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Dear Sir/Madam,
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Thanking you.
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" Yours faithfully,

For Sterlite Techpologies Limited

Swapnil Patil
Dy. Company Secretary
(ACS 24861)

Enclosures: As above
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015

In the matter of thé Companies Act, 1956;
And

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

And

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

creditors
Sterlite fechnologies. Limited )
CIN No L31300MH2000PLC269261 )
a company incorporated under the )
: Companiés Act, 1956 and having its { )
registered office at E1, MIDC Area, , )
Waluj, Aurangabad — 431 136, : )
Maharashtra : = : ) Applicant Company

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

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

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

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

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as may be considered
requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the arrangements embodied in




. the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed

by the Hon’ble High Court of Judicature at Bombay while sanctioning the Scheme or by any authorities under law, or as may be required

~ for the purpose qf resolving any doubts or dw‘icu!tles that may arise in giving effect to the Scheme, as the Board may deem fit and

proper.”

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

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

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

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

. Sd/-

Arun Todarwal
Chairman appointed for the meeting

Date : November 7, 2015
Place : Mumbai
CIN : L31300MH2000PLC269261 2

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

Notes: -
T All. alterations made in the Form cf Proxy should be inltialed Members attendmg the meeting are requested to bring dulv ﬂlled
attendance slips.

i Only reglstered Equity Shareholders of the Applicant Company may attend and vote (either in person or by proxy or by

Authorised Representative under Sections 112 and 113 of the Companies Act, 2013) at the Court convened Equity Shareholders’

- meeting. The Authorised Representative of a body corporate which is a registered Equity Shareholder of the Applicant Company

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

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

representative to attend and vote at the Equity Shareholders’ meeting is deposited at the Registered Office of the Applicant
Company not later than 48 hours before the meeting.

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

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

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

6. The Notice is being sent to all the Members, whose names appeared in the neguster of Members as on 30 October 2015. This
notice of the Court Convened Meeting of the Members of the Applicant Company is also displayed / posted on the websites of

the Applicant Company (at https://www.sterlitetechnologies.com/).

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

Encl: As above




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
+ COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015

lq the matter of the Companies Act, 1956;
"And

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

And

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

: creditors
Sterlite Technologies Limited )
CIN No L31?.00MH2000PLC269261 : )
a company incorpprated under the }
. Companies ;ﬂu:t, 1956 and having its )
: registered office at E1, MIDC Area; ) :
Waluj, Aurangabad — 431 136, - 5
Maharashtra ; ¥ : Applicant Company

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

1.

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

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

BACKGROUND OF THE COMPANIES
Sterlite Technologies Limited

(a) The Applicant Company is a listed public company. It was incorporated on 24 March 2000, under the name “Sterlite
Telecom Systems Limited” under the Companies Act 1956, and the Registrar of Companies, Maharashtra, Mumbai issued




(b)

(0

(d)

(e)

a certificate of incorporation dated 24 March 2000. The name of the Applicant Company was thereafter changed from
“Sterlite Telecom Systems Limited” to “Sterlite Optical Technologies Limited” and the Registrar of Companies, Maharashtra,
Mumbai, issued.a fresh certificate of incorporation consequent on change of name dated 21 August 2000. The name of the
Applicant Company was thereafter further changed from “Sterlite Optical Technologies Limited” to “Sterlite Technologies
Limited” and the Registrar of Companies, Maharashtra, Mumbai, issued a fresh certnﬁcate of incorporation consequent on
change of name dated 25 August 2007.

The registered office of the Appllcant Company is situated in the. State of Maharashtra at E1 MIDC Area, Waluj,
Aurangabad — 431 136.

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

AUTHORISED SHARE-EAPlTAL . o
75,00,00,000 equity shares of ¥ 2 each 150,00,00,000

SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL AR ' i
39,40,59,001 fully paid up equity shares of Rs 2 each 78,81,18,002

5 The Equity Shares of the Applicant Company are listed on BSE and NSE and its Global Depository Receipts (hereinafter

referred to as “GDRs”) are not listed on any stock exchange.

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

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

The main objects of the Applicant Companyas set out in its Memorandum of Association are as under:

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

155
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To carry on the business of manufacture, trade, sale, import, export or otherwise deal in all kinds, classes and
varieties of ‘telecommunication cables, jelly filled cables, dry core cables, coaxiable cables, optical fiber cables,
Switch Board Cables, Optical fibers, jumper wires, telephone handset cords, electrical wires and other suitable.
alike cables and wires, telegraph, wireless, telephone and telecommunications company and for this purpose to
establish, operate, maintain, manage, work, repair telephone exchanges, public- switched telephone network cables
communication station, radio and television receiving stations, satellites, telecommunications network, to install sell,
hire, license, lease telephones or any other instruments, appliances, apparatus used for transmission or reception of
messages, signs and signals.

‘To carry on the business of manufacture, design, deVeIopments, engineering, marketing, import and export,

purchase, sales transfer, lease, maintain, repair, operation, transmission, consultancy,” management contracting,

execution, technical and educational services, licensing, franchising, distribution, . agency or otherwise deal in
hardware & software including intellectual property, computing and processing machines, systems, processes,

equtpments apparatus, appliances, and other articles whether electronlc, electric,” mechanical, digital, telephonic,

satellite, wireless or otherwise relating to Telecommun/catwn, /nformatron technology, informatics and allied

activities.

To carry on the business of Internet Services provider and other value added services, Setup Telecom Infrastructure
for Broadband Networks, Telecom Bandwidth buying and reselling providing ASP’s (Application Software Package)
for E-Commerce, B2B, B2C Application, carry out E-Commerce act1wt7es, franchise operations for Telecom/lnternet
Services Providers and similar Activities.

The Objects Incidental or Ancillary to the Attainment of the Main Objects:

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

17.  To sell or dispose of the undertaking of the company or any part thereof for such conditions as the company




(f)

may l_‘hink fit and in particulars for shares, debentures or ,s?curities of any other company having objects
altogether or in part similar to those of the company.” : :

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

3.2  Sterlite Power Transmission Limited

(a)

(b)

(c)

(d)

(e)

| subscribed, Issued and Paid-Up Share Capital

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

The registered office of the Resulting Company is situated in the State of Maharashtra at Ath Floor, Godrej Millennium, 9
Koregaon Road, Pune — 411001, Maharashtra.

