'ities, powers of attorney givtan by, issued to 6r executed

_ in favour of the Demerged Company in relation to the Demerged Undertaking shall stand

vested in or transferred autematically to the Resulting Company without any further act or
deed and shall be appropriately mutated by the authorities concemed therewith in favour of

~ the Resulting Company as if the same were originally given by, issuéd to or executed in favour
_of the Resulting Company ahd Resulting Company shall be bound by the terms thereof, the

obligations and duties thereunder. and the rights and benefits under the same shail be .
available to the Resulting Company. The benefit of all statutory and regulatory permissions
including the statutory or other licenses, tax registrations, permits, permissions or approvals
or consents requrred to carry on the-operations of the Demerged Undertaking shall
automaticaily and without any other order to this effect, vest rnto and become avarlable to
the Resultmg Company pursuant to this Scheme. :

The Demerged Company in relatron to the Demerged Undertaking may be entitled to various
incentive schemes and pursuant to this Scheme, it is declared that the benefits under all such
schemes and policies pertaining to the Demerged Undertaking shall be automatically .
transferred to and vested into the Resulting Company and all benefits, entitlements arid
incentives of any nature whatsoever including benefits under the income tax, excise, sales tax,




4.6

4.7

" 5.1:
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service tax, exemptlons concessmns remissions, subsndies and other incentives in relation to
the Power Products and Transmlssmn Grid Business, to the extent statutorily available, shall

" be claimed by the Resultlng Company. The Resuling Company shall be entitled 1o get
- credit/claim refund regarding any tax paid and/or tax deduction at source certificates,
‘pertaining to Demerged Undertakmg, on or after the Appomted Date by the Demerged
, Company '

R Is clarified that upon the Effectwe Date and until the Ilcenses permit, quotas, approvals,

|ncentives, subsidies, rights, claims, leases, tenancy rrghts liberties, rehabilitation schemes,

" special status are transferred vested, recorded effected and or perfected, in the record of the

relevant regulator/authorlty, in favor of Resultlng Company, the Resulting Compariy is
authorized to carry on business in the name and style of the Demerged Company and under

' 'the relevant. license and or permit and or approval, as the case may be,-and the Resulting
_Company shall keep of record and or account of such transactions.

NOtwithstanding anything contained in‘this- Claus_e, the immovable property/ies of the
Demerged Undertaking shall stand transferred to the Resulting Company_gither under the

_'Scheme or by way of a separate convéyance, as may be deaded by Board of Directors of the .
: Demerged Company and the Resulting Company

- . P

_Transfer of Llabl!l_t[es

With effect from the Appcinted Date and upon coming into effect of this Scheme, all loans
raised-and utilized and all debts, duties, undertakings, liabilities and contingent liabilities and
all other debts, liabilities, duties, and obligations of the Demerged Company relating to the
Demerged Undertaking which may accrue or arise after the Appointed Date but which related
to the period up to the day of immediately preceding the Appointed Date, if any, whether
quantified or not and obligations incurred or undertaken by the Demerged - Company in
relation to or in connection with the Demerged Undertaking as‘on the Appointed Date shall

“pursuant to the sanction of the Scheme by the High Court and under the provisions of Sections

391 to 394 and other applicable provisions of the Act, without any further act, instrument or
deed being required, be and shall stand automatically transferred to and, vested in or be
deemed to have been transferred to and vésted in the Resulting Company to the extent that

'they may be outstanding as on the Appointed Date and shall become the debt, dutres,
] undertak:ngs liabilities and obligations of the Resultlng Company on the same terms and

conditions as were applicable to the Demerged Company and further that it shall not be

" necessary to obtain the consent of any third party or other person who is a party to any

contract or arrangement by virtue of which such hablhtles have arlsen in order to glve effect
to the prowsrons of this Clause 5. : :

In so far as’any encumbrante in‘respect of the loans, borrowingé, debts and Iiab_i‘ﬁties of the’
Demerged Company in relation to or in connection with the Demerged .Undertaking

. (“Transferred Liabilities”) is concerned, upon coming into effect of this Scheme and with
effect from the Appointed Date, such encumbrance shall, without any further act, instrument

or deed being required, be modified and shall be extended to and shali operate only over the _
assets comprlsed in the Demerged Undertakmg which may have been encumbered in respect .

_afthe Transferred Liabilities as transferred to the Resulting Company pursuant.to this Scheme. -
 "For the avmdance of doubt, it is hereby clarified that in so far as the assets comprising the
" Remaining Undertaking are concerned, the encumbrance, if any, over such assets re!atlng to

~ the Transferred “Liabilities, as and from the Appointed Date- without any further act,

" instrument or deed being required be released and discharged from the obligations and

. encumbrances relating to the same. Further, in so far as the assets comprised in the Demerged
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6.3

7.1

_ .Undertakmg are’ concerned the’ encumbrance over such assets relatlng to any loans,
" borrowings or.other debts wh!chare not transferred to the Resulting Company purstant to
" this Scheme and which shall continue with the Demerged Company shall without any further
.act or deed be released from such encumbrance and shall no longer be available as security

in relation to such liabilities with effect from the Appointed Date and 'npon coming into effect
of this Scheme.

¢

Provided always that thls Scheme shall not operate to enlarge the security from any Ioan
“-deposit or facility created by the- Demerged Company in relation to the Power Products and

Transmrssron Grid Business by virtue of this Scheme and the Resuitmg Company shall not be’ d

" obliged to greate any further or additional security therefore after the Scheme has become

-

peratlve - S oo P

Upon the effectlveness of the Scheme the Demerged Company and the Resultmg Company .
shall execute any instrument or document and/or do all such acts or deeds as may be required,
including filing if necessary partlculars and/or modification of the: charge if any, ‘with the
respective Registrar of Companies to give formal effect to the provisjons of this Clause 5.

Contracts, Ueeds, etc,

Subject to the other provisions of this Scheme and upon comlng into effect of this Scheme

" and with effect from the Effective Date, all contracts, deeds, bonds, agreements settlements
".indemnities, arran_gements licenses, engagements” “and other instruments, if any, of

whatsoever nature in relation to the: Demerged Undertaking, to which the Demerged -

" Company is.a party or to-the benefit of which the Demerged Company is ellgtble and which

are subsisting or having effectimmediately before the Effective Date, shall remain‘in full force
and effect automaticaily agalnst orin favour of the Resulting Company, a$ thie case may be,
and shall be binding on and be enforceable by or against the Resulting Company as fully and

'effectually as if, instead of the Demerged Company, the Resultlng -Company had been

ariginally a party or beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs_by virtue of this Scheme.itself, the Resulting
Company may, at any time after coming into effect of the Scheme, take such actions and

: éxecute such deeds, writings or confirmations, novations or enter into arrangements with any
_ party to any contract or arrangement to which the Demerged Compéany is.a party in order to

give farmal effect to the prows:ons of this Scheme, if so required. The Resulting: Company shalt
be deemed to be competent and authorized to execute any such deeds, writings or

‘ _confirmations on behalf of the Demerged Company and to perform or carry out'all formalities
- or compliances requned on the part of Demerged Company to give effect to the provrsmns of

thls Scheme.

-_, After the Scheme becomes effective the Resulting Company‘shalf jinits own right, be entitled

to realize all. monies and complete and enforce aIt pending contracte ‘and transactions in
respect of the Demerged Undertaking, in so far as may be necessary

>

_'Employees '

Upon coming into effect of this Scheme

P

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




(c)

{a)

(e)

()

=

| tr'ansferred to and becorme the employees of the R'esuiting Company vyith 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 7'

~ . break or interruption in service for the purpose of calculating retirement benefits. The
. Resulting Company undertakes to.continue to abide by any agreemient/settlement

entered into by the Demerged Company with any umon/empioyee of the Demerged'
Company in relation to the Transferred Employees . _ |

Ail consultants, retainers-and other persons engaged in the' Demerged Undertaking
(other than Transferred Employees) on a non-permanent basis, shall become
consultants, retainers and. persons engaged by the Resulting Company with effect
from the Appointed Date, and, subject to' the provisions hereof, on terms and
itions not less favourable than those on which they are engaged by the

"Demerged Company in relation to the Demerged Undertaking and without any

mterrup ion of or break in service.as a result of the transfer of the Demerged

. Undertakm,g

Insofar as the exustmg prowdent fund, gratmty fund and superannuatlon fund, trusts, :
retirement fund or benefits and any other funds or benefits created by the Demerged
Company inter alia for.the Transferred Employees are concerned (collectively referred

- to as the “Funds”), the-Eunds and such investments made by the Funds which are

preferable to the Transferred Employees in terms of Clause 7. 1(a) above shall be
transferred to the similar Funds created by the Resulting Company and shall be held
for-their benefit pursuant to thts Scheme in the mariner prowded hereinafter. In the

- event that the Resulting Company does not have its own Funds in respect of any of

the above the .Resulting Company ‘may, subject to necessary approvals and’
permissions, continue to contribute to the relevant Funds of the Demerged Company,
until such time that the Resulting Company creates its own Funds; at.which time the

* funds and the investments and cantributions pertaining to.the Transferred'Ernpioyees

shall be transferred o the Funds created by the Resulting.Company.

in relation to those Transferred Em'ployees who are not coyered under the provident
fund trust of the Demerged Company, and for whom the Demerged Company s

makmg contributions to the government provident fund, the Resulting Company shail
stand-substituted for the Demerged Company, for all purposes whatsoever, including
relating to the obligation to make contrlbutlons to the said fund in accordance with-

the provisions of such fund bye laws, etc. in respect of sUch Transferred Employees

ifany exemptions granted by the Regional Provident Fund Commissioner or any other
competent authority under the Employees’ Provident Funds & Miscellaneous
Provisions Act, 1952, to the Demerged Company and its subsidiaries, joint ventures
and associates require re-issue or renewal on account of the Scheme, the Demerged
Company shall, and shall cause its subsidiaries, joint ventures and associates to, apply

“for-the reissue or.renewal, and the Reglonal Provident Fund Commissioner or any

other competent authorlty shall grant the same such that the prnnleges rights and-

Dbenefits of the Remaining Employees continue umnterrupted Likewise, the Resulting

Company shall apply for granting of similar exemptions and the. Regional Provident '
Fund Commissioner or any other competent authority shall grant the same such that

" the privileges, rights and benefits, of Transferred Ernployees continue uninterrupted.

tor

In relation to any other fund created or existing for the benefit of the Transferred
- Employees being transferred to the Resuiting Company, the Resulting Company shall




‘ 'stand substituted for the Demerged Company, for all purposes whatsoever; including
) relatlng to the obligation to make contributions to the said funds in accordance with
the provisions of ‘such scheme funds bye Iaws etc, in respect of such Tl ransferred
Emplovees : :

(@ Inso far as the existing benefits or funds created by the Demerged Company for the
Remaining Employees are concerned, the same shall continue and the Demérged
Company shall continue to contribute to such funds and trusts in accordance with the
provisions thereof, and such*funds and trusts, if any, shall be held mter alla for the
benefit of the Remammg Employees o - :

8 Employee Stock Optlon Scheme

8.1 The opti‘ons granted (whether vested or not} ("Ol:rtions” ) by the Demerged Company pursuant
to the exlstmg stock option scheme of the Demerged Company {“Existing Stock Option
Scheme”) to its employees (whether Transferred Employees or Rernaining Empioyees) wrll
contmue to be governed by the prowsmns of the Existing Stock Optlon Scheme -

[P S

8.2 Upon the Scheme cOmmg mto effect the Options shall be restructured by the Compensatlon
Committee in such a manner that the employees on exercise of such Options will be entitled
to the same benefit in terms of value of equity shares of the Demerged Company as they
wolild have réceived on exercise of the Options prior to the Demerger. While determining the
minimum vesting period required for stock options, the Demerged Company shall take into
account the period for which the Transferred: Employees held' stock. optlons prior to thelr
tra nsfer to the Resulting Companv pursuant tothe Scheme '

83 . While determlnlng the minimum vestmg period required for stock options,. the Demerged
. Company shall take into account the period for which the Transferred Employees held stock
options prior to their transfer fo the Resulting Company pursuant to the Scheme.-

84  From the Effective Date, any options that may be granted by the Demerged Company under
" the Existing Stock Option Scheme, shall exciudé the Transferred Employees and shall only be
granted to the Remaimng Employees ’

85 - Upon the Scheme becoming effectlve' Existing Stock Option Scheme shall be deemed to have
- been suitably modified, subject to the provisions approvals/permissions/compliances as may
be required’ under the law. The variations it the Existing Stock Option Scheme of the.
Demerged Company mentioned in this Clause 8, have been approved by the Compensation
.Committee of the Demerged Company in accordance with the Existing Stock Option Scheme. -

- The vesting of Options in Ime with the Scheme W|II be deemedtobe a compllance of the Act
and other Appltcable Law ‘ :

-86 = Further, approval granted to the Scheme by the shareholders of the Demerged Company and
the Appropriate Authorities shall also be deemed to be approval grente_d to any madifications
made to the Existing Stock. Option- Scheme required to give effect to the provisions of the
Scheme. No further approval of the sharehoiders of the Demerged Company or Appropriate
Authority would be required in this connection. The variations to the Existing Stock Option.
Schemes made pursuant to this Clause 8 are not detrlmental or pI'EJudICia[ to the mterests of
the concernéd emp[oyees " = x ‘

9 Legal Proceedings ,

9.1 - Upon coming into effect of this Scheme, all suits, actions, administrative proceedings,




9.2

9.3

10

10.1

10.2

,tr|bunals proceedlngs, show cause cases, demands and Iegai proceedings of whatsoever
- nature by or against the Demerged Company pendmg ‘and/or arising on or before the
):Appomted Date or which may be |nst|tuted any time thereafter and in each case relating to

the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially

_affected by reason of the Scheme or by anything contained in this Scheme but shall be

continued and be enforced by or against the Resulting Company with effect from the
Appomted Date in the same manner and to the same extent as would or might have been

- continued and enforced by or against the Demerged Company. Except as otherwise prowded
- herein, the Demerged Company shall in no evént be respon5|ble or liable in relation to any
“such legal or other proceedings that stand transferred to the Resulting Company. The