The share capital of the Resulting Company as on.7 July 2015 is as under:

Authorized Capital

8,00,00,000 equity shares of¥ 2 each and 3 60,00,000 redeemable prefer-
‘ence shares of ¥ 2 each _ ; 23,20,00,000

2,50,000 fully paid up equity shares of ¥ 2each T2 s 5,00,000

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

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

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

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

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




4.1

4.2

5.1

2

5.3

5.4

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

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

BACKGROUND OF THE SCHEME

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

As a consideration for the Demerger, the Resulting Company will, issue and allot securities to all the shareholders of the

~ Demerged Company for the transfer of the Demerged Undertaking in proportion of their shareholding in the Demerged Company.
‘Simultaneously with issuance of securities, in the books of the Resultin_g Company, all the equity shares issued by the Resulting

Company to the Demerged Company shall stand cancelled, extinguished and annulled on and from the Effective Date.

RATIONALE 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 business cycle and operate inter alia, under different regulations and market structure,
necessitating different management approaches and focus. Moreover, the capital intensity and return profiles of these business

~are very different and do not enjoy material synergistic benefits from being housed together. Further, both business have now

reached a meaningful scale and will be able to benefit by becoming independently focused businesses.

. Thus, separation of the Power Products and Transmussuon Grid Business together with its business, undertakmgs and investments

(including the investment of the Demerged Company in power transmission infrastructure companles) as a going concern,
pursuant to the scheme of arrangement, from the Demerged Company would lead to significant benefits for both businesses
including:

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

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

(c) offering shareholders a clear focussed investment opportunity in the telecom. sector and thereby unlocking value of their
holding; and 3

td}- - aIIowmg shareholders an option to allgn W|th their investment phalosophy by conhnulng to partlcnpate in the long term
capital intensive power sector if they choose or select avallable options to fairly and approprlately exit.

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

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

‘Demerged Company.

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are as follows:

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

.



“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 “’e,_ﬁecﬂveness of this Scheme” shall mean the Effective Date.

“Record Date” means the date to be fixed by the board of directors of the Resulting Company in consultation with the Demerged
Company for the purpose of reckoning names of the equity shareholders of the Demerged Company, who shall be entitled to

receive Securities of the Resulting Company upon coming into effect of this Scheme as specified in Clause 10 of the Scheme and in
terms of the Listing Agreement.

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

(a) 'qlf the movable and immovable properties including plant and machinery, equipment, furniture, fixtures, vehicles, stocks
and fnvéntory, leasehold assets and other properties, real, corporeal and incorporeal, in possession or reversion, present and
contingent assets (whether tangible or intangible) of whatsoever nature in relation to the Power Products and Transmission
Grid Business, investments in the share capital of the power transmission and infrastructure companies including Sterlite
Power Grid Ventures Limited and its step down subsrdmnes, powers, authorities, allotments, approvals, consents, letters of
intent, registrations, contracts, engagements, arrangements, settlements, rights, credits, titles, interests, benefits, advantages,
leasehold rights, sub-letting tenancy rights, with or without the consent of the lessor/ landlord as may be required by law,
goodwill, other intangibles, industrial and other licenses, permits, authorizations, import quotas and other quota rights, right
to use and avail of telephones, telex, facsimile and other communication facilities, connections, installations and equipment,
utilities, electricity and electronic and all other services of every kind, nature and description whatsoever, provisions, funds and
benefits of all agreements, arrangements, deposnts, advances, recoverable and receivables, whether from government, semi-
government, local authorities or any other person including customers, contractors or other counter parties, etc., all earnest .
monies and/or deposits, privileges, liberties, easements, advantages, benefits, exemptions, licenses, privileges concerning the
Power Products and Transmission Grid Business and approvals of whatsoever nature (including but not limited to benefits of
all tax holiday, tax relief including under the Income Tax Act, 1961 such as credit for advance tax, taxes deducted at source,
brought forward accumulated tax losses, unabsorbed depreciation, etc.) and wheresoever situated, belonging to or in the
ownership, power or possession or control of or vested in or granted in favour of or enjoyed by the Demerged Company in
relation to the Power Products and Transmission Grid Business as on the Appointed Date; i :

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

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

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

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

- immediately before the Appointed Date;

(c)  all intellectual property rights, including trademarks, tmde names and the goodwill associated therewith, patents, patent
rights, copyrights and other industrial des:gns and intellectual properties and rights of any nature whatsoever including
know-how, or any gpphcanons for the abave, assfgnments and grants in respect thereof of the Demerged Company in
relation to the Power Products and Transmission Grid Business as on the Appointed Date; :




. (d) all books, records, files, papers, engineering and process information, records of standard operating procedures, computer

4.1

4.4

10.

10.1

programmes along with their licenses, drawings, manuals, data, catalogues, quotations, sales and advertising materials,
lists of present and former customers and suppliers, cu_stomer credit information, customer pricing information and other
records whether in physical-or electronic form, in connection witn or relating to the Power Products and Transmission Grid
Business of the Demerged Company as on the Appointed Date; : : i~

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

(f)  any question that may arise as to whether a specific asset (tangible or lntanglble) or any liability pertalns or does not
pertam to the Power Products and Transmission Grid Business or whether it arises out of the activities or operatians of the
Power Prodoots and Transmission Grid Business or not, shall be decided by the Board of the Demerged Company or any
committee thereof. : < -

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

Transfer of Assets

With effect from the Appointed Date and upon coming into effect of this Scheme,. the Demerged Undertaking (including all the
estate, assets, rights, claims, title, interest and authorities including accretions and appurtenances of the Demerged Undertaking)

- shall, pursuant to the provisions of Sections 391 to 394 of the Act and all other provisions of the Act and Section 2(19AA) of the

Income Tax Act, 1961, and without any further act, deed, matter or thing be demerged from the Demerged Company and be
and stand transferred to and vested in or shall be deemed to be transferred to and vested in the Resulting Compony on a going
conoern basis such that all the properties, assets, rights, claims, title, interest, authorities, investments and liabilities comprised
in the Demerged Undertaking immediately before the Demérger shall automatically, and without any other order to this effect,
become the properties, assets, rights, claims, title, interest, authorities, investments and liabilities of the Resulting Company
simply by virtue of approval of the Scheme and in the manner provided in this Scheme with effect from the Effective Date.