Resulting Company shall be replaced/added as party to such proceedings and shall prosecute

of defend such préceedings at its own cost, in cooperation with the Demerged Company and
the hablltty of the Demerged Company shall consequently stand nullified.

if any proceedmgs are taken or demand is made by the relevant governmental authontles
against the Demerged Company in respect of matters referred. in Clause 9.1 above, it shall

_defend the same or deal with such demand in accordance with the advice of the Resulting -

Company and at the cost of the Resulting Company and the latter shall reimburse and

indemnify the Demerged ‘Company against all liabilities and oblrgatlons incurred by or agamst
~the Demerged Company in respect t’hereof

The Resuiting Company undertakes to have ail legal, taxation or other proceedings initiated
.bv or against the Demerged.Company referred te in Clause 9. .1'above transferred to its name
/..as soon as is reasonably practlcable after the Effective Date and to have the ‘same continued,

prosecuted -and enforced by or. against the Resulting Company to the exclusion of the

"Demerged Company on priority.-Both Parties shail make relevant applicatlons and take steps
.as'may-be reqmred in-this regard. -

Con5|derat|on : N

.In Cpnsideration -of the Demerger, the.Resuiting Companv shall at the election of an Eligible

Members being resident, by way of delivering the_Efection Nbtice in accordance with Clause

11 below, issue and allot to such Eligible Member, either:

(a) 1 (one) fully paid equity share of Rs 2 (Rupees two) each of the Resulting Company

(“Resulting Company Equity Share”) for every 5 (five} fully paid up equity shares of
Rs 2 (Rupees two} e.aéh _of the Demerged Company held by the said Eligible Member; .
or o N : . oo :

R {_b)_' _ " 1 (one) fully paid-up redeemable preference share of Rs 2 (Rupees two) each at a

“premium of Rs 110.30 (Rupees One hundred ten and thirty paise) per.redeemable
preference share {the terms of whichare provided in Clause 10.6 below) in the
Resulting Company (the “Redeemable Preference Share”} for every 5 (five} fully paid
equity shares of Rs 2 {Rupees two) each of the Demerged Company held by the said

. Ellglble Member, with the optlon of seeking voluntary exit in accordance with Clause
121 below. S

v

n vie\_ni of the pro_visions of Applicable Laws (which does not permit the “issuance of
Redeemable Preference Shares to non-residents), in consideration of the Demerger, such
Eligible Members who are non-resident {including Depositary in respect of the equity shares
ofthe Demerged Company underlying the Demerged Company GDRs but other than Flis) shall
be issued and allotted 1 (one) Resulting Company Equity Share for every 5 (five) fuily paid up




o “equrt’y shares of Rs 2 (Rupees two) each of the: Demerged ‘Cémpany’ heéld by them on the

10.3

.10.4

105
_ adopted under the Scheme. Axis Capital Limited, a Category-| Merchant Banker, has provided

©10.6

B (< I Coupon

" Record Date. All such Resuiting Company Equrty Shares isstied under this Clause 10.2 shall,

subject to Applicable Law, be purchased by the promoters of the Demerged Company and/ or

their affiliates or any other person and/or entlty identified by them, in the manner as stated

in Clause 12.2 below.

* In view of provisions of Appl‘rcable Laws, the Resulting Company shall, in consideration of the

Demerger, subject to receipt of the approval of the Appropriate Authority including RBI and

" SEBI, and fulfilment of such other conditions including declarations and undertaklngs as may

be required and/or prescrlbed by the Appropriate Authorlty under Agplicable Laws, at- the:

electjon of Eligible Members being FlI, by way of delivering the Election Notice in a_cco_rdance -
‘with Clause 11 below, issue and allot to such Eligible Members; either:

‘_ {a) 1 (one) Redeemable Preference Share for every 5 (fve) fuliy pald up eqmty shares of

Rs 2 (Rupees two) each of the Demerged Company heid by them on the Record Date;
" or . _ .

r.'
: [

{b)  1{one) Resulting Company Equity Share for every 5 (five) fully paid up equity shares.
of Rs 2 (Rupees two] each of the Demerged Company held by them on the Record

_ Date which shall be compulsorily purchased by the promoters of the Demerged

~ Company and/ or their affiliates or any other person and/or entity: :denttfled by them,— '

in the.manner as stated in Clause 12 2 below '

In the'_event, approvals from the Appmpriate Authority as stated in 10.3 above i‘s not received -
by the Resuiting Company on or before the Effective Date, notwithstanding anything to the

" contrary contained in the Scheme, the Resulting Company shall compulsorily issue and-allot™l

{one} Resulting Company. Equity Share for every 5 (five) equity shares of the Demerged

Company held by such Flls on the Record: Date. All such Resulting Company Equity Shares

issued under this clause shall be compulsorily purchased by the promoters of the Demerged

_ Company and/ or their affiliates or any other person and/or entlty identified by them, in the '

manner as stated in Clause 12.2 below

*

P.rice-Waterhouse & Co. LLP have issued the report on the aforesaid share entitiement ratio

its fairhess opinion on the aforesaid share entitlement ratio, The aforesaid report on share

" entitlement ratio and fairness opinion have been duly considered by the Boards of the

Demerged Company and the Resuitmg Company
Terms of issue of Redeema‘ble Preference Shares: .
(a)' Face Vaiue

: -.The Redeemable Preference Shares |ssued pursuant to Clause 10 sha(l have a face -
. value of Rs 2 (Rupees two) per Redeemable Preference Share

(b} 'Premium on =Issue

The Redeemable Preference Shares issued pursuant to Clause 10 shall be |ssued ata
premium of Rs 110.30 (Rupees One hundred ten and thlrty palse) per Redeemable _
' Preference Share :




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

-(d}.. | Voting Rights .

The holder of. Redeemable Preference Share shall have the rlght to vote in generai .
meeting of the Resulting’ Company in accordam:e with Section 47 of the Act.

-(E) edemgtion
~The Redeemable Preference Shares are redeemable on the explry of 18 (eighteen)
 months from the date of aliotment thereof. Each Redeemable Preference Share shall
be redeemed at a premium of Rs 123.55 (Rupees One- hundred twenty three and fifty
fi ive paise) per Redeemable Preference Share.

(f) .Taxation .

‘ .AII payments in respect of redem ption of Redeemable Preference Share shall be made
less any deductios or withholding for or on account of any present or future taxes or
duties as reqmred by Appllcabie Laws. .

- (g)  Listing
~ The Redeemable Preference Shares shall be liéted on a recognised stock exchange. \
hy Winding'“ up -

““In the event of wmdlng up of Resulting Company, the holders of Redeemable
Preference Shares shall have a nght to receive repayment of the capital paid-up and
arrears of dividend, whether declared or not, up to the commencement of winding

" up, in priority to any payment of capital on the equity shares out of the surplus of

_ Resulting Company but shall not have any further rlght to’ partlmpate in the prof’ its or

_ assets of the Resultmg Company

107 The Securities shall be fully paid up and free of all liens, charges and Encurnbrances, and shall
be freely tra nsferable in accordance with the Artlcles of Association of the Resulting Company.

10.8  The Securities issued to the members of the Demerged Company by the. Resultlng Company
pursuant to this Clause 10 shall be issued in dematerialized form by the Resulting Company,
unless otherwise notified in writing by the shareholders of the Demerged Company to the
" Reésulting Company on or before such date as may be determined by the Board of Directors of
the Demerged Company or a committee thereof. in the event that-such notice has not been
received by the Resulting Company in respect of any of the members of the Demerged “x
Company, the Securities shall be issued to such members in dematerlalrsed form provided

J that the, members of the Demerged Company -shall be required to have an account with a
deposnary partlupant and shall be - reqwred to provide details thereof and such other
confirmations as maybe requlred It is only thereupon that the Resulting Company shall issue ‘
and directly credit the dematerialized Securities to the account of such memiber. in the event

. the Resulting Company has received notice from any member that Securities are to be issued
in physical form or if any'member has not provided the requisite details relating to his/her/its




10.9

110,10

10.11

- 1042

10.13

" account wrth a depositary partrapant or other conflrmations as may be- requ;red then the - -

Resultmg Company shall issue Secuntres m physrcalform to such member.

The Securities to be issued by the Resulting’ Company pursuant to this Clause 10 in respect of
such of the equity.shares of the Demerged Company which are heid in abeyance under Section .
126 of the Companies Act 2013 (erstwhile Section 206A of the Companies Act 1956) shall,
pending aliotment or settlement of dispute by order of Court or otherwise, also be kept in

“abeyance by the Resulting Com‘pany. In the event of any dispute In relation to the ownership

of any equity shares of the Demerged Company, Resulting Company Equity Shares shali be
issued and“allotted in respect of such shares (pursuant to this Clause 10), which shares
(together with any fractlonal entitlements) shall be held in trust for and on behalf of the holder
of the equrty shares of the Demerged Company by the. Resultmg Company, pendmg

'settlement of dispute by order of Court or otherwrse

In the event of there bemg any pending share transfers whether Iodged or outstandmg, of
any shareholder of the Demerged Comparny, the Board of Directors of the Demerged Company
shall be empowered In appropriate cases, prior to or even su bsequent to the Record Date, to
effectuate such a transfer in the Demerged Company as if such changes in reglstered holder
were operatr_ve as on the Record Date, in order to remove any difficulties arising to the’
trahsferor of the share in the Resulting Company and in relation to the Securities issued by
the Resulting Company after the effectiveness of the Scheme under thls Clause 10. The Board
of Directors of the Demerged Company shall be empowered to. remove such difficlilties as

© may arise in the course of implementatlon of this Scheme and reglstratron of new members

in the Resultmg Company on account of difficulties faced in the transaction penod

The Securities issued under thls Clause 10, may.not be regrstered under the Unlted States
Securities Act of 1933 as amended {the “Securities Act”) and the Resulting Company may
elect, in its sole discretion, to rely upon an ava;lable exemption from the registration
requirements of the Securities Act or any other. exemptlon that the Resulting Company may
elect to rely upon. In the event the Resulting Company elects to rely upon an exemption from

- the registratien requirements of the Securities Act, the sanction of the High Court to this

Scheme will be relied upon for the purpose of qualifying the issuance and distribution of the
Securities for such an exemption from the registration requirements of the Securities Act. The

- Resulting Company may elect, in its sole discretion to register the Securltles Act asis requrred ‘

by the Securities Act. '

The Securities issued and allotted by the Resulting Company'_ in terms of this Scheme shall be
subject.to the provisions of the Memorandum and Articles of Association of the Resulting

- Company and shall rank parf passu inter-se.in all respects mcludmg dividends declared, voting

and other rights. The issue and allotment of Securities of Resulting Company in terms of this

~ Scheme shall be deemed to have been carried out as if the procedure laid down under

Section62 of the Companies Act, 2013 and any other applicable provisions of the Act have
been complied with. Further the issue and allotment of Redeemable Preference Shares in -
terms of this Scheme shall be deemed to be a Private Placement i in accordance with the SEBI
(Issue and Llstlng of Non-Convertible Redeemable Preference Shares) Regulations, 2013.

The Resul_tlng Company sh’ali, if necessary and to the extent required, increase its authorized
- share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval
of the members of the Resulting Company to the Scheme shall be deemed to be their consent/.
_approval also to the alteration of the Memorandum- and Articles of Association of the
‘Resultipg Company as required urider Sections 13, 14, 61 and 64 of the Companies Act, 2013
and other applicable provisions of the Companies Act 2013 and the Companies Act 1956.




10.14

.10.15

.The Redeemable Preference Shares including those issued under this Scheme shall be listed

on a recoghised stock exchange. However, the Resulting Company Equity Shares, including
those issued in terms of this Clause 10, shall not be Irsted and/or admitted on any of the stock
exchanges in India. The Scheme therefore envisages an exit mechanism as-set out in Clause

+12 below for the Eligible Members of the Demerged Company. The Resulting Company shall -
- apply for listing of its Redeeémable Preference Shares including those issued in terms of this
‘Cfause 100na recognlzed stock exchange in terms of the SEBI Grrculars

: Subject to the provi'sions of this Scheme' including Exit Options provided under Clause 12, the

Redeemable Preference -Shares aliotted by the Resylting Company pursuant to the Scheme
shall remain frozen'in the deposrtorles system till llstlng/tradmg permlssron is given by the

- desrgnated stock exchange

11
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Electio_n Procedure - L .

_The Demerged Company shall approach the Stock Exchanges within a period of 7. (seven)
 business days or suich other time as may be decided by the Board of the Demerged Company,

from the Effective Date to ascertain the Record Date and the Eligible Members.