With effect from the Appomted Date, all consents, permissions, licenses, cemﬁcates, msurance covers, clearances, authorities,
powers of attorney given by, issued to or executed in favour of the Demerged Company in relanon to the Demerged Undertaking
shall stand vested in or transferred automatically to the Resulting Company without any. further act or deed and shall be
appropriately mutated by the authorities concerned therewith in favour of the Resulting Company as if the same were originally
given by, issued to or executed in favour of the Resulting Company and kesulting Company shall be bound by the terms thereof,
the obligations and duties thereunder and the rignts and benefits under the same shall be available to the Resulting Company.
The benefit of all statutory and regulatory permissions including the statutory or other licenses, tax registrations, permits,
permissions or approvals or consents required to carry on the operations of the Demerged Undertaking shall automatically and
without any other order to this effect, vest into and become available to the Resulting Company pursuant to this Scheme.

Consideration

Upon the Scheme becoming effective and in consideration of the demerger and hiving off including the transfer and vesting of
the Demerged Undertaking in the Resulting Company, the Resulting Company shall at the election of an Eligible Members being

_resident, by way of delivering the Election Notice in accordance with Clause 11 of the Scheme, issue and allot to such Eligible

Member, either:

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

(b) 1 (one) fully paid-up redeemable preferencé share of Rs 2 (Rupees two) each at a premium of Rs 110.30 (Rupees One
hundred ten and thirty paise) per redeemable preference share (the terms of which are provided in Para 5.4(f) below) in
the Resulting Company (the “Redeemable Preference Share”) for every 5 (five) fully paid equity shares of Rs 2 (RupeeS' two)
‘each of the Demerged Company held by the said Ellglble Member, with the opnon of seekmg voluntary exit in accordance
with Para 5.6(a) of this notice. . :




10.2 In view of the provisions of Applicable Laws (which does not permit the issuance of Redeemable Preference Shares to non-

10.3

10.4

10.5.
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residents), in consideration of the Demerger, such Eligible Members who are non-resident (including Depositary in respect of
the equity shares of the Demerged Company underlying the Demerged Company GDRs but other than Fils) shall be issued and
allotted 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up equity shares of Rs 2 (Rupees two) each of the
Demerged Company held by them on the Record Date. All such Resulting Company Equity Shares shall, subject to Applicable Law,

be purchased by the promoters of the Demerged Company and/ or their affiliates or any. other person and/or entity identified by
them, in the manner as stated in Para 5.6(b) of this notice.

In view of provisions of Applicable Laws, the Resulting Company shall, in consideration of the Demerger, subject to receipt of the
approval of the Appropriate Authority including RBI and SEBI, and fulfilment of such other conditions including declarations and
undertakings as may be required and/or prescribed by the Appropriate Authority under Applicable Laws, at the election of Eligible

' Members being Fll, by way of delivering the Election Not1ce in accordance with Clause 11 of the Scheme, issue and allot to such

Ellgrble Members; e/ther

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

(u){b) 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up equity shares of Rs 2 (Rupees two) each of the
Demerged Company held by them on the Record Date which shall be compulsorily purchased by the promoters of the
Demerged Company and/ or their affiliates or any other person and/or entity identified by them, in the manner as stated in
Para.5.6(b) of this notice. 3

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

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

Terms of issue of Redeemable Preference Shares:

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

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

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

(d) Voting Rights: The holder of Redeemable Preference Share shall have the right to vote in general meetmg of the Resultmg
Company ln accordance with Sectwn 47 of the Act.’ .

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

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

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

(h) Wlnding-up: In the event of winding up of Resulting Company, the holders of Redeemable Preference Shares shall




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

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

12 Exit Options : ' : i

12.1 Exit option to Redeemable Preference Shareholders

(a)

(b)

' The Eligible Members, who have exercised the exit option available to them under Clause 11.2 of the Scheme; shall sell

the Redeemable Preference Shares to the promoters of the Demerged Company and/ or their affiliates or any other person
and/or entity identified by them (“Purchaser- RPS”), within 30 (thirty) days from the date of allotment of the Redeemable
Preference Shares by the Resulting Company at a price of Rs 112.30 (Rupees One hundred twelve and thirty paise) which
includes a premium of Rs 110.30 (Rupees One hundred ten and thirty paise) per Redeemable Preference Share (“Purchase
Consideration- RPS”) (“Exit Right/ Event”). :

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

‘accepts in totality the terms of the Scheme. Any other liability of including under the Income Tax Act, 1961 shall be borne

by the respective parties.

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

(a)

(b)

(c)

(d)

The Boards of the Demerged Company and the Resulting Company shall cause the promoters of the Demerged Company to
appoint a merchant banker (Category-I) registered with the SEBI (“Merchant Banker”) to act on behalf of and as an agent

“and trustee of the Eligible Members, being non-residents (including Flls and the Depositary of Demerged Company GDRs)

(“Non Resident Eligible Members”) for the sale and purchase of Resulting Company Equity Shares as stated below.

Without prejudice to the aforesaid, in the event if (i) the Eligible Members ‘being Flis (subject to receipt of requisite
approvals as set out in Para 5.4(c) of this notice) choose to receive the Resulting Company Equity Shares in accordance
with Para 5.6(c)(ii) of this notice; or (ii) all requisite approval set out in Para 5.6(b) or Para 5.6(d) of this notice, as the case
maybe, are not received by the Resulting Company as on the Effective Date, the Resulting Company shall for and on behalf
of and in trust for the Non-Resident Eligible Members, issue and allot Resulting Company Equity ‘Shares to the Merchant
Banker and the Merchant Banker shall for and on behalf of such Non-Resident Eligible Members receive the aforesaid

'Resulﬁng'Company Equity Shares, subject to receipt of necessary requlatory approval, in an on-shore escrow account

opened by it with a scheduled commercial bank in india to be determined by and upon terms and conditions acceptable to
the Board, for this purpose (“Escrow Account”) in.the manner stated in this Para.

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

Upon receipt of the Resulting Company Equity Shares from the Eligible Members, the Merchant Banker shall on Behalf :
of the Purchaser-Equity, send the Purchase Consideration — Equity by the banker’s cheque/demand draft at the address
available in the records of the Demerged Company for and on behualf of the Purchaser -Equity. In the event, if the bank




e
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details of the Non Resident Eligible Members are notified with the registrar and transfer agent of the Demerged Company,
the Merchant Banker may also within 7 (seven) business days, cause the credit of the Purchase Consideration-Equity by
; e-transfer in the bank accounts of each of the Non Res:dent Ehgible Members registered with the registrar and transfer
: agent af the Demerged Company. The Purchaser-Equity shaII be deemed to mclude their nominees or ass:gns who accepts
in tatamy the terms of the Scheme.

(e) Tbe sald sale ﬁar and behalf of Non Resident Equ:bIe Members by the Merchant Banker shall be deemed/ considered to be a
sale by the Non Res:dent Eligible Member. Upon the receipt of Purchaser Consideration — Equity in relation to the aforesaid
sale of the Resultmg Company Equity Shares, the Merchant Banker shall distribute such proceeds within 7 (seven) business -
‘days from receipt of such consideration from the Purchaser- Equity to the Non Resident Eligible Members (after deductmg
-or withholding for or on account of any present or future taxes or duties as required by Applicable Laws), m the same
pmportvan as their entvtlements

13

The Scheme is conditional upon and subject to the approvals and/or sanctlens laid down in the Scheme

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

20

CAPITAL STRUCTURE PRE AN‘D POST DEMERGER

Pre and Post Demei’s_er capital structure of the Applicant Company is and will be as follows:

+

A. | Authorised Share Capital: i ‘ ot

A e .| 750000000| 150,00,00,000  7500,00,000 |  150,00,00,000

" B. | Subscribed, Issued and Patd-UpShare i : S :
Capital EH P ‘

- 39,46,07,399" 178,92,14,798 |  39,46,07,399  78,92,14,798

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

Authorised S,hareCap.itaI: P ¥

| 116000000| 232000000|  116400000|  23,28,00,000

"B. ,Subscribed Issuedand Pald-Up Share
: 'Capital

2,50,000 500000  7,89,21,480 |  15,78,42,960 |

- - r ¢ 4 " | . ~ % -‘ .. .« >‘ ; .' ; ’

PRE AND POST DEMERGER SHAREHOI.DING PATI'ERN

Pursuant to Clause 24(h) of the Listing Agreement, Pre-DemergerJ and the Post-Demerger (expected) shareholdmg pattern of the

Applicant Company and the Pre-Demerger and the Post-Demerger (expected) shareholding pattern of the Resultmg Company is
given below




81 Pr

and Promoter Group
1. |Indian
(a) | Individuals/Hindu Undivided 1,978,556 0.50 1,978,556 0.50
Family 5 2
(b) | Central ,chemmentlStaté : 0 ' 0.00 0 0.00
Government(s)
(c) '| Bodies Corporate .'4;754,295 1.21 4,764,295 | 1.21
(d) | Financial Institutions / Banks 0 0.00 0 0.00
Sub Total (A1) | 6,742,851 171 6,742,851 | 171
‘2 | Foreign
(a) | Individuals (Non-Res,'ldent In- o 0.00 e 1 0.60 s
. | dividuals/Foreign Individuals) : e
(b) | Bodies Corporate S 209,402,750 - 53.07 209,402,750 53.07
(e) |Institutions 0 10.00 0 0.00
" (d) | Qualified Foreign Investor e 0.00 0 0.00
(e) |Others ol 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)
(8) | Public shareholding
1 | Institutions '
(a) | Mutual Funds/uT 24,020,527 6.09 24,020,527 6.09 |
(b) | Financial Institutions / Banks 19,380,524 491 19,380,524 491
(e) Central _Goveimment/State : ; :
Government(s) 500 - 0.00 s 500 0.00
(d) 0 0.00 0 '0.00

Venture Capital Funds

T




Insuram;e-Corép'aniéj £

914,737

0.23

0.23

o) 914,737
() | Foreign Institutional Investors 15,057,839 Y 15057839 | 382
| @ |Foreign Venture Capital Inves- 0 000 % 3 0.00
 |tors
(h) | Qualified Foreign investor 0 0,00 o} 0.00
(i) mhers'\" 0 - 0.00 Sk 0.00
Sub Total (B) (1) 59,374,127 15.05 | 59,'.'.‘74’,1'27  115.05
s [Bge p -
@ Bodies Corporate 13,620,570 | 345| 13,620,570 | 3.45
(b)i) | individuals o shareholders T
; holding nominal share capital : : -
uptoRs 1 Lakh 80,046,396 2029 | 80,046,396 | 2029
(b)) inciviidat SHasshalders ol
el lng nominal share capital in e :
| | excessof% 1lakh 20,328,921 5.15 20,328,921 5.15
() | Qualified Foreign Investor 0 0.00 L 0 0.00 |
() | Any other (specify) S
di | NRIRep 3,807,606 036 3,807,606 0.96
d-ii anNnnr_RéPt.,..' 0 O.bo o e 0.00
@i | ocs 281 200 000 . e £ 0.00
div | Foreign Bodles 0 0.00| e 0.00
d-v | Foreign National 49,2_50 o.@1 49,250 0.01
g% gy s o _ 467,445 012 467,445 | 0.12
i deqﬁngmgmﬁgfé? 674233 | 017 167{?,233 _ 017/
diil | Trust 7,500 abol. o e 7500| ~ 0.00
subTotal (B)2) 115»02,1;1 ' 3016 119,002,121 30.16
Total Public Shareholding _ e
(B)=(B)(1)+(B)(2) 178,376,248 45.20 178,376,248 45.20
| Total (A)+(B) 394,521,849 99.98 394,521,849 | 99.98