Withm 7 (seven) busmess days from the Record Date or such other date as may be requrred
by the Stock Exchanges, the Demeiged Company shall dispatch the format of a notice (the
“Election Notice”) to each Eligible Member (being resident and Fils), which shall allow such

" Eligible Member (subject to receipt of requisite approvals as set out in Clause 10.3 in case of

Eligible Members being Flis), the following options,-and contain or require the furnishing of

such other information as may be necessary to give effect to such optiOnS'

(a)‘ © issuance and allotment of Resultmg Company Equrty Shares (as consrderatron
pursuant to Clause 10.1 and 10. 3), or . :

) L) I lssuance and aliotment of Redeemable Preference Shares (as consideration pursuant

- to Clause 10.1 and 10 3) W|th arf optlon to voluntarv exlt m ‘accordarice wrth Clause
12.1 below.,

+

The ‘Eii'g_ible'Members being the promoter(s} and/or the promoter grou'p of the bemerged 7

"Company shall be compuisorily issued Resulting Company Equity Shares (as consideration

pursuant to Clause 10) and shall not be eligible to exercrse the exit option provided. under the -
Scheme

L

Each re5|dent Eltglble Member (other than the Custodlan) shall be required to subm!t the duly
completed Election Notice to the Demerged Company on or prior to the expiry of 30 (thirty)
busmess days from dispatch of the Election Notice, or such other date as may be required by

" the Stock Exchanges (“Election Perrod”) Eligible Members shall be required to exercise the

optlon available to them under thas Clause 11 in'its entrrety and not in parts

Ifany resrdent Eligible Member has not submitted the duly completed Electron Notlce to the

Demerged” Company ‘prior to the expiry of the Election Period or has not provided requisite
details as may be required in relation to the option or where such-Election Notice has notbeen

received by Demerged Company or its registrars or the Election Notice has returned- o

undelivered of the ownership of the eqmty shares of the Demerged Company is in dispute,
then in that event, such resident Elrgrble Member shall b& compulsorily allotted Resulting

_Company Equity Shares [as consideration pursuant to Clause 10) in the ratio as stated in Clause
- 10. 1 above. )
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-
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Within 7 (seven) business days-of the 'expi'ry'of the'EIection Peribd, O’I’.Such other date as may

be required by the Stock Exchanges, the ReSUItmg Company shall, |ssue and allot (the date of

issuance and aIIotment the "Allotment Date")
(a) Redeemable Preference. Shares to the Eltgible ‘Menmbers who have opted for ‘the
Redeemable Preference Shares pursuant t'o Clause 11.2; and- '

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

.

in case any shareholder s hoiding in the Demerged Company is such that the shareholder

- becomes entitled to a fraction of a Secyrity of the Resulting Company, the Resulting Company

shall not issue any fractional shares to such shareholder’but shall consolidate such fractions
andissue consolidated Securities to a trustee nominated by the Resulting Company in that
behalf, who shall sell such Securities to the promoters of the Demerged Company-and/ or their

affiliates or any other person and/or entity identified by them, at a value per Security provided

in the Scheme and distrilfute the net sale proceeds (after deductlon of applicable taxes and
other expenses incurred) to.the shareholders ‘entitled to the same in proportmn to their.
fractional entitlements.

‘Notwithstanding anything set out in this Scheme and subject to the approval of the Stock
Exchanges, the Demerged Company may dispatch the Election Notice to the members bf the

Demerged Company and complete the processes'set.outin Clause 11 prior to the Redeemable

. Preference Shares commencing trading subsequent to the Record Date for the Demerger, in

which -event the timelines set.out in this Clause 11 shall stand modified accordmgly in
consuitation with the Stock ‘Exchanges. o .

o

Exit Options

Exit optlon to Redeemable Preference Shareholders

(a) The Ellgrble Members, who have exercrsed the exit option avallable to them under
Clause 11.2 above; shall sell the Redeemable Preference Shares to the promoters of
the Demerged Company and/ or their affiliates or any other person and/or entity
identified by them (“Purchaser— RPS”), within 30 (thirty) days from the date of -
“allotment of the Redeemable Preference Shares by the Resulting Company at a price
of Rs 112.30 (Rupees One hundred twelve and thirty paise) which includes a premiurn
of Rs 1:10.30 (Rupees One hundred ten and thirty paise) per Redeemable Preference
Share {“Purchase Consideration- RPS”) (“Exit Right/ Event”).

(b} - On ocecurrence/ _exercising‘ of the Exit Right/ Event, the Eligible Members will within 7
- (seven) business days from the receipt of the Redeemable Preference Shares, the

Purchaser-RPS shall send the Purchase Consideration-RPS by the bankers.

cheque/demand draft at the address notified in the Election Notice or as available in
the records of the Demerged Company. In the event if the bank details of the Eligible
Members are notified with the registrar and transfer agent of the Demerged
Company, the Purchaser-RPS may also within 7 {seven) business days of transfer of

~ Redeemable Preference Shares, credit the Purchase Consideration-RPS by e-transfer
. in the bank accounts of each of the Eligible Member registered with the registrar and
transfer agent of the Demerged Company. The stamp duty for the transfer shall be
borne by thie Purchaser-RPS for the said ‘pur_pose on a pro rata basis. The Purchaser-
RPS shall-be deemed to include their nominees or assigns who accepits in totality the

-

- . . . -




terms of the Scheme Any other liability of including under the Income Tax Act 1961'
shalf be borne by the respective partles .

12.2 Exrt optlon to non-resident Resu!tmg Company Eqmty Shareholders (mcludmg Dep05|tory and
FHS}

fa) The Boards of the Demerged Company and the Resulting Company shaII cause the
promoters of the Demerged Company te appoint a merchant banker (Category-1)
registered with the SEBI (“Merchant Banker”) to act on behalf of and as an agent and
~trustee of the. Eligible Members, being non-residents {including Fils and the
Depositary. of Demerged Company GDRs) {“Non Resident Eligible Members”) fbr the

_'sale and purchase of Resuiting Company Equity Shares as stated helow.

- {b) Without prejudic'e to t_he aforesaid, in the event if (i} the EIEgih}e Memb_ers being FHs
- {subject to receipt of requisite approvals as set out in Clause 10.3) choose to receive
the Resulting Company Equity Shares inaccordance with Clause 10.3{b); or (ii) all
requisite approval set out in Clauses 10.2 or 10.4, as the case maybe, are riot received

.by the Resulting Company, as on the Effective Date, the Resulting Company shall for
and on behalf of and in trust for the Non-Ré&sident Eligible Members, issue and allot -
Resulting Company Equity Shares to the Merchant Banker and the Merchant-Banker
shall for and on behalf of such Non- Resident Elrglbte Members receive the aforesaid .
Resulting Company Equity Shares, subject to receipt of necessary regulatory approval, -
in an on-shore escrow account opened by it with a scheduled commerual bank in -
India to be determined by and upon terms and conditions acceptable to the Board,
for this purpose ("Escrow Account”} in the manner stated in this Clause.

(c) Immediatefy upon allotment of Resulting Company Equity Shares to the Merchant

Banker, the Merchant Banker shall for and on behalf of the Non-Resident Eligible

"4 - Members, offer for sale the Resulting Company Equity Shares, issued and allotted to

it under the Scheme, for purchase by the promoters of the Demerged Company and/

" or their affiliates or any other person and/or entity identified by them (“Purchaser-

. Equity”) within 30 (thirty} days from the date-of allotment of the Resulting Company

Equity Shares by the Resulting Cormpany at a price of Rs 112.30 (Rupees Oné hundred

twelve and thirty paise) which includes a premium of Rs 110.3¢'{(Rupees Cne hundred

ten and thirty paise) per Resulting Company Eqmty Share. ("Purchase Consrderatlon-
Equity”) in the manner set out below. . .

Co{d) Upon recelpt of the. Resultlng Company Equity Shares from the Eligible Members in
" accordance with this Clause 12, the Merchant Banker shalf on behalf 6fthe Purchaser-

Equity, send the Purchase Con5|deratron — Equity by the banker’s cheque/demand

draft at the address available in the records of the Demerged Company for and on

behalf of the Purchaser -Equity. In the event, if the bank details of the Non Resident

- Eligible Members are notified with the registrar and transfer agent of the Demerged

Company, the Merchant Banker-may also within 7 {seven) business days, cause the

credit of the Purchase Consideration-Equity.by e-transfer-in the bank accounts of each

- ofthe Non Resident Ellglee Members registered with the registrar and transfer agent

of the Demerged Company. The Purchaser-Equrty shall be deemed to include their

" *  nominees or assugns who. accepts in total:ty the terms of the Scheme.

(e)  The sa|d sale for and behalf of Non Resident Eligible Members by the Merchant Banker
.+ shall be deemed/ considered to.be a sale by the Non Resident Eligible Member. Upon
- the receipt of Purchaser Consideration ~ Equity in relation to the aforesaid sale of the'
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' Accountmg by the Demerged Company and the Resulting Company

Resultmg Company Equrty Shares the Merchant Banker shall distribute such proceeds
. within 7 (seven) business days from receipt of such considetation from thé Purchaser-

Equity to the Non Resident Eligible Members (after deducting or withholding for or on

account of any present or future taxes or duties as reguired by Apphcable Laws} in
- the same proportion as their entitlements.

(f) Notwithstanding anythlng contrary contained in any- other law, the, allotment of

Resulting Company Equity Shares to the Merchant Banker for and on behalf of the

Non Resident Eligible Members under this Schieme;shall be deemed to be allotment

“of equity shares to the Non Resident Elrgrble' Members under the provisions of
applicable law rncludrng that under the provisions of Sectton 2(19AA) of the Income

Tax Act, 1961. e 9 S '

#

(g) All the expenses rncludrng the. appomtment of the Merchant Banker opening of the

" Eserow Account, the stamp duty for the said transfer of Resulting Company Equity .
. Shares shall be borne by the Purchaser-Equity. The Purchaser-Equity shall be deemed
to include their nominees or assigns who accepts in totality the terms .of't_he Scheme,

The aforesaid Purchase Consideration — RPS and Purchase Covns'ideration— Equity has been .
arrived based on the recommendations made in the valuation reports issued by two
independent \ valuers i.e; Price Waterhouse.& Co. LLP and Haribhakti & Co.

The exit options- provrded in the Scheme are fair jUSt equrtabie and reasonable In view of

option provided under Clause 10 and exit options provided under Clause 12; the non-listing of - '.
_ Resultlng Company Equity Shares will not adversely affect the rights of the sharehoiders of
- the Demerged Company regarding sale and disposal of the Resuitmg Company Equrty Shares

and Redeemable Preference Shares

Dl\ndends . .‘ i

5

The Demerged Company and the Resultrng Company shall be entrtled 10 declare and pay
dividends, whether. interim or final, to their respective shareholders m respect of the

accounting period prior to'the Effective Date’i in the ordrnary course.

-Upon the_Scheme becoming effective; on and from the Appointed Date, the profits of the

Demerged Undertaking shall helong to and be the profits of the Resulting Company and will
be available to Resulting Company for being disposed of in any manner as it thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling -
provisions only and shall not be deemed to confer any right on any equity shareholder. of

_ -Demerged Company and/or: Resulting Company to demand or claim any dividends which,
. subject to the provisions of the said-Act, shali.-be entirely at the discretion of the Board of

Demerged Company and Resultlng gompany respecttvely, subject, to such approval of the
shareholders, as may be required. : e :

Accounting treatment in the books of the D.emerged Company:

(a) Upon the Scheme becoming effective, the Demerged Company shall .re.duce the book
" wvalue of assets and liapilities pértaining to the Demerged Undertaking, as on the
_Appomted Date, from.its books of account ;




{c)

)

14.2 !n the books of the Resultmg Company

(a)

@

- The difference, being the excess of book value of assets over the book value'of. -

liabilities of the Demerged Undertaking, transferred by Demerged Company to the

. Resulting Company shall be adjusted against the securities premium .account of the

Demerged Company and balance, if any, shall be first adjusted against the general
reserve account of the Demerged Company.and thereafter against profit and Ioss
account of the Demerged Company ’ .

The reductlon, |f any, in the secuntles premium account of the Demerged Company
shalt be effected as‘an-integral part.of the Scheme in accordance with the provisions
of Section 52 of the Compames Act; 2013 and Sections 100 - 103 of the Companies
Act, 1956 and the order of the High Court sanctioning the Scheme shall be deemed to -
be also the order under Section 102 of the Act for the purpose of confirming the
reduction. The reduction would not involve either a diminution of liability in respect

‘of unpaid share capital or payment of paid-up share capital, and the provisions of

Section 101 of the Act will not be applicable, The Demerged Company shall not be
required to add the words “and reduced” as a sufflx to |ts name consequent upon
such reduction. '

1 R

Al _existing Shares held by the Demerged Company in the Resulting Company shall
stand cancelled, without any further act of deed as an integral part of this Scheme in
accordance with Clause 20. The loss on such cancellation shall be debited to profit and
loss account of the Demerged Company : ’

Upon coming into effect of this’ Scheme and upon the arrangement becomlng'
operative, the Resulting Company shall record the assets and liabilities comprised in
the Demerged Undertaking transferred to and vested in it pursuant to this Scheme,
at the same value appearing in the books of Demerged Company oh the close of.
busmess on 31 March 2015 :

The Resuitlng Company shall- credlt its share capital account inits books of account
with the aggregate face value of the Securities issued to the shareholders of
Demerged Company pursuant to Clause 10 of this Scheme. Further, the Resulting
Company shall credit to its securities premium account, the aggregate premium on
Securities issued by it pursuant to Clause 10. The securities préfmium recorded by the
Restilting Comipany shall be apphed as per the provusrons of Section 52 of the
Companles Act, 2013 .

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

Explanation:

-

“Net Assets Value” for the purpose of this Clause shall be'c‘omputed ao the book value
of the assets of the Demerged Company pertaining to the Demerged Undertaking
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: transferred to:the Resulting Company less the book valueof the ha’brlrtles pertammg :
1o the Demerged Undertakmg becomlng liabilities of the. Resultmg Company ’

Hefiigs s
. 3

(dy - of cohsrdered appropriate for the purpose of applrcatlon of unlform accounting

methods and policies between the Demerged Company and the Resulting Company,
the Resulting Company may make suitable adjustments and adjust the effect thereof
|n 1t5 securities premium ar—:count : : : ‘

- Remaining Undertakirrg

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

All Iegal taxation and / or other proceedmgs by or against the Demerged Company under any

- statute, whether pending on the Appointed Date or which may be instituted at any time

thereafter, and relating to the Remaining Business of the Demerged Company {including those
relating to any property, right, power, liability, abligation or duties of the Demerged Company
in respect of the remaining business) shall be continued and enforced against the Demerged
Company. . R - .

If progeedings are taken.against the Resulting Co'm-pany in respect of matters referred to in
- Clause.15.2 above relating to the Remaining Undertaking, it.shall defend the same in

accordance with the advice of the-Demérged Company and at the cost of the Demerged
Company, and the latter shall reimburse and rndemmfy the Resulting Company, against all
|Iab1|l‘t|es and obligations lncurred by the. Resultmg Company in respect thereof.