(€

Shares held by custodians and

against which Depository Re-
ceipts have been issued

Promoter and Promoter Group | :

- 0.00

Public

85,550

0.02

0.02

| sub Total ()

85,550

0.02

0.02

N

am_no;row. (ApBIC)

394,607,399

100.00

394,607,399 |

82 Pre-Demerger and the ﬁbsf-Demerger (expected) shamhdh[ng pattern of the Resulting Company is given below: }
» Assuming that all shareholders opt for “Equity shares” : . sgbsreuie o

(A)

Share_hoidlng‘&?f Promoter and
Promoter Group 3

Indian

Individuals/Hindy  Undivided
Family ¥

0.00

0.50

(b)

Céritl‘a! : Gévémmént/étqte
Government(s)

0.00

0.00 |

(c)

Bodies Corporate - -

100.00

52,858

121

(d)

Fina_nciarl Institutions / Banks

0.00

0

0.00

Sub Total (A)(1)

100.00

171

Foreign

0.00

(a)

Individuals (Non-Resident Indi-
viduals/queign Individuals)

0.00

(b)

Bodfie‘sv_ Cb(pbrafe

0.00

41,880,550

53.07

(c)

lnsﬂtuﬁons

0.00

F

0

0.00

(d)

0.00

0

0.00

Qualfflgd,:Fdrgigq Investor




(e) |Others 0 0.00 | s 010, 0,00
sub Total (A)(2) 0 0.0 41,880,550 | 53.07
Total Shareholding of Pro-| 250,000 100.00 43,229,120 54.77
(A)=(A)1)}+(A)(2)
~(B) | Public shareholding
1 [Institutions . 0 0.00 ol 0.00
(a) | Mutual Funds/UTI 0 0.00 - 4,804,105 6.09
(b) | Financial Institutions / Banks 0 0.00| 3,876,105 491
(o) |central  Government/state 0 0.00 10| 0.00
Gévé_i‘hrnéﬁ?(_s) ; -
(d) | Venture Capital Funds i 0.00 | 0 0.00
(e) | insurance Companies % 000| 182,947 0.23
() | Foreign Institutional Investors | 0 000| 3011568 382
(g) | Foreign Venture Capital Inves- 0 0.00 0| 0,00
tors - :
(h) | Qualified Foreign Investor 0 0.00 0| 0.00 |
(i) |Others 0 0.00 0 0.00
| Sub Total (B) (1) ol - 0.00 11,874,825 | 15.05
2 | Non-institutions 4
~ (a) | Bodies Corporate 0 - 0.00 | 2,724,114 3.45
(b)) |Individuals - shareholders | 0 0.00 16,009,279 2029 |
holding nominal share capital | : o
" | up to Rs 1 Lakh '
| (b){ii) | Individual shareholders hold- |- 0 0.00 | 4,065,784 5.15
: ‘ing nominal share capital in | S
excess of T 1 Lakh :
(c) | Qualified Foreign Investor 0 0.00 0 0.00
(d) | Any other (specify) )
di | NRIRep 0 0.00 761,521 0.96




S S 21|

NRI Non -Rept

0.00

0.00

d-iii

o'w

0.00

Foreign Bodies

0.00

C

0.00

et Cdv o

- 0.00

9,850 |

0.01

Foreign National

i S B o 0.00 | 03,489 | 0.12
dwii | Clearing Members 0 000 134847 | 047

| i Trus_i ' 0 _o_.o‘o! 1,500 0.00
A subwmle 0 000 23800428 | 3016

I Public Shareholcln :

' m-mmHsuz}

000

45.20 |

‘ Total (A)+(8) 250,000 10000 78,904,370 99.98 |
(C) | Shares held by custodians and 0 0.00

i* i ' Promoterand,Proi-noterGréup 0 0.00 rig O - 0.00

|{ -4 4 g

0o0|

\

17,110

- 0.02

| subTotal(©) .

0

- 0.00]

, b'lm. -. ”

0.02

GRAND TOTAL (A}{B}+(C)

100.00

78,921,480

ll. mmmmmm{mmmwdwmmm
' Redeemable Preference shares of Resulting Compaw. i .

A. Equ!tvsmnholdlng Pattern

A

Sharﬂiddbuofnmmurand

Pmmtameup

{

Indian

(a) | Individuals/Hindu

Undivided

000 -

i

395,711

0.84

| Family

Eids




'(b) : Central Government/State Gov- 0 0.00 | 0 _0.00
ernment(s) ' ;
(c) | Bodies Corporate - 250,000 100 952,859 2.03
(d) | Financial institutions / Banks 0. 0.00 0 0.00
| sib rioél"(A)m 250,000 100.00 1,348,570 2.87
2 Forelgn >
(a) Individuals (Non-Resident Indi- 0 0,00 0 0.00
| viduals/Foreign lntjividuals) ' : :
(b) Bodies_-COrprat\e' 0 6.00_ : 41,880,550 | - 89.05
(c) Instituﬁonsf; 53k 0 0.00 | 0 0.00
(d) | Qualified F_o.reign‘lnvestor O: 0.00 O 0.00
(¢) |Others 0 000 0 0.00 |
‘Sub Total (A)(2) 0 000| n,uo;éso : 89.05
Total Shareholding of Promot- | 250,000 10000 43220120 91.92
er and Promoter Group (A)=(A) S ST :
WAz | ;
(®) Pubuc_shmﬁoumg

Ferg St -

1. (a) Mqtual.'ﬂ'mds/UTl‘ 0 0.00 6 0.00
) V;Fina}ncial Institustons / Banks 0 0.00 ) 0| 0.00
._(c—‘) Céntraldeernment/State'Gov- 0 1000 W .

: ei’nmgnt!s) ( : 0 0.00
) ;eﬁgqfe:csému Funds of 0.00 0 000
(e).‘ _Inshranf:e Compames 0 000 ] 0.00
A el Insﬁtdiiéhéljnyéstors 0| 000 3,011,568 6.40
‘(g) Foreigh Venture Capital Inves- 0 000 ‘ e
tors 0 - 0.00
‘(h) | Qualified Foreign Investor 0 0.00 0| 0.00




(i) |Others 0 0.00 0 ~ 0.00
Sub Total (8) (1) o 0.00 3,011,568 6.40 |
2| Non-institutions
(;ll Baﬂieﬂg'pnrate ) 0.00 0 - 0.00
(b)) Iﬁ&ividuals-shanholders hb;d- Yo viongy 0.00 0 0.00
| | ing nominal share capital upmk"_. :
o SR b i R
| (8)0i) | individual shareholders holding" 0 0.00 & 0.00
.| nominal share capital in excess ¥ san o
of % 1 Lakh ;
- ) - _Qualiﬁéril Foreign Investor 0 (100_ ol 0.00
(d) | Any other (specify)
di | NRIRep o] 0.00 761,521 1.62
d-ii | NRI Non jRe’;:t 0 - 0.00 0 0.00
diii |0C8 : oot e 0.00 40 . 0.00
div ._';orelgn Bodies 0 0.00 ol - 0.00
dv | Foreign National 0 0.00 " 9,850 0.02
PR btragtor& : 0 0.00 of 0.00
dwvii | Clearing Members 0 0.00 of 0.00
d-viii | Trust 0 000| 0 0.00
Sub Total (B)(2) 0 0,00 ' 771,811 1.64
Total  Public Shareholding o 0.00 3,m,§7§" 804
(P)“(‘)(IHBNZI g " B
Total (A)+(B) 250,000 100.00 47,012,099 99.96
() _{ Shares held by custodians and : it
| against which Depository Re-
ceipts have been issued
i | Promoter and Promoter Group 0 ‘0.00 0 0.00
i | publie 0 0.00 17,110 0.04




Sub Total (€)

- 0.00

17,110

smbm (AM+{B}(C)

250,000

Redeemable Preference Shareholding Pattern

Shareholding of Promoter and

—

147,029,209 |

Indian :

-

(a)

Ipdividtjals/ﬂinau Undivided
Family G

0.00

0.00

)

Central  Government/State |

‘Government(s) :

0.00|

- 0.00

(©

Bodies,cbrp'orate .

0.00 |

- 0.00

(d)

Financial Institutions / Banks

0.00

000|

- 0.00

0.00

| sub Totat (a)n)

P

(a)

Wdﬁéié-.(ﬁén-ﬁesldeﬁ; indi-i :
a0 viduals/FQreign Individuals)

0.00 |

0.00

(b)--

- 0.00

(© ‘

LR RS 2
Institutions

- 0.00 |

- 0.00

Qualt:ﬁea Foreign Investor

0.00| .

© 0.00

o

Others

0.00

- 0.00

sub Total (A)(i)

000

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

@)

0.00

@

Public'shareholding

oy

: & 2
£ g k / % z



1 |mstitutons - {
“(a) .Mu_tuaII-Funds/UTl 0.00 4,804,105 15.06
(b) | Financial Institutions / Banks 0.00 - 3,876,105 12.15
() |Central  Government/state | ooal~ L am| 0.00
Go_verﬂment‘(s] : : ’
1@ 'Ver?;.'ure'capltal Funds 000 0 0.00
_. (e}' Iqsufépoe'Companles ' - 0.00 182,5;47 0.57
(f) | Foreign Institutional PR 0.00 0 0.00
(g) Forelgh Ventdfé Capital Inves- ; 000 . 0 0.00
: tors 3 ‘
| (h) qaairﬁgd'soyéign iodeddck - 0.00 0 0.00
() |Others | 0.00 0 0.0
Sub Total (B) (1) 0.00 8,863,258 27.79
i  Bodies Corporate 0.00 272118 | 854
(b)) | Individuals - shareholders hold- | 0.00 16,009,279 | 50.20
&) ing nominal share capital up to
Rs 1 Lakh
| (b)(ii) | Individual shareholders holding 000 4,065,784 12.75
nominal share capital in excess Be
| of T 1 Lakh
(c) | Qualified Foreign Investor l 000 0 0,00
(@ | Any other (specify) 000
d-INRIRep 0.00 | 0 10.00
d-ii | NRINon -Rept 000 | 0 000
d-ii |ocB l o.bq 0 0.00
| div | ForeignBodies 0.00 0 0.00
.~ Foreign National 0.00 0 0.00 5




dvi | Directors 0 0.00 93,489 0.29
d-vil | Clearing Members i 0 0.00 134,847 0.42
deviii | Trust 0| o em 1,500 0.00
Sub Total (B)(2) - 0 0.00 '23,‘629,013 7221
| Total  Public Shareholding | 0 0,00 31,892,271 100.00
(B)=(B)(1)+(B)(2) :
| Total (AM(B) : 0 0.00 31,892,271 100.00 |-
{C) shzn‘es held by"custodlans and
against which Depository Re-
ceipts have been issued
o Ppomoterand Promoter Group 0 : l‘ © 0.00 0 i 0.00
i | Public 90 0.00 0 0.00
Sub Total (C) : 0 000 - o © 0.00
GRAND:I'OTA; (AHBHC) 0} sk p.oo 31392,iii 100.00

.. EXTENT OFASHAREHOLDlNG OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

)

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

SHAREHOLDING bF DIRECTORS AﬁD THEIR_RELATIVES AND KMP OF APPLICANT COMPANY AND THE RESULTING COMPANY

Name o ﬁmMr Shamé held in Appllant 3  Shares held in Resulting
Company Company
% Sterlite Technologies lelted (Appllcant Company)
Mr.'Pravin Agaryv,alb(Director) | 6, 54 500 12
Dr. Anand Agarwal (Director) 4,65,520 1
Mr. Pratik Agarwal (Director) 3,74,640 | - : Nil
Mr. Arun Todarwal (Direc_tpr) ; 1;925 Nil




- Shares held in Applica . Shares held in Resulting

Name of Director ot s
Mr. Anupam Jindal (Chief Financial Officer) - 86112 71,900 yitist 1
“Mr. Amit Deshpande (Company Secretary) 6,000 : “Nil
" | Mrs. Jyoti Agarwal (Relative of Director) ' _ 50,000 Nil
Mr. Navin Agarwal (Relative of Director) 2,86,945 3 Nil
Mr. Ankit Agarwal (Relative of Director) 5,96,471 Nil