Authorrsed Share Capltal

Upon the Scheme bemg effective, and pnor to issuance of Securities under Clause 10 above,
the Authorised Capital of the Resulting Company shall stand increased and the existing capital

.- clause contained in the Memorandum of Association of the Resulting Company shall, upon. -
. coming into effect of this Scheme, be altered and substituted pursuant to Sections 13 and 61

of the Cempanies Act 2013 and Section 394 and other applrcable prowsrons ofthe Companles
Act 1956 and Compames Act 2013, as follows:

.. “The Authorised Share Capital of the Company is Rs. 23,28,00,000 (Rupees twenty three crores

twenty eight lakhs) divided into 8,00,00,000 (Rupees eight crores) Equity Shares of Rs. 2

| (Rupees) each and 3,64,00,000 (Rupees three crores sixty four lakhs) Redeemable Preference ‘
. Shares of Rs. 2 (Rupees two) with a power to increase and reduce the capital of the Company.
- ar to divide the shares in the capital for the time being into several classes and to attach

thereto respectively any preferential, deferred, ‘qualified or special rights, privileges or
condition as may be determined by or in accordance with the Articles of the Company and to

~ vary, modify or abrogate any such rights, privileges or conditions in such marner as may be’

')f for the time being provided by the Artrcles of the Company and the Iegrslatrve provisions for .

16.2

) the time bemg in force.”

'It is c,larrfled that the appmval of the members of the R'esulrting:Company to the'Scheme shall
- ‘be deemed to be their consent/ approval also to the alteration of the Memorandum and
. Articles of Association of the Resulting Company as required under Sections 13, 14, 61 and 64

of the Companies Act, 2013 and other applrcable prov;srons of the Compames Act 2013 and
the Compames Act 1956, : :

Savmg of COﬂCludEd Trans_actions
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~ “Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking -

and continuance of proceadmgs by or against the Resulting Company, as provided herein, shall -

" not affect any transactions or proceedmgs -already concluded by the Demerged Company
_before the Effective Date, to the end and intent that the Resulting Company accepts and

adopts all acts, deeds and things done and executed by and/or on behalf of the Demerged
Company in relation to the Demerged Undertaklng as acts, deeds and things done and
executed by and on behalf of the Resulting Company :

Conduct of the buslness of the Demerged Undertakmg

With effect from the Appomted Date and up to and mcludrng the Effectwe Date:

The Demerged Company shall be deemed to have been carrying on and shall carry on the
Demerged Undertaking and shall be deemed to have held and stood possessed of and shall

“hold and stand possessed of all its properties and assets forand on account of and'in trust for -
" . the Resulting Company. The Demerged Company hereby undertakes to hold*its assets with

utmost prudence until the Effective Date.

The Demerged Company shall carry on the busmess and actlwtaes of the Demerged
Undertaking with reasonahle dlllgence business prudence and shall not, except in the
ordlnary course of business or without prior written consent of the Resulting Company, -

~-alienate charge, mortgage, encumber or otherwrse deal with or dISpDSE of any busmess or

'part thereof. »

With effect from the Appointed Date all the profits or income accrumg or ansmg to the
Demerged Company or expenditure or losses arising or incurréd or suffered by Demerged
Company, in relation to the Demerged Undertaklng, shall for all purposes be treated and be
deemed to be accrued as the income or profits or Iosses or expendrture as the case may be of
the Resultmg Company : :

The Demerged Company shall not vary the ‘terms and’ condltlons of -any agreements or
contracts in relation to the Démerged Undertaking except in the ordmary course of business
or without the prior consent the Resulting Company or pursuant to any pre—exlstmg obligation

- undertaken by them, as the case may be.

The Demerged Company and the Resulting Company shall he entitled, p‘ending‘sanction of the
Scheme, to apply to the Central/State Government and all other agencies, departments and

" authorities concerned as are necessary under any law or rules for such consents approvals
* and sanctions, wthiich may be reqmred pursuant to this Scheme

Modlf' cation of Scheme

The Demerged Company and Resultmg Company by thelr respectlve Board of Dlrectors or any

. Commiittee thereof or-any Director authorized in that behalf thereinafter referred to as the’

“Delegate”) may assent to, or make, from time to time, any modifications or amendments or
additions to this Scheme which the High Court(s) or any authorities under law may deem fit

‘to approve of or impose and whish the Demerged Company and Resulting Company may in
their discrétion accept such modifications or amendments or additions as the Demerged

Company and Resukiing Company or as the case may be, their respective Delegate may deem
fit, or required for the purpose of resolving any doubts or difficulties that may arise for
carrying out this Scheme and the Demerged Company and. Resulting Company by their -
respective Boards of Directors or Delegate are hereby authorised to do, perform and execute

E
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, | all acts, deeds matters and things necessary for bringing thls Scheme into effect or re\rlew
- the position relating’ to the satlstactlon of the’conditions. of this Scheme and ‘if necessary,
_ waive any of such conditions (to the extent permissible.under law) for brlngmg this Scheme

into effect. In the event that any conditions may be imposed by the High Court or any
authorltles which the Demerged Company orany of the Resulting Company find unac!ceptable .

for any reason, then Demerged Company and the Resulting Company shall be at Elberty to -

withdraw the Schere. The aforesaid powers of the Demerged Company-and the Resulting

- Company may be exercised by the Delegate of the respective Companies.

For the purpose of giving effect to this Scheme or ta any modifications oramendments thereof
or additions thereto, the Delegates (acting Jomtiy) of the Demerged Company and the
Resulting Companies may give such directions as they may consider necessary to settle any
question or difficulty arising under this .Scheme or in regard to and of the meaning or
|nterpretat10n of this Scheme or :mplementatlon thereof or in any matter whatsoever
connected therewith (including any quest;on or difficulty arlsmg in connection with any .
deceased or insolvent shareholders, depositors or debenture holders of the respective
Companies), or to review the position relating to the satisfaction of varlous conditions of this

-

" Scheme and if necessary, to waive any-of those conditions (to the extent permissible under - - '

law)
PART -l
Reductlon and reorgamzatlon of the share capltal of Resultmg Company -

Slmultaneously with the issue and aEIotment of the Secuntles by the Resultlng Company to

" the equity shareholders: of the. Demerged Compa_ny in accordance with Clause 10 of this

Scheme, in the books of the Resulting Company, all the equity shares issued by the Resulting -
Company t0 the Demerged Company shall stand cancelled, extinguished and annulled on and

' from the Effective Date which shall be regarded as reduction of share capital. The order of the

“High Court sanctioning the Scheme shall be deemed to be an order under Section 102 of the
Act conflrmlng the reductlon : :

The consent of the shareholders of the Resultlng Company to this Scheme shall be deemed to

" be the consent of its sharehoiders for the purposes of effecting the above reduction, if any,

under prowsrons of Section 100 to 103 ofthe Act, and no further resolution under Section 100

to 103 of the Act or any other apphcable provisions of the Act, would be required to be .  +

separately passed The Resulting Company shall net be required to add the words “and

’ reduced” as a suffix to its name consequent upon such reductlon

PART-IV L

- GENERAL PROVISIONS

Immediately up'on the Scheme being effective: |

the Demerged Company and the Resultlng Company shall enter into shared services.
agreements inter alic in relation to use by the Resuitlng Company of office space,
infrastructure facilities, club membershlp_facm_ties information technology services, security
* personnel, legal, administrative and other services, etc: of the Demerged Cornpany on such
terms and conditions that may, be agreed between the. -Parties and on payment of .
' consn:leration onan arm’s Iength ba3|s and whlch are inthe ordmary course of business.
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The reductlon if any, in the securities premium account of the Demerged Company shaII be

-effected as an integral part of the Scheme in accordance with the provisions of Sectlon 52 of
" the Companies Act, 2013 and Sections 100 - 103 of the Companies Act, 1956 and the order of

the High Court sanctioning the Scheme shall be deemed to be also the order under Section

102 of the Act for the purpose of confirming the reduction. The reduction would not invelve

either a diminution of. liability in respect of: unpaid share capital or payment of paid-up share
capltal and the prows:ons of Section 101 of the Act will not be applicable. ‘

The co‘nsent of the shareholders of the Demerged Company to _this_Scheme shall be deemed
to be the consent of its shareholders for the purposes of effecting the above reduction, if any,
under provisions of Section 52 of the Companies Act; 2013 and Sections 100 - ‘103 of the

- Compames Act, 1956 and no further resolution under Section 100- 103 of the Act or any other
appllcable prevrsmns of the Act, would be requrred to be separately passed

The Board of the Demerged Company and the Board of the Resulting Company may assent to
any modifi cations or amendment to the Scheme or agree to any terms and/or conditions

" which the Approprlate Authorities under law may deem fit to direct or impose or:which may.

otherwise be considéred necessary or desirable for setting any question or doubt or difficulty
that may arise for implementing and/or carryin_g out the Scheme and do all acts, deeds and
things as may be necessary, desirable or expedient for putting the Scheme into effect.

The Resulting Company and the Demerged Company, with. the approval of their respective
Board, shall be entitled to issue bonus shares, rights issue, reclassify, consolidate, sub-divide
and/or split their shares subject to requlrements pursuant to commttments obllgatlons or

_ arrangements existing prior to the Scheme comlng into effect

Notwnthstandlng anythmg contained herein, the order of the ngh Court sanctioning the
Scheme shall be adjudicated at the jurlsdlctlon of the registered office of the Resulting
Company. Further since the Scheme is'an arrangement between a holding company and its

. wholly owned subsu:hary, the provisions of the Notification No. 1 dated 16 January 1937 will
‘be appllcable ’

_For'the p’urpose‘of giving effect to the Scheme or to ahy modif'icati.on thereof, the Board of

the Demerged Company are hereby authorised to give such directions and/or to take such

" ‘steps as may be necéssary or desirable including any “directions for settling any question or
. doubtor dlfﬂculty whatsoever that may arise during lmplementataon of the Scheme '

The Scheme is condltlonal oonand subject to:

(a)  the Scheme belng approved by the reqwsrte majorlties in number and value of such
classes of persons including the members and/or creditors of the Parties to the
Scheme as may be directed by the ngh Court of any other Approprlate Authorlty, as
may be applu:able :

(b} the -Parties complying with other provmons of the SEBI Circuiars, mcludmg the
reqwrernents stated in Clause 25. l(a) above;

(c) the sanctionor approva! ‘of the Approprlate Authorities including the Reserve Bank of
India bemg obtained and granted in respect of any of the matters in respect of which
such sanctiomn or approval is required; and

(d) the sanction of the High C'ourt, under Sect:ons'391 to 394.oft_he Act read with 'Section
‘52 of the Companies Act 2013 and Sections 100-103 of the:(':omp'anies Act, 1956 in
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" favour of the Demerged Company and Resulting Company to the necessary order or
orders under Section 394 of the Act, being- obtalned S :

It is hereby clarified that submlssmn of the Scheme to the High Court and to Approprlate ‘
Authorities for their respective appravals is without prejudice to all rights, interests, titles or
defenses that Demerged Company and Resuiting Company have or may have under or
pursuant to-all appropnate and Applicable Laws and reguiauons

. All costs, charges and expenses including stamp duty that may be required, in relatlon toor |n_
- connection with the Scheme and of carrying out and completing the terms and provisions of

the Scheme and/or other matters incidental or ancillary thereto, shall be borne by the

. Resulting Company

" The Demerged Company and the Resulting Company acting through their respective Boards

shall each be at liberty to withdraw from this Scheme in case any condition or alteration.
tmposed by any Approprlate Authonty/person is unacceptable to any of them: - ‘

In _the event of this Scheme failing to take effect finally by 31 December 2016, or by such later
date as may be agreed by the respectivé Boards of Directors-of the Parties, this Scheme shall
become null and void and in that event no rights and liabilities whatsoever shall accrue to or

‘be incurred, inter-se, by the Parties or their shareholders or creditors or employees or any

other person. In such case, each Party shall bear its own costs, charges and expanses mcurred
in rejatlon orin connectlon with this Scheme or as may be mutually agreed. .

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same

shall not, subject to the decision of Demerged Company and Resultlng Company, affect the
valldity or 'lmpfementatlon of the other parts and/or prowsmns of this Scheme ‘

[
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Corporar.e Idermty Number : U67| 20MH2005PLCIS5188 : N , ‘ EXPERIENCE THE NEW
DCS}'AMAL/CS/ 24(f)/ 134/2015 16 ) -7 - _ ‘August 28, 2015
The Commpany Sec'retary,

Sterlite Technologles Limited

E 1, MIDC, Survey No 68/1, Rakholl Vlllage
_ Madhuban Dam Road, Silvassa, %

Dadra- 396 230, E

Dadra & Nagar Haveli.

_ Dear SIr/Madam,

Sub: Qbservatlgn letter regafding Draft Scheme of Arrangement of Stegii;g ]‘_q glg_gl
) mlted and Ster[lte Power Transmission Limited., :

We refer to your submiss!on of draft Scheme of Arrangement of Sterlite Technologles‘
- Hmited (STL) and ‘Sterlite Power Transmission Limited (SPTL), filed under clause 24[f] of
Listing Agreement and in accordance with SEBI; Circufar No, CIR/CFD/DIL/5/2013 & No.

{ZJR/CFD/D!L/8/2013 dated February 4 2013 & May 21,2013 respectlve!y

As requnred under SEBI Circular No. CIR/CFD/DIL/5/2013 & No. CiR/CFD/DIL/B/ZO:iS dated

~ February 4, 2013 & May 21, 2013. respectively, SEBI vide its letter dated August 27, 2015 has
gjven its letter of comments on the draft scheme and a copy of the same is attached as
Annexure |. In addition to the same, In para 2 of its observation letter, SEBI has mteralia
stated that: .

- a) Stock B«:hange(s) to ensure that ”fairness opinfon submitted by Sterlite
, Technoiogles Limited, as forwarded by NSE, vide letter received by SEBI on June 11, -
2015, is displayed from the date of receipt of this letter on the website of the listed
_company and the Stock Exchange(s) along w:th various documents submitted
“pursuant to the Circulars. - :

) Considering that STL is promoter of SPTL and the sharehotding of STL In SPTL is
~ .proposedto cancelled as part of the proposed scheme, Stock Exchangel(s) may advise
the company teo consider modifying the- draft schéme to clearly state that the
obligation of purchasing equity shares and redeemable preference shares pursuant
to the scheme of arrangement will be on promoters of STL and not on STL, as
,informed_lby STL in earfier communications. '

cj The Co_mp'ahy shall duly comply with provisions of Circulars.

Accordingly, you aré_ advised to comply with the sama.

- SENSER -India's index the world tracks -




In the Annexure Lof its aforesaid commeﬁt letter dated August 27, 2015 SEB has ra:sed
certain concerns wlth regards to the followlng .
‘1. Partial Delisting of STL without prov!d!ng an exit opportumty an attempt to cireumvent -

the abhgatrons under Delisting Regulations.

2 Clubbmg of the number of independent unrelated transactions in the draft scheme of
arrungement :

Further, as mentioned in last paré of point-7 of Annexure | of the aforesaid SEBI letter, the
above comments/observations do not prectude the company from flilng the draft scheme
with the Hon ble High Court for sanction. :

Yours faithfully,

Nitin ujarl ' o : T o . Lalit Phatak

Manager =~ . o ~ Asst. Manager
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' . _ ‘Annexurel
L Factsofthe Case In brief

1. The nartles relevant to this case are as under:
1L Sterlite Technologies Uml‘léd "STL") - transfemr company and listed on BSE & d
| NSE _ ,
- 1.2. Sterlite Power Transmisslon Limited (“SPTL") - transferee company and
| Unlisted. - _ '
SPTLisa whuily owned submdiary of the STL.
:2; The scheme envisages the foliowing '
2.1. Demerger of Power Products and Transmisslon Grld Buslness of STL Into SPTL
"The Scherne provides for demerger of the Power Products and Transmission Grid
Business {‘Demerged Undertaking') into SPTL. | o ‘
SPTL shall, Issue and aflot Securities to all the shareholders of STL as consideratmn
for the transfer of the Demerged Undertaking in proportlon of their sharehoiding in
the $TL and prov:de an option to the shareholdérs of the STL to elect the Securities. :
: being issued bv SPTL as eith er:
2.1, 1 {one) fully paid equity share of Rs. /- (Rupees two) each of SPTL for every
- 5 {five) fully paid up equity shares of Rs. i/ (Rupees two} each of the STL |
~ -heldbythe said Eligible Member, ' , ,
- 21.2. 1 (one} fuliy paid-up redeemable preferéence share of Rs. 2/ (Rupees two}
' each at a premium_ofiRs,llo.ao (Rupees One, hun‘dred ten and thlrty, paise)
pear red.éen&able pfeference share iﬁ SPTL for every 5 (ffve) fully paid equity
_ shares of Rs. 2/- {Rupees two) each of the STL held by the said Eligible _
Member, with the optlon of seeklng voiuntary exit. o '
‘T.he Redeemable Preference Shares issued by SPTL shall be listed on a recégpjggq

_stock exchange. However, Equlty Shares of the SPTL shatl nat be listed on an stock’

exclgange.

Simultaneously with Issuance of Securities, all existing shares held by the STLin SPTL

shall stand cance!ied without any further act or deed as an Integral part of this

%%
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Scheme The loss on such cancellatton shatt be debited to pn ofit and loss account of
theSTL. | | |
* In view of the prc;;visions of Appli'cable'Laws (whith does not perrﬁit tﬁe issu ance of
' Redeemabie Preference Shares to non- resldents), in conslderation of the Demerger,
such Eligib!e Members who are non-res&dent (Enc!udlng Deposttary in respect of the
equity shares of the STL underiying the STL GDRs but other than Fiis) shall be issued
and aiiotted 1 {one) Resulting Company Equity Share for every 5 (five) fully paid up
equity shares of Rs. 2 (Rupees two) each of the STt held by them on the Record
pate. All such SPTL Equity Shares issued sha!i subject to Applicabie Law, be _
'purchased by the promoters of the SPTL and/ .or their affiliates or any other person
and/or entlty identmed hy them, In the. manner .as stated in para 3 2 below. |
In view of provnsnons of Applicable Laws, SPTL shall, in cansuderatiun of the-
Demerger, subject to recelpt of the approval of the Approprsate Awthority inciuding '7
RBI and SEBI, and fulfilment of such other condmons, atlot either equlty shares or
_redeemable preference share as indicated in para 2.1, 1 and 2.1.2 above 10 ellgiblek
members being Flls. in the event, approvals from the 5ppropr|ate Authority is not
received by SPTL on or before ‘the_s EffectiVe_ _Daté, :SPTt'shaH.ccmpulsorllly' iésh'e and
allot 1 {one) Equity Share for every'’s (flvé) equity shares of the STL held by s{:ch Fils -
on the Record Date. All such SPTL Equity Shares shall hel c‘ompulsorily purchased by
- the promoters of the SPTL and/ or their afﬂlfates or any other person and/or entity
identlfaed by them in the/ manner as stated n para 2 2 helow. .
Cif any resident Eltglbie Member has hot subm:tted the duly compieted Election )
- Nottce(Choice of Equity shares or Preference Shares) to the SPTL prlor to the expurv :
of the Election Period or has rrot provrded requ;snte detads as may be requured in
relation to the optlun or where such Electlon Notice has not been recetved by SPTL
or its regtstrars or the Election. Notice has returned unde!ivered or the ownershlp of

‘the equitv shares of the SPTL is In dispute, then in that event such resident. Eligible
- Member shali be compulsorlly aliotted Resultlng Company Equity Shares%\\‘i |

n
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2.2 Exit Options to Sharehoiders of ST L. "
2.2.1. Exit optlon for shareholders opting for Redeemable Preference Shares
Redeemab!e Preference Shareholders may sell the Redeemabie Preference
Shares to the promatefs of the SPTL and/ or their affihates or any other
| person and/or entity ldentified by them wnthm 30 (thirtv) days from the date
Vof eitotment of the Redeemabie Preference Shares by the SPTL at a price of
Rs.112.30, | I '
The Redeemabie Preference Shares shall be redeemable on the expiry of 18
‘(eighteen) menths frnm the date of allotment thereof £ach Redeemabie _
Preference Share shall be redeemed ata premium of Rs. 123 55. ‘ |
i.'2.21 Exit optien non-resident shareholders opting for Equity Shares -
Non»Resident Eligible Members may offer for sale the SPTL: Equltv Shares
issued and allotted to it under the’ Scheme for- pUrchase by the promoters of
the SPTL andfor their afﬂliates or any other person and/or entlty identiﬂed .
by them withm 30 {thirty) days from the date of ailotment ata price of Rs.
112.30.. | _ .. ‘
2.2.3. No exit option is envisaged for resident. sharehoiders optmg for Equnty Shares :
2 3. Transfer of Investment in ENICL to Steriite Grid leited
Immediateiy upon the Demerger being effective and upon transfer ofr
_ mvestments of the STL in ENICL to the SPTL SPTL shall in consideration and
| ~ terms as may be mutuaiiy agreed between.the SPTL and Sterlite Grid Limited
{'SGL'), transfer all the shares held by it-in ENCIL together:wi‘th all benefits,
 rights, privileges, advantages and Ingidentals attached to the reSpectiye shares_'
~ of ENCIL to SGL.. | T
| 2.4, Restructuring of Empiovee Stock Option Scheme _
. The options granted (whether vested or not) (“Options") by STL pursuant to the.
| existing stock option scheme of STL {"Existmg Stock Option Scheme"} tolts .

employees {(whether ‘Fransferred Employees or Remainlng Employees) will

continue to be governed by the provisiens of the Existing Stoek Option Scheme.

e

[:"AN
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Upon the Scheme coming into effect, the Options_. shall be restructured hy th'e. _

Compensatlon Committee in such a manner that the emploveeé on exercise of

such Options will be entitled to tbe same benefit In terms of value of equity

the Demerger

2 5. Enhancement of Lending-and Borrowlng Iimlt of SPTL

shares of STL as they would have recelved on axercise of the Optnons prior to

. Ciause 22.2 of the proposed scheme provldes for enhancing the borrowing limit |

of the SPTL to Rs. 3000 c. Further, Clause 22.3 of the proposed scheme

* provides for enhancing the lending Iimit of the SPTL to Rs. 3000cr.

3 The pre and post scheme shareholdmg pattern In summarized form is glven as

under
. Share . STL {Pre-Scheme}
Holding No. of shareholders | No, of shares %
Pattern _ A | : ) R

Promoter 8 © 216027101 54.83
Public - 125115 178031900 4517 -

' Total 125123 394059001 " 100,00
Assuming aII STL sharehotders opt for Equity Optlon 2
Share SPTL {Pre-Scheme) - SPTL {Post-Scheme) -
N No.of | . Ho.of % No.of | No.ofshares | - %
Holding : . o L _
Pattern .rshareh’ - shares | sharehold |
. olders. , , ers : . .

Promoter | - 1 500000* | 100.00 8 " 43205420 | 54.83

Public Q- 0 | 000 . 125115 | 35506380 | 45.17 |

Total 1 500000* 100.00 125123 78811800 100.00

* Enﬂre pre-sohema equity capitaf of SPTL is held by STL
Assuming all §TL shareholders opt for Redeemable Preference Shares Optaon
Share SPTL (Pre- Scheme) SPTL (Post~5cheme)_

_ No. of No. of % Mo.of - | No.ofshares | % |-
Holding - . A c B
pattern shareh shares © | ‘sharehold

oldérs : ers - : .

Promoter | . 1 -| 500000* | 10000| 8 43205420 | 9343 |

Public - [\ 0 | DOO | 2480 -| -3047080 | 6.57

Total - 1 500000* | 100.00- 2488 - 46262500 . | 100.00

* Entire pre-scheme aqmly capita! of SPTi L is held by STW\g
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4, Voting by Shareholdeérs:
The. companv has given a certificate dated Mav 18 2015 from SRB C & Co LLp.
_ conﬁrming that the requtrements prescn_bed in para 5.16(a) of SEBI C_lrcular No.
. _:CiR/CFDTDELISIZOH da'tsd Feb‘rusfy 4, 2613 in relation to the voting by public -
' shafehdldélss'through postal hallot and e;{roiing‘, _Is_'not dppli;abie_ in relation to the
proposed scheme. - _ ’ o
' 5. In view of the above, STL has made apphcation to SEBI {through NSE, the des:gnated
Stock Exc-hange} as pet the provtstons of_SE_BI Circular No. CIR/CF;)/DIL]S/QG,IS dated
"february 4,2013. | | |
i SEBI's ghggmatlans wlth regard to Scheme of Arrangemen '
6. The Scheme which mvoives demerg’er of Power Products and Transmission Grid

Business (‘Demerged Undertaking’ ) of STL into SP[L Eitiii concs@ are observed
" with fegard to the following: | _ , '
. 6 1 Partlal Deiisting of STL wuthout providing an exit opportunity an, attempt to
; curcumvent the obligations under Delisting Regulations. '
Cel SRR - 2 Clubbmg of the number of 1ndependent unrelated transachons in the draft ’
o ~ scheme of arrangement ' '
6 L Part!al De!istlng of STL without prov{dlng an exlt opportunltv an attempt to
circumvent the' o.bllgath:ms under Delisting Regglatio_ns

6.1.1, The draft scheme proposes to demergé' Power Prbducts and -

| 1 '- Transmission Grid Business (’Demerged Undertak%ng’} of STL Into SPTL

' (an unhsted entity). me the drsciosures in draft scheme and -

'suppc:fting documents, it Is. observed that the contribut:on of

- Demerged Undertaking in the Operations of STLis as under:

Parameter - " |sTL Demerged | Contri.  to
o |+ |Undertaking |STL{%)
Networth(Rs.Cr) | 124265| 57484 . a6%|
Turnover (Rs, Cr.)_,,. _ | 3030.10 149999 - 50%
PBT {Rs. Cr.) 99.02 . (11666} . -118%

Thus, from the above parameters it dappears that the Demerged
' Undertaking contributes sEgnif cantly to the operations-of STL.M{,\\
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612 From the disclosures in draft scheme and supporting documents, it is:

observed that the SPTL has been incorporated in May, 2015 and has .
| very limited experience in Pewer Products and Transmlssr'on Grid
Business. _ | S o .
) ,6.1.3‘..- As consideration for the aforesald demerger the draft scheme provudes
for provide an optlon to. the shareholders of the STL to elect ,the
Securities being Issued by SPTL as either: C
e & ¢« 1{one) fully paid equrtvshare of Rs. 2/- (Rupeestwo} each of SPTL
o . for every 5 (ﬂve) fulty pald up. equity shares of Rs. 2! (Rupe_es
two) each of the STL held by the sald Eiiglb]e Member, '
e 1 {one) fully pald up redeemab!e preference share or Rs 2/
V(Rupees two) each at a premium of Rs 110.30 (Rupees One
hundred ten and thirty paise) pér redeemable preference share "
ln SPTL for every 5 {ﬁve) fully pard equity shares of Rs. .2/-
(Rupees two). each of the STL held by the sald. Elagkble Member,_ .
- . ' with the option of seeking voluntary exit,
| 6.1.4. The Redeemeble Preference Shares assued by SPTL shall he llsted on a
recogmsed stock exchange. However, qurty Shares of the SPTL shall
not be ilsted on any stock exchange Further the draft scheme provrdes
- that Redeemabie Preference Shares shal! be. redeemab!e on the explry
.of 18 {eighteen) months from the date of a_IIotment. at a premium of Rs. L
1123.55 thereof. .
6.15. The equity” shares of SPTL le be unlisted from the date of. ailotment
whereas Redeemable Preference Shares shali cease to exist after 18
'months from the date of a!iotment This eﬁectwery means that no‘
" securities of the SPTL will continue to rermain listed. 7
6._1:6.'. The draft scheme further proposes that the equity shares allotted to
non-residents and Fil shareholders’ of STL, shall be compulsorily

'purchased by promoters of the SPTL whereas rno such benefit has been

.extended to. resident shareholders. The company: could have provlded '

R
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- the.exit option of compulsorv purchase by the Promoters to resident
shareholders __to maintain parity among sharehot_ders._ A§ per draft
séhen;e, the resident sharehélder_s;opﬂ'ng'for equity shares will end up.

* holding unlis;ted equity shére whet;eas- non~residents_énd_ Fils \QIII‘ h,éve

. additionat exit option of com‘putso.rv__purc'has_e by the Promdt_ers.".‘Thus,
”th-e exit opporiunity' providéd to shareholders of STL also vartgs among
class of shareholders. '. | |
6.1.7. By providing aforasai;i éxit-'épﬁon .only to norn-reside:nts. -and Flls
-‘ sharehoider§;- It appears that company has provided. preferential _
" treatment to one set of shareholders over others
5.‘158,’ SEBi in order to protect the interest of Investors, has put in place SEBI
" (DELSTING OF EQUITY SHARES) REGULATIONS, 2005 (“Delisting

: Regu‘latibfas") whilch__s'eek to ensure that the delisting of a listed
- comp:;m'y in tﬁe secyrities markét takes place-“i‘n".a fair, equitable and *
_transparent manner. Deiisting Reguiations are based on the following )
pr.inc;ples ' : ) “

. Equai!ty of treatment and opportunity to all shareholders

Y Protectlon of Interests ofsharehclders .
o o Falr and truthful disclosure of ali material mformatlon by the
' o :acqulrer in all public anncuneements
e AvatIabiiitv of sufflaent time fo shareholders for making mformed

| decisions. - } _

s - . Dellsting offer to be announced oniy after most carefl and
responsibie consideration. , -
*  Delisting Price determmed hy mdependent market mechan!sm |

_ {Reverse Book Buiiding) _ ‘

6.1.9. Delisting Regulatjpns requ{re the promoter to make an offer/ _gf{:e axlt

-opp_ci?tunity to Incumbent shareholders befdrej- delisting the fisted

_company. M\f | )
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6 1.10. However, it may be argued that such delisting of listed, company due to'

scheme of arrangement pursuant to tbe sanctlon of Han'ble High Court__
 will not be in line with the procedure laid down in Delisting Regulations.
'511.11. Partial dellsting of ilste'd eémpany'""'is téking place witnont any
reasonable exit opportunity to the pubifc shareholders of the listed
- entlty. Moreover, the shareholding of the erstwhile p’ub[kf shareholders
of the llstén entity In s_Pﬁ would- get reduced to a "_signiﬁcantty low
percentage in the post schémelcapltal,,i.e. from,45.17% to only 6.57%
_of post-scheme é_apita_l_ of SPTL.if all STL: shareholders opt for
Redeemable Preferénce Shares Option. : -
- 6112 Partial del]sting of histed company is being achieved without ‘going
through the tranSparent mechanlsm of envisaged |n the Dehsttngj.
_ Regulatlons Thus, the prln(:lp[es underiying the regulatlons have alsa
' been defeated because of this non-transparent method adopted ..
' through the Scheme of Arrangement
6.1.13. The present Scheme appears to have been designed as an artifice to
tircumvent the compllance with the provisions of the Delisting |
- Regulations.: ‘ ‘
6 2. CIubblng of the number of independent unrelated transactions In the draft
scheme of arrangement ‘
6.2.1.. The draft_scheme, In addition to demergér of démgrge I?-ownr Products
and Transmission Grid Buslnéss {‘Demerged Undef-taking’),of STL into
; ~SPTL, seeks approval for foliowlng
¢ Transfer of investment in ENICL to Sterllte Grid Llrmted (SGL) ‘
» Enhancing the borrowmg and lending limit of the SPTL to Rs. 3000 ¢r. .
6.22. Due to the clubblng of the number of Independent unreiated
transactions in the draft scheie of arrangement the shareheiders are
requured to.choose {(by voting) either the all transactions togetherho_r

_.none of the 'transact!ons- Had the transaction 'invdlvlln'g ENICL or

enhancing the borrowing and Iendmg limit not been included in draft

MA\
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scheme the reguiatory framework would have provided opportumtv to
' the shareholders to decxde on each transacnon independent of decision
on approval the draft ~scheme. Thg. Eimlted supporting information i
‘ about the frnnsactinns further nggrévates the ‘pro'b‘ienn.
7. Ccnclusinn on_'fhe Scheme of Arrangement. ‘ _
7.1, The Scheme of Arrangement i its cnrr'en_t form is resu]ti_ng in partial ﬁefisting'of
a listed gqmnany and will be detr!ment_ai to the public shareholders of STL as -
the detisiing process is achieiaéd through a non~t|;ansparent? inequitable a_ncf‘
. unfair method. | - | L
. 7.2.Dueé to clubbing of the number of independent unrelated transactxons in the
7 draft scheme of arrangement, the right of t_he shareholders to decide on each
E ,transaétion indenencﬁant ef_declsion-.on approval -the draft-écheme has been
- diluted. o ' B '

“The above comments/ohservations do. not preciude the company fmm ﬂiing the draft -
scheme with the Hen’bie High Court for sanction. <

RN
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The Company Secretary

Sterlite Technologies Lzmlteﬁ
" Godrej Millenniom,
-9, Koregacn Road;
Pune - 411001,

Kind Attn.; Mr. Amit Deshpande
Dear Sir, o

Sub Observation letter for Scheme of Arrangement between Ster[ite Technologies,
" Limited and Sterlite Power Transmission Limited and their respective Shareholders
and Creditors.

This has reference to draﬁ SCheine of Arrangement between Sterhte ’I’echnologles Eimited
and Sterlite Power Transmission Limited and their respective Shareholders and Creditors
{(Pursuant to Sections 391 to 354 read with sections 100-103 of the Comipanies Act, 1956
and section 52 of the Compames Act 2013) submitted to NSE vide your lettcr dated June 8,
2015, : S . ‘

Based on our 1etter reference 1o Ref: NSE/LISTJ3268’5 submxtted to SEBI and’ pursuant to
SEBI Circular No, CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no.
- CIR/CFD/DIE/8/2013 dated May 21, 2013, SEBI vide letter dated: August 27, 2015, has
_given foﬂowmg,cormnents on fhe draft Scheme of Amaigamatmn '

'SEBP’s Observations. with regard to the Schenm nf Arrangement

1. The Scheme, which involves demerger of Power Products and Transmission Grid Business -
('Demerged Undertaking’ ) of STL mto SPT i, certmn concerns are observed w:th regard to
‘the foliowing: -~ ,

. 1.1 Partial Delisting of STL wirhout provzdmg an exit oppoﬂuntty- an attempt to
) circumvent the obligations under Delisting Reguiatzans ' :

1.2 Clubbing of the number of independent unrelated tmnsactwns in the draﬁ scheme of
arrangement. -

1.1 Partial Delisting of STL without prowdmg an exit oppormmty- an attempt to
circumvent the obligations under Delisting Regulations

111, The dmﬁ scheme Droposes 1o demerge Power Products and Transmission ‘Grid
- Business (‘Demerged Undertaking) of STL into SPTL (an unlisted entity). From the
dzsclosurss in draft scheme and supporiing documents, it is observed tizaf the

' contrzbuzzon of Demerged Undeﬂalang in the 0peratzans of STL is.as undey.

Parameter o | 8TL - Demerged ContrL to .

| | - Undertakin | STLO) |+~ = -

Net worth (Rs. Cr.) 1 1242657 2 574.84 4% 7
Turnover (Rs. Cr.} | 303010  149999] - so0%|

PBT (Rs. Cr) R Y (116:66)| - -118%

Ragd, m; Bychange ﬂaﬂ. #Iet No,. C71, G—Block, Bandra Kurlp Complex, Bandra i;]. Mumbai 400453, 1ndia
v CiN: uemmmmﬁcomss B 1R ] 26593100 7 66418100 « Faic +91 22 26598120 Web sire: wwwmeindla com

-




Cﬂnﬁnﬂaﬁm Sbeet

Thiis, ﬁ'am the above parameters it appears that the Demerged Undertakmg conmbutes
s;gmf fcantly to the operations of STL :

1.1.2. From the disclosures in draﬂ‘ scheme and supportmg documents, it is abserved that
the SPTIL, has been incorporated in May 2015 and has very limited experience in
Power Products and Transmission Grid Business.

1.1.3. As consideration' for the aforesaid demerger, the draft scheme provides for provide
o an option 1o the shareholders of the STL to: e!ect the Sec‘urtties being tssuea’ by SPTL
' as either: o
s " I(one) fully paid equity simre of Rs. 2/- (Rupees two) each of SPTL Jor every 5 (five)
- fully patd up equity shares of Rs 2/~ (Rupees two) each af the STL held by the said
- Eligible Member; -

s I (one) fidlly paid-up redeemable preferenee share’ of Rs: 2/ (Rupees two) each at a
premiym of Rs: 110.30 (Rupees One hundred ten and thzrty paise) per redéemable -
. preference share in SPTL for every 5 (five) fully paid equity shares of Rs. 2/- (Rupees
. two) -each of the STL held by the said Eligible Member, with the apaon of seeking
 voluntary. exit.

114, The Redeemable Preference Shares issued by SPTL ska!l be !:stea’ on a recogmsed
- * “stock exchange. However, Equity Shares of the SPTL shall not be listed on any stock
- . exchange. Further, the draft scheme provides that. Redeemable Preference Shares
shall be redgemable on the expiry of 18 (e;ghreen) mantks ﬁ'om the date of allatment
: at a premium of Rs, 123.55 thereof. - .

1.1.5. The equity shares of SPTL will be unlisted ﬁ'am the date of aIIotment whereas
Redeemable Preference Shares shall cease to exist qfter 18 months Jrom the date of
allatment T}ns ayfec:zvely means that no securmes of the SPTL wxll contmue fo
remiain listed. = AR . :

1.1.6. The draﬁ scizeme further proposes that the equziy shares aﬂotted to non-residents
and FII sharcholders- of STL shall be compulsorily. purchased by promoters of the
SPTIL. whereas no such benefit has been extended to resident shareholders. The
company could have prowded the exit option of compulsory purchase by the
Promoters to resident shareholders to maintain parity ampng shareholders. As per
draft scheme, the resident shareholders opting for equity shares will end up holding
unlisted equity share whereas non-residents and Flls will have additional exit option
of compulspry purchase by the Promoters, This, the exit apportumzj; pmvided to
shareholders of STL also varies among elass of shareholders.

-'1’.1,7 By providing aforesaid exit option only to' non-residents and Flls shareholders it
© ' appears that c:ompany has provzded prqfereﬂiml treatment fo ane set of shareholders
" over others. Lo _

.18 SEBI i order 0 protecz fhe mterest of mvestors, has put in place SEBI
(DELISTING OF EQUITY SHARES) REGULATIONS, 2009 ( “Delisting
Regulations”) which. seék io ensure that the delisting of & listed company in the
securities market takes place in a fiir, equitable and fransparent manner Delisting

* Regulations ave based on the : following principles:
Equality of treatment and opportunity to all shareholders.
Protection of interests of shareholders. ' :
- Fair and truthful disclosure of all material information by t’he acquirer in all pubhc
announcements.

v e Availability of. suﬁiczem Hinie- to sharehoider.s Jor makmg mﬁ;rmed decisions.
. Delzstmg offer to be announced only aﬁer most careﬁd and responsible consideration.
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® Delisting Price detenn!necf by mdependent market mechamsm (Reverse Book
~ Building) . e

.19, Delisting Regulanons require the promoter 1o make an offer/ give exit apportumzy to
incumbent-shareholdérs before delisting the listed, Company :

- LL10. Hawever it may be argued that such delzstz‘ng of listed company due to scheme of
arrangement pursuant to the sanction of Hon'ble High Court will not be in lme with
the procedure laid down in Delisting Regulations.

1.1} 1 Partial delzstmg of listed company is taking place without any reasonab!e exit
© . opportunity to the public shaveholders of the listed entity. Moreover, the shareholding
of the erstwhile public shareholders of the listed-entity in SPTL. would get reduced to
a significantly low perceniage in the post scheme capital, i.e. from 45.17% to only -
6.57% of post-scheme capital of SP’I‘L if ol STL sharehoiders opt for Redeemable
Preference Shares Option, ,

1.1.12, Partial delisting of listed company Is being achieved without: going through the
transparent mechanism.of envisaged in the Delisting Ragulatians Thus, the principles
underlping the regulations have also been defeated because of this non-tmnsparem-

method adopted thraugh the Scheme of Arvangement.. -

I 1.13. The present Scheme appears to have been designed as an artzﬁce to czrcumvent the
compliance with the provisions of the Delisting Regulations. .

S L2 Clubbmg of the number  of independent unrei’ated transacﬂons in the draﬁ scheme of
_ arrangemem

1.2.1 The droft scheme, in add:tzon to demerger of demerge Ppwer Pradusts and
Transmission Grid Business (! Demerged Underz‘afcmg ya ef STL into SPTL, seeks
approval for follawmg

. ¢ Transfer of: mvesmem in ENICL to Steriite Grid Limited (SGL) o
o Enhancing the borrowing and lending limit of the SPTL to Rs. 3000 cr.

1.2.2 Due tothe clubbing ofthe number of independent unrelated transactions
in the draft scheme of arrangement, the shareholders are required to choose (by.
voting} either the all transactions together or none of the transactions,. Had the
transaction involving ENICL or enhancing the borrowing and lending limit not
been included in drafi scheme, the regulatory framework would have provided
opportunity to the shareholders to decide on edch transaction independent of
decision on approval the draft scheme, The limited suppomng mformatwn about |
" the transactions further aggravates the problem.

2. Conclusion on the Scheme of Arrangement

2.1. The Scheme of Arvangement in its current form is resulting in partzat delisting of a Izsted
company and will be detrimental to the public shareholders of STL as the delisting
process is achzeved through a non-transparent, mequztab!e and unfair method. ,

2.2, Due to clubbing of the number of mdependent ynrelated transactions in the draft scheme
of arrangement, the right of the shareholders to decide on each transaction independent
of decision on approval the draft scheme has been diluted. :

The above comments/observations do not preclude the company ﬁom ﬁIzng the dmﬁ scheme
with the Hon ‘ble Htgh Court for sanction. : . .
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In addmon to above, the Company has to eampb: with followmg~

a. The C’ompany fo ensure that ﬁurness apmmn ' submitted by the Campany Sterlite
Technologies Limited, as forwarded by NSE, vide Letter received by SEBI on June 11,
2015, is displayed from the date of receipt of this letter on the website of the listed
C'ompany alang with various documents submitted pursmnt to the Czrculars

% Cons;denng that STL is promoter of SPIL and the skareho!dmg of STL in SPTL is
~ proposed (o -be cancelled as part of the proposed scheme, it may advise the Company
to consider modifying the draft scheme to clearly state that the obligation of
purchasing equity shares and redeemable preference shares pursmnt to the scheme
of arrangement will be on promoters of STL and not on STL, as mfbrmed by STL in
~ earlier communications. . .

c. The Company s shall duly comply wz'th. variaus' provz's.iaﬁs bf t}ze Circulc‘zrs. '

Furti'ler in case the ‘Company proposes to file the present scheme with the Hon'ble ngh
© Court, the company is advxsed to mke following actions:

a, The ob;ectionsfobservaﬂmi of the SEBI and/or Stock Exchange shaﬂ be mcorporated
in the petition to be filed before the. Hon 'ble High Court and the Company is
obligated to 'bnng the aforesaid objections to the notice of the Hon'ble High Court;.

- b.. To request tfle Hon'ble ngh Court to. serve a notice on Stock Exchange and SEBI, in
" case if any clarification is required to enable Stock Exchange and. SEEI to appear
before the Hon'ble ngh Court : '

e To pmmde a copy of adverhserncat to Stock Exchange in case the HcmBie High
~ Court directs the company to advertise the scheme mwtmg objections, if any, to the
scheme, beforc approving the scheme.

Yours faithfully,
For National Stock Exchange of India Lmuted

) W

@ Kamlesh ?atei
Manager




Sterlite Technologies Limited
Godrej Millennium

9 Koregaon Road, Pune 411001
Maharashtra, INDIA

CIN L31 300[)N2000PLC()00340

Phone: +91.20.30514000

Fax; +91.20:30514113
www.sterlitetechnologies.com

To, s : o

‘National Stock Ekchénge of India Limited BSE Limlted

. Exchange Plaza, Plot no. G, GBlock Fioor 25, Phiroze Jeejeebhoy Towers,m% g.a»*‘*’"
- Bandra- Kurla Complex, - = . . Dalal Street, ‘ ,%%

Bandra (E), Mumbai- - ' | - . '

andra (E), Mumbai- 400051 R Mumbai 400 000 . ' "“m"f X

' Kind Attn: Mr. Kamiesh Patel - . Kind Attn: -Mr; Nitio Pujari ' ::«%ﬂ

Sub Observation letter for Scheme of Arrangement between Sterlite Technologies
Limited and Sterlite Power Transmlss:on lelteci and their respoc,tive :
Shareholders and Creditors : :

T

Dear Sir,

This has reference to your Observation Ietters dated 28 Augusi 2{)15 wherein- you Have' -
summarized the observations of Securilies Exchange Board of India {(“SEBF") (“Observation
Letter"} in relation to the Scheme of Arrangement between Sterlite Technologies Limited’
("8STL") and Sterlite Power Transmission Limited (“SPTL") and their respectlve Sharehofders
and Creditors (“Scheme”). _ . ’

As per the Observation Letter, SEB[ has observed that by clubbing‘independeht unrelated
transactions in the Scheme the right of shareholder to decide on each transaction is diluted.

Furthér, the Observation letter also requires the Company (i) to clarify that obligation to
purchase Resuilting Company Equity Shares and Redeemable Preference Shares as,per. -
Clauses 10 and 12 of the Scheme will ‘be.on the promoters of STL (i.e. the Demerged
Company} and not on the promoters of SPTL (i.e. the Resulting Companyy); (i) to display the
faimess opinion on the website of the Company along w:th other documents as submitted
pursuant to.the SEBI Clrculars . ; .

In light of the afaresaid observailoné the Con'ipany has amended the Scheme as foilows:

'(1) By ‘deleting provision relating to transfer - of lnvestment of STL in East North -
interconnections Company Limited to Sterlite Gnd Limited (erstwhile Clause 21);

' (i) By deleting provision relating to enhancement of borrowmg and lending power of SPTL to
-Rs. 3,000 Cr (erstwhile Clause 22 1, 22.2 and 22.3), and

(i) Clause 10, CEause 11 and Clause 12 of the Scheme to clarify that obllgat:on o purchase
Resulting Company Equity Shares and Redeemable Preference Shares as per Clauses
-10, 11 and 42 of the Schame will be on the promoters of STL {i.e. the Demerged Company)
and not on the promoters of SPTL (| e. the Resuiting Company) .

'Further the Company had already uploaded the farrness oplmon along wnth other documents
as submitted pursuant to SEBI Circulars on |ts web5|te .

Sterlite”

Registered office: Survey No. 68/1, Madhuban Dam Road, Rakholl 396 230
Union Territory of Dadra & Nagar Haveli, INDIA




Sterlite Technologies Limited
Godrej Millennium

9 Koregaon Road, Pune 411001
Maharashira, INDIA

CiN L31300DN2000PLCO00340

Phone: +91.20.30514000 ' , ' . _ .
Fax: +91,20.30514113 ’ - .
- www.sterlitetechnologlés.com

We enclose a copy of the revised Scheme amended in fhe manner stated above, Further, for
sake of convenience, we have also enclosed a copy of the scheme in track mode reﬂecti
“the changes made by us for your attention. : -

We request ycu to dlsplay the enclosed rev:scd copy ‘of the Scheme (without track. chan
on NSE and BSE website. The revised Scheme, once dlsplayed by NSE and BSE,
. immediately be dispfayed by the Company onits webs:te

Yours’ Féithfuliy,
For Sterlite Technologies Limited

€

Arnlt Deshpande
Company Secretary (AGS 17551)

Date: Septembel‘fi.'é, 2015 -

&

Registered office: Survey No. 65/1, Madhubar Dam Road, Rakholi 396 230 - _ o o : g g™
Union Territory of Dadra, & Nagar Havali, INDIA ' ' ter 'te




Pnce Waterhouse & Co LLI_’

C Chartered Accountants ' A . . ? . Sl
Private; and Conﬁdential B ] . ’
Sth May 2015
Board of Directors - _ * Board of Directors
Steflite Technologies lelted _ : - Sterlite Power Transmission Limited
;. Godrej Millennium . .. Survey No. 68/1 : .
g9, Koregaon Road , _ 1 , Rakholi Village = |
Pune - 411 001, India o , . Madhuban Dam Road, Silvassa
. : ‘ ' Dadar Nagar Haveli- 396230
. Dear Sir, -

Subject: Shafe Entitlement Ratio Report
1 CONTEXT AND PURPOSE

L1 We refer to the engagement letter (‘EL’) dated 30 April 2015 and the addendum dated 8 May _
' - 2015, wherein you have requested our report on the ratio of allotment of shares of the resultant
company {Resulting Company’ or ‘Sterlite Power Transmission Limited’ or ‘SPTL) to be issued

to the shareholders of Sterlite Technologies Limited (‘STL or the ‘Company’), in connection with
* the proposed demerger of the power business (‘Power Business’ or ‘Specified Business’) of
Sterlite ‘Technologies lelted into Sterlite Power Transmission Lumted with effect from 1

Apnl 2015 . :

2 BACKGROUND

o211 Sterlite Technologles Lmuted { STL’ orthe ‘Company) isa pubhc hmlted company mcorporated .
in India. The equity shares of STL are listed on the Bombay Stock Exchange (‘BSE) and the
" National Stock Exchange (‘'NSE). STL. is primarily engaged in the manufacture and sale of
power products, telecom products and solutions and setting up of power transrmssmn |
infrastructure (through its transmission gnd mfrastructure sub31d1ar1es)

211 The Power Busmess comprlses power products and solutions business (Power -Prodtlcts
Business”) and STL’s investment interest in the transmlssmn grid mfrastmcture compames_
("I‘ransmlssmn Grid Business’). - .

212 We understand that: STL’s investment interest i in the Transmission Grid Busmess comprises its
controﬂmg interest in six wholly owned transmission grid infrastructure companies (Operating
SPVs), i.e. East-North Interconnection Company .Limited (‘ENICLY), Bhopal-Dhule
Transmission Company Limited (‘BDTCL)), Jabalpur Transmission Company Limited (‘JTCL?), .
"Rajasthan. Atomic Power Project (‘RTCL’), Purulia. & Kharagpur Transmission Company _
Limited (° PK’I‘CL’) and Northern Region Strengthening Scheme project (‘NRSS’)

. 2.3 STL holds controlhng stake in these six Operatmg SPVs directly and through a structure of

. holding companies comprising Sterlite Power Grid Ventures Limited (SPGVL) and SPGVL's

) wholly owned subsidiaries i.e. Sterlite Grid Limited (SGL) and Sterlite Grid Limited 2 (SGL2).

»  Further, SPGVL also holds 100% stake in Sterlite Grid Limited 3-(SGL3), current]y a shell
company.

B PP} .h._..........._......,..,............................................................,......_...........................,.‘u‘u......L...ix:s o

Price Waterhouse & Co LLP, Bmldmg No. 10, 17th Fioor, Tower - C, DLF Cyber City, Gurgaon - 122 002
T: +91 (124) 3396000, F: +01 (124) 3306999 .

—aie

Ragisterad offica and Haad affice: Sucheta Bhawan, 11-4, Vishnu Digamber ‘Marg, New Delhi 110 002 : . ‘

Prica Watsrtiouse & Co (a Partnarship Fim) converied Into Price Watarhousa & Co LLP (a Limllad Liablity Parinershin with LLP idanfity no: LLPIN ARC-ZTH ) with effect
“from Aprik 24, 2014, Pest is conversion to Prioe Waterhouse & Co LEP; e ICAI reglsiration nurnber ks D16844N/N-500015 (ICAI registration nqm r bafore convergion :
was 016844N) .
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2.1.4 We further understand that in year 2014 Standard Chartered Financial Holdings ("StanC PE)}

© . ‘invested in SPGVL against which it was allotted Optlonally Convertible Preferenice Share -
("OCPS’). As per the Management these OCPS on conversion will give StanC PE, a significant =~
mmonty stake in SPGVL ] :

2.2 ° We understand that the Management of STL. (‘Management ) intends to de~merge the Specified
" "Business of STL into its wholly owned unlisted subsidiary, Sterlite Power Transmission Limited
{ ‘SPTL’ or Resulting Company’), with effect from 1 April, 2oi5 (‘Appointed Date’) (the,
" “Transaction’ or the ‘Restructuring’ or the ‘Demerger’). The Demerger is proposed to be carried
out through 4 Scheme of Arrangement (‘Scheme of Demerger”) under the prowsmn of section
" 39110 394 read with Sections 100 to 103 of the Compames Act, 1956.

2.3 . Inconnection with the Demerger, the management of STL (‘Management) has requested Price
‘Waterhouse & Co LLP (‘PW & Co’/ ‘us’/ *we’) to provide a report on the ratio of allotment of
shares of the Resulting Company to be issued to the shareholders‘of STL {‘the Semces) Such
ratio of ellotment was proposed by the Management of STL. ‘

é.4 ‘ We also understand that pursuant to the Demerger the equlty holding of STL in SPTL, will ‘be |
' canceﬂed and its equity shares will remain unlisted.

3 PROCEDURES

3.1 The procedures used in our analyszs mc]uded such substantive steps as we cons:dered -necessary
~ under the circumstances, mcludmg, but not necessarily limited to the foliomng '

» Considered the audited financial statements of STL for the year ended 31 March 2014 and |
carve-out financials of the Specified Business for the year ended March 91, 2o15: -~~~ o

¢ Considered the number of shares of the Resulting Company proposed to be issued to the

" shareholders of STL on the Demerger of the Specified Business into the Resultmg Company;

+  Considered the draft Scheme of ' Arrangement for the Demerger;

« Considered the existing shareholding pattern of STL and the enwsaged shareholding pattern of

; the Resulting Company;
* Interviews and correspondence with the Management, on which we have relied; and
«  Such.othér ana]yses, reviews and inquiries, as we consxdered necessary

4 RATIO OF ALLOTMENT

4.1 The Management has proposed the, follomng Share Entxtlement Raho under which all the
- equity shareholder of STL, on the Record Date, shall have an option to choose:
a) 1 fully paid-up equity share having face value of INR 2/- each of the Resulting Company for
5 fully paid-up equity share of INR 2/- each in STL"; or
b) 1 fully paid-up redeemable preference share, havmg face value of INR 2/- and premium of :
- INR 110.30 each, of the Resultmg Company for g fnlly paid up eqmty share of INR 2/- each Cl
in STL. S

4.2 We understand that the equity shares of the Resulting Company are not proposed to be listed and

- the Shareholders of STL are provided an exit opportunity. in the Scheme of De-merger.

- Shareholders of STL will have an opfion to choose redeemable preference shares ini the Resulting
‘Company which will be listed on a recognized stock exchange.

- We have considered the outstandmg number of equlty shares of STL and the enwsaged number
- of equity shares of the Resultlng Company as follows: :

! Assummg all eqmt_v shareho]ders of STL exercises the option stated in 4. (a) abova, the Resulting -
Company shall issue 78,811,801 equity shares of Rs 2/- each to all the shareho]ders of STL.
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. As of the report date, the issued, subscribed and pa1d up capn:al of STL consists of
39,40,59,001 equity shares of INR 2/ each;

e " As of the report date, the initial issued, subseribed and pald up capltal of the Resultmg
Company-consists of 50,000 equity shares of INR 10/- each. The entire paid-up and issued
capital of the Rmqung Company is held by STL prior to the Demerger.

The Scheme of Demerger provides that in case any member’s shareholdmg in STL is such that
such member becomes entitled to a fraction of a security of the Resulting Company, the
Resulting Company shall not allot fractional shares to such member but shall consolidate such
fractions and issue consolidated securities to a separate trustee identified by Resulting

. Company in that behalf, who shall sell such securities and distribute the net sale proceeds (after

deduction of applicable taxes and other expenses incurred) to the shareholders entitled to the
same in proportion to their fractional entltlements .

Pursuant to the Scheme of Demerger, the Resulting Company, in order to comply w1th the mtent of

- maintaining the economic interest of the shareholders of STL, shall either issue equity - or
preference shares, to the Shareholders of STL, as outlined in 4.1 above, and the initial issued,
subscribed and paid up capital of the Resul‘ang Company consisting of 50 000 eqmty shares of
INR 10 /- each shall stand cancelled.

Based on the aforementioned, in particular read with pa:agréphs 2 and 4_.1'- 45 -above and

" caveats outlined in clause 5 and 6, the Share Entitlement Ratio is fair' in relation to the

- Demerger, considering that all the current sharéholders of STL are and will, upon, demerger, be .
enhtled/ehglble to acoept/recelve shares (equity or prefefence) in tbe Resultmg Company in
proportion to the:r’holdmg in STL. _ _ _

- SCOPE LIMITATIONS ASSUMPTIONS,QUALIFICATIONS EXCLUSIONS AND'

DISCLAIMERS -

We have relied upon:thé‘information, data _and explaﬁaﬁons' detailed m paragraphs 2, 3 and 4
above, for the purpose of reporting on the ratio of allotment of the equity shares of the Resulting:
Company to the shareholders of STL in connection with the proposed Demerger. ,

. For the purpose .of opining on the Share Entitlement Ratio we have used financial and other

information provided by the Management, which we believe to be reliable and our conclusions are

dependent on such information being comiplete and accurate in all material respects. Qur scope of
work does not enable us to aceept responsibility for the accuracy and completeness of the financial

and other information provided to us by the Management, We have, therefore, not carried out any

due diligence review, independent audit or other test or validation of such financial and other

information to establish the accuracy or sufficiency of the financial statements referred to above or -
of the information, explanations and representations provided to us. We have thus relied upon the
audits carried out by S. R. Batliboi & Co. LLP of the financials of STL provided to us. ‘Accordingly,
we do.not express any opinion or any other form of assurance thereon and accept no responsxblhty
for the same. :

The Business of STL is proposed to be demerged into the Resullmg Company with effect from the -

Appointed Date and we have considered the financial statements of STL and carved out financial

statement sheet of the Specified Business as at 31 March 2015. The Management has explained
that the Business would be carried on in due course of bisiness from the Appointed Date and
subsequently, till the Scheme is approved. The Management has represented that financial
statements of STL and the carved out financial statement of the Specified Business as at 31 March
2015, provided to us, include all disclosures necessary for a fair presentation of its financial
position and results of operations in accordance with generally accepted accounting principles in
India consistently apphed and dxsclosures otherwise required by the laws and regu&ahons to which
they are sub_]ect _ _ LT
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5.4 - Our scope of work is hmlted to expressmn of our view on the proposed Share Entitlement Ratio

* and its impact on the economic interest of the sharehiolders of the Specified Companies. Our report

'is not, nor should it be construed as, our opining or cerufymg the compliance of the proposed

demierger of the Demerged Undertaking. with the provisions of any law mcludmg companies,

FEMA and taxation related laws or as regards any lega] implications or issues arising from such
-proposed demerger. . :

' 5.5 The fee for this engagement isnot contmgent upon the results of the Valuatmn Report

5.6 We understand that the equity shares of the Resulting Company shall not be listed on any stack
e exchange and the shareholders of STL are being provided an exit opportunity in the Scheme of De-
merger. Shareliolders of STL will have an option to choose redeemable preference shares in the
Resulting Company which will be listed on a recognized stock exchange. We are not required to
comment on non-listing of the equity.shares of SPTL and the fairnéss / adequacy of the exit ephon '
_ being provided to the shareholders. © - ,

5.7 Determination of Share Entitleinent Ratio is not a precxse science and the conclusmns arrived at in
many cases will, of necessity, be subjective and dependent on the exercise of individual judgement.
There is, therefore, no indisputable single Share Entitlement Ratio. While we have provided our
view on the Share Entitlement Ratio based on the information available to us and within the scope
~and constraints of our engagement, others may bave a different opinion. You acknowledge and
agree that you have the final responsibility for determination of the Share Entitlement Ratic for the
proposed Demerger and facfors other than our report will need to be taken into account in
determining such ratios; these will include your own assessment of the proposed Demerger and
may melude the input of other professmnal advisors. . )
5.8  Weowe responmbrhty to only the- Board of Directors of the: Compames whlch Have retamed us, |
- and nobody else, We do not accept any liability to any third party inrelation to the issue of this
Report. This Report is not a substitute for the third party’s own due diligence/ appralsal/
-enquiries/ independent advice' that the third party should undertake for his purpose. It is
understood that thxs amralysis does not represent a fairness opinion. :

5.0 In addition, thls Report does not in any manner address the prices at which equity shares will

' ‘trade following -consummation "of the Transaction and we -express no. opinion or

recommendation” as to how the shareholders of either Company should vote at any
shareholders meeting(s) to be held in connectlon w1th the Transactmn

510 '-..ThIS Report'ls.sub}ect to the laws of Indla. L i v

6 DISTRIBUTION OF OUR REPORT

6.1 'Thls letter report is prepared for the Board of Dlrectors of STL and the Resulting Company and to
_ the extent mandatorily required under applicable laws of India, may-be produced before judicial,
regulatory or government authorities, stock exchanges where shares of STL are listed, the

- shareholders of STL, Registrar of Companies, Regional Directar, Offieial Liquidator, High Court of

the state where the’ ‘registered office.of 8T1. is located and disel ‘on the Company website if

- required under any applicable Jaws in Indla, in connection with the Transactlon
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6.2 " In no event shall we be llable for any loss, damages, cost or’ expenses arising in any way from}
~ fraudulent acts, misrepresentations or willful default on part of STL or the Resulting Comipany,
their directors, employees or agents. In no circuinstances shall the liability of Price Waterhouse &

Co LLP, its partners, directors or employees, relating to the services provided in connection with

-the engagement set out in this report exceed the amount paid to us in respect of the fees charged

for these services. :

We would like to record our appreclatlon for the courtesy and co—operatlon received by us during the _

Partner

"Membership Number 090172 . P : o -
Forand on behalf of SRR B . s
Price Waterhouse & Co LLP : S . .

ICAI Registration No 016844N/ N—5ooo15 '
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AXIS CAPITAL

May 18, 2015 .

The Board of Dlrectors,

Sterlite Technologies Limite
Survey No. 68/1,
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Sterlite Technologies Limited -
Godrej Millennium,

9, Koregaon Road, Pune 411 001
Maharashtra, INDIA

-Phone: +91-20-30514000
Fax: +91-20-30514113
www.sterlitetechnologies.com
July 1, 2015 °
. To, . )
. National Stock Exchange of Indla The Gensral Manager- .
Limiited - Department of Corporate Serwces
Exchange Plaza, 5% Floor, - - BSE Limited,
Piot No. C-1, G Biock, = . ‘ : 1% Floor, P.J. Towers,
. " Bandra Kur!a Complex, Bandra (East). Dalal Sfreet,. -
- Mumbai — 400051 ) Mumbai ~ 400 001.
Dear SlrlMadam

Sub: Application under Clause 24{f) of the listing agreement for the proposed
scheme of Sterllte Technologles Limited - .

We hereby submit the Gomplamts Raport with respect the pfoposed scheme of Demerger
+ of Sterlite Tochnologies Limited:

Part A

N Particulars ' . Number
} No. ’ T ’ ' '
1_| Number ofcomplamts recewed dirgctly - . ] " Nil
2__| Number of complaints forwarded by Stock exchanges . N
3 | Total Numberofcomplalntsicomments recewed (1+2) - Nl
4 Numberofcompiamts resolved S 2 N.A,
5 Numberofcomp!amtspandmg ' ‘ b NA.
- , PatB - R e
sl Name of Complainant = = . Dateof | Status
+ No. ‘ : U & Complaint | Resolved |.
e — : ... Pending) | .
: . Not Applicable N A ¢ s
1 . .

"This is Tor informiation and records.. o S S ‘ . !
. Thanking you.

‘ Yours falthfully,
For Sterlite Technologtes L:mnted

Company Secretary (ACS 17551)

Regxstered office: Survey No; 68/, Madhuban Dar Road, Rakholi 366 230

- - o L/ o -
: UnmnTam:oryofDadra&Nagarr-laveu INDIA . ) S ' ’ ’ Ster l [te
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A Sterlite |
STERLITE TECHNOLOGIES LIMITED
(CIN: L31300MH2000PLC269261) '

Reglstered Office: E1, MIDC Area, Waluj, Aurangabad — 431136, Maharashtra S L
Tel: 020-3051 4000, Fax: 020- 3051 4113 ‘ - )

£-mail: amit.deshpande@steriite.com, Website: httg's:.f[www.ste[litet'echhologies.comz

ATTENDANCE SLIP

" COURT CONVENED MEETING OF EQUITY SHAREHOLDERS ON TUESDAY, 15™ DECEMBER 2015 AT 10 AM. -

Name o :

Address . - |

Folio No. {physical
holding) '

DPID (demaf holding) B

Client 1D - ) o T

No. of equity shares |

1 held

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

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

7 We hereby record my/ our presence at the Court- Convened ‘Meeting of the Company on Tuesdav 15t December 2015 at Sterhte
Technologles Limited, Centre Of Excellence, E1 MIDC Area, Waluj, Aurangabad —~431 136, at 40 am. .

Note: Shareholders/ proxy holder(s) are requested to bring the .attendance slips wnth them when they come to the meeting and hahd -
over them at the entrance after af‘ﬁxmg thieir s:gnatures on them , . s




Sterllte R
STERLITE TECHNOLOGIES LIMITED |
’ (CiIN: L31300MH2000PLC269261) ‘

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

E- mall amlt deshpande@sterhte com, Web5|te hnp {[www s:erlltgtechnologles com/

T .- INTHE HIGH COURT OF JUDICATURE AT BOMBAY . -
- L ..~ . ORDINARY ORIGINAL CIVIL JURISDICTION : L e S
: - COMPANY SUMMONS FOR DIRECTION NO 8440F2015.. . = - .- . gt

’ _ ' In the matter of the Companles Act, 1956
S T I
In the matter of Sections 391 to.394 read with- Sections 100 to 103 of the
. Companies Act 1956, and Section 52 of the Companies Act 2013; . - -
- ‘ ' : - And - '
. In the matter of thé Scheme of Arrangement under -'s_éctions 391 't'"o 394
. : . read with Sections 100 to 102 of the Companies Act 1956 and:Section 52 of
‘ the Companies Act 2013 between Sterlite Technologies Limited and Sterlite
" Power Transmission lelted and their respecnve sharehofders and 'the
creditors o : . :
Sterlite Technologies Limited 7 )
CIN No L31300MH2000PLC269261 . )
a company incorporated under the T
Companies Act, 1956 and having its ) :
registered office at E1,.MIDC Area,. Y "
Waluj, Aurangabad — 431 136, )
_ Maharashtra o P 4) Co ¥ Applicarit Company

PROXYFORM .

" Namie of the memberi(s) D ittt e are e e sarban e rerere e Rt et eee e eesnst S - RTINS eevebeeee et .
Registered address D e et et e oot sersetsreaers st e senesens UM SR R S
* E- mail id ' L e sonsss et e e s e e e e S TSR, SR
“Folio No/ Client ID O e e s
DPID. o R N — . Number of eqmtv shares(s) held ................................... S o -
" Ifwe, being the member(s) of ......... eepieie eert et senest e et equity shares of Sterlite Technologies Limited
1. Name . bt e s e G 2 S
Address S .................... A esktn e mae e R g e s e irersasnen




- -
Signature e s s OF fAHlING hiMA oot oot s aASR RS R RS SRR
B T VRS = || J e ——————
Address : A oo st e 55 R AR R RO

Slgnnture_ ' : - or’féiling him ...
‘.3. Néme- ..' .J E—ma1l id: . -
S:gnature o ’ or fafling him ‘

as my/ our proxy, to act fcr me/ us at the’ Court Convened Meetlng of the Equtty Shareholders to he on Tuesday, 15“‘ ‘December
2015 at 10 a.m. at Starlite Technologies Lamited -Centre Of Excellence, El, MIDC Area, WBIUJ,, Aurangabad — 431 136, for the purpose
considering and, i thought fit, approving, the- arrangement embodied in the Scheme of Arrangement between Sterlite Technologies
Limited, Sterlite Power Transrmssuon Limited, and ‘their respective shareholders and creditors (“Scheme”) as such meetmg and any
adjournment - theredf, to vote, for me/us and in my/ our BAMES(5] v s {here, i for insert ‘FOR’, or if against,
insert ‘AGAINST" and in the latter case strike out the words ‘sither with our without modification(s)’ after the word resolutlon) the said.
arrangement embodied in the Scheme and the resoluhon, gither with or without rnodiﬁcanon(s)* as my/ our proxy may approve.

Signed this....we.. .. day of iriomeriresinnens 2015 ’ . R .
‘Slgnature of shareholder(s} s - .o .
Sole/ first hoEder b - S . o
; . . . Please
Second holder;_ ............... crasmarmsiniie . . I : Affix Revenue
o ) ~ ’ ‘ C ‘ : Stamp
Third holder: ... e s ss s snsnne rses e e s e et 1 i
Signature of Proxy: Second holder: ....... Cevrnesen : R .
Notes:

1. This form in order to be effectwe shouicl be duly completed and deposned at Me reglstered oﬁ"lce of the Applacant Company .
at E1, MIDC Area, Waluj, Aurangabad 431136, Maharashtra, not less than 48 hours before the commencement of the Court’
Convened Meetlng

2, A person-canh act as a proxy on behalf of members not exceeding fifty (50) and holdmg in aggregate not more than ten percent
(10%} of the total share capital of the Applicant Company ‘In case a proxy is proposed to be appomted bya member not holding
more than 10% of the total share capital of the App!mant Company carrylng vctmg nghts then such proxy shall not act &s & proxy'

for any other person or member,

’

3. Those members who have multiple folios with different joint holders may use copies of thlS Attendance sllp/ Proxv