Gt T Shares held in Applicant : Shares held in Resulting
Company . Company

Sterlite Power fmnsmlsslon Limited (Resulting Compaﬁvl

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

Dr. Anand Agarwal (Director) i - 4,65,520 G g
Mr. Anupam Jindal (Director) : 71,900 1*

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

10. STOCK EXCHANGE OBSERVATION LETTERS

10.1 Pursuant to the circular number CIR/CFD/DIL/5/2013 dated 4™ February, 2013 read with circular number CIR/CFD/DIL/8/2013
dated 21 May 2015, both issued by the Securities and Exchange Board of India (“SEBI Circulars”) read with Clause 24(f) of the
Listing Agreement, the Applicant Company had filed necessa'ry appiicatioqs before the Stock Exchanges seeking their no-objection
to the Scheme. As required by the Securities and Exc'hange Board of India (hereinafter referred to as “SEBI”), NSE had filed a copy
of the Scheme along with other documents with SEBI.

10.2 NSE and BSE, vide their respective letters, both dated 28 August 2015, had provided theirs observations on the Scheme and had
raised certain concerns inciuding: ;

(i) the Scheme of Arrangement in 'its cur;ent form is resulting ih partial delisting of a listed company and will be detrimental

: to the public shareholders of the Applicant Company as the delisting process is achieved through a non-transparent,
inequitable and unfair method and will also tantamount to circumvention of the SEBI (Delisting of Equity Shares)
Regulations, 2009. Further, the partial delisting of the Applicant 'Comp;nv without providing an exit opportunity to only
non-resident shéreholder and foreign institutional investors but not to resident investors, thereby providing preferential
treatment to one set of shareholders over others; and

(ii)° due to clubbing of the number of independent unrelated transactions in the Scheme, the right of shareholders to
decide on each transaction indehendent of decision on approval of the Scheme has been diluted. Further, the said letter
also-stated that BSE and NSE to ensure that the “fairness opinion” submitted by the Applicant Company is displayed
on the website of the Applicant Company and the stock exchanges along with various docﬁments and considering that
the Applicant Company is the promoter of the Resulting Company and the shareholding of the Applicant Company in
the Resulting Company is proposed to be cancelled as part of the proposed scheme, stock exchanges may advise the
Applicant Company to consider modifying the Scheme to clearly state that the obligation of purchasing the equity shares

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

the Applicant Company.




10.3
10.4

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

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

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

10.5

10.6

10.7

11
ALY

i = )
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114
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Limited to Sterlite Grld Limited (erstwhile Clause 21); e : o

(i) - By deleting provision relating to enhancement of borrowing and lending power of the Resulting Companv to ¥ 3,000
Crores (erstwhile Clause 22.1, 22.2 and 22.3); and

(if)  Clause 10, Clause 11 and Clause 12 of the Scheme to clarify that obligation to purchase Resulting Company Equity Shares
and Redeemable Preference Shares as per Clauses 10, 11 and 12 of the Scheme will be on the-promoters of the Applicant
Company and not on the promoters of the Resulting Company. The Applicant Company by way of its letter dater:l 15
September, 2015, informed the NSE and BSE of the above.

A copy of the said letter dated 15 September 2015 in enclosed herewith. NSE and BSE have uploaded the revised Scheme of
Arrangement on their respective websites. -

As required by the SEBI Circular, the Applicant Company has filed the Complaints Report (indicating NIL complaint) with BSE and
NSE on 1 July 2015. After filing of the Complaints Report, the Appllcant Company has received NIL complaints. 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. s , '

GENERAL
The Scheme is conditional on and subject to:
()  the Scheme being approved by the requisite majorities in number and value of such classes of persons including the

members and/or creditors of the Parties to the Scheme as may be directed by the High Court or any other Appropnate
Authority, as may be apphcable,

(i)  the Parties complylng with other provisions of the SEBI Circulars, including the requirements stated in Clause 25.1(a) of the
Scheme; _ ;

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

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

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

Exg:ept for shares held by the Directors and KMP stated in Clause 10 above, none of the Directors and KMP in the Applicant
Company or the Resulting Company or their respective relatives are in any way connected or interested in the aforesaid
resolution.’ .

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

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




11.6

There are no winding up procéedlngs pending against the Applicant Company as of date.

11.7 No investigation proceedings are pending or are Iikély to be pending under the provisions. of Chapter XIV of the Companies Act
2013 in respect of the Applicant Company. }
~ 11.8 Inspection of the following documents may be had by the Equity Shareholders of the Applicant Company at the Registered Office
- of the Applicant Company on any working day (except Saturdays) prior to the date of the meeting between 11:00 am and 1:00
pm: T : = :
(i) Copy of the Order dated 30 October 2015 of the Hon’ble High Court of Judicature at Bombay passed in lCompany
Summons for Direction No. 844 of 2015 directing the convening of the meeting of the Equity Shareholders of the
Applicant; :
(i)  Papers and proceeding of the Company Summons for Directions No. 844 of 2015;
: (i) Memorandum and Articles of Association of the Applicant Company and the Resulting Company;
(iv)  Audited Financial Statements of the Applicant Company for last three financial years ended 31 March 2015, 31 March 2014
~ and 31 March 2013; '
(v)  Unaudited financial statement of the Resulting Company as on 30 September 2015;
: (vi)  Register of Director’s & key managerial personnel of the Applicant Company;
(vi) Copy of the Observation Letters dated 28 August 2015 received from BSE and NSE;
(viii) Copy of thé Complaints Report dated 1 July 2015 filed with BSE and NSE; :
(ix)  Share Entitlement Ratio Report dated 18 May 2015 of Price Waterhouse & Co LLP; and
~ (x) - Fairness Opinion dated 18 May 2015 issued by Axis Capital Limited.
11.9 A copy of this Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any
working day (except Saturdays) prior to the date of the meeting, from the Reglstgred Office of the Applicant Company situated at
E1, MIDC Area, Waluj, Aurangabad — 431136, Maharashtra and/or at the Advocate appearing for the Applicant Company having
its office at Khaitan & Co, One Iﬁdiabulls, 13" Floor, Tower C, Senapati Bapat Marg, Mumbai 400 013.
: : Arun Todarwal
Chairman appointed for the meeting
Date : November 7, 2015
Place : Mumbai
CIN L31300MH2000PLC269261
A ]
Registered office:

E1, MIDC Area, Waluj, 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
STERLITE TECHNOLOGIES LIMITED
AND
STERLITE POWER TRANSMISSION LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS ANI.) CREDITORS

PREAMBLE

(i)

(i)

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

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

DESCRIPTION OF COMPANIES

(i)

(i)

Sterlite Technologies Limited (“Demerged Company”) is a public limited company
incorporated under the provisions of the Companies Act 1956 and is existing under
the provisions of the Act. The equity shares of Demerged Company are listed on both
BSE and the NSE and the Demerged Company GDRs (as defined hereinafter) are not

" listed on any Stock Exchange. The Demerged Company is engaged in the business,

inter alia, of manufacturing optical fiber and optical fiber cables, power conductors
and high voltage and extra high voltage power cables and providing turnkey
transmission * solutions for the telecom and power industries in addition to
participating in the creation of power transmission infrastructure across the country

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




C.

'RATIONALE

(i)

(ii)

(iii)

(iv)

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

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

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

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

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

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

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

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

OPERATION OF THE SCHEME

(i)

(i)

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

The Demerged Company will continue its interests in the Remainin,g Undertaking (as
defined below) as is presently being carried out but with greater focus on growth
opportunities, inter alia, in telecom business.




(iii)

(iv)

(v)

(vi)

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

" and annulled on and from the Effective Date.

The Redeemable Preference Shares issued by the Resulting Company shall be listed

on a recognised stock exchange. Hp\ivever, equity shares of the Resulting Company

“shall not be listed on any stock exchange. The Scheme, therefore, provides for an exit

‘opportunity to the public shareholders of the Resulting Company in the manner set’
out in the Scheme,

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

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

~ (b) all the liabilities relatable to the Demerged Undertaking, as on the Appomted

Date shall become the liabilities of the Resulting Company by virtue of this
Scheme; *

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

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

(e), the Resulting Company shall issue, in consideration of the Demerger, the

Resulting Company Equity Shares on a pro- rata basis to holders’ of the
Demerged Company GDRs;

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

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

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




F.

1.1

GENERAL

This Scheme is divided into the following bart.s:

(i) Part | ;af the Scheme, deals with definitions and share capital;

(i) - Pért Il of the Scheme, deéls with the Demerger and hiving-é_ff of the Demerged
Undertaking of Demerged Company on a going concern basis and transfer to and

vesting of the Demerged Undertaking into the Resulting Company;

(iii) Part Ill of the Scheme, deals with the reduction and reorgamzatlon of the share capltal
of Resulting Company; and £

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

The Scheme is drawn up in compliance with the provisions of Section Z(iSAA) of the Income
Tax Act, 1961 pertalmng to the Demerger and should always be read as in compliance of the
said section.

PART -1

 DEFINITIONS AND INTERPRETATIONS

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

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

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

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

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

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

“Board” in relation to each of the Demerged Company and the Resulting Company, as the case
may be, means the board of directors of such company, and shall include a committee duly
constituted and authorised for the purposes of matters pertaining to the Demerger, the
Scheme and/or any other matter relating thereto.

“BSE" means the BSE Limited.

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




Nagar Haveli — 396 230.

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

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

(@) - allthe movable and immovable properties including plant and machinery, equipment,
furniture, fixtures, vehicles, stocks and inventory, leasehold assets and other
properties, real, corporeal and incorporeal, in possession or reversion, present and
contingent assets (whether tangible or intangible) of whatsoever nature in relation to

' the Power Products and Transmission Grid Business, investments in the share capital
of the power transmission and infrastructure companies including Sterlite Power Grid
Ventures Limited and its step down subsidiaries, powers, authorities, allotments,
approvals, consents, letters of ‘intent, registrations, contracts, engagements,
arrangements, settlements, rights, credits, titles, interests, benefits, advantages,
leasehold rights, sub-letting tenancy rights, with or without the consent of the lessor/
landlord as may be required by law, goodwill, other intangibles, industrial and other
licenses, permits, authorizations, import quotas and other quota rights, right to use

<and avail of telephones, telex, facsimile and other communication facilities,
connections, installations and equipment, utilities, electricity and electronic and all
other services of every kind, nature and description whatsoever, provisions, funds and
benefits of all agreements, arrangements, deposits, advances, recoverable and
receivables, whether from government, semi-government, local authorities or any
other person including customers, contractors or other counter’ parties, etc,, all

" earnest monies and/or deposits, privileges, liberties, easements, advantages,
benefits, exemptions, licenses, privileges concerning the Power Products and
Transmission Grid Business and approvals of whatsoever nature (including but not
limited to benefits of all tax holiday, tax relief including under the Income Tax Act,
1961 such as credit for advance tax, taxes deducted at source, brought forward
accumulated tax losses, unabsorbed depreciation, etc.) and wheresoever situated,
belonging to or in the ownership, power or possession or control of or vested in or
- granted in favour of or enjoyed by the Demerged Company in relation to the Power
- Products and Transmission Grid Business as on the Appointed Date;

(b) all the debts, borrowings, obligations and liabilities, whether nresent 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 comprlsmg of:

() . 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 all other
debts, liabilities, duties, and obligations of the Demerged Company relating
to the Demerged Undertaking which may accrue or arise after the Appointed
Date but which related to the period up to the day of immediately preceding

the Appointed Date;




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

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

‘immediately before the Appointed Date;

(c) all intellectual property rights, including trademarks, trade names and the goodwill
associated therewith, patents, patent rights, copyrights and other industrial designs
and intellectual propemes and rights of any nature whatsoever including know-how,
or any applications for the above, assignments and grants in respect thereof of the
Demerged Company in relation to the Power Products and Transmission Grid Business
as on the Appointed Date;

(d) all books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programmes along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists
of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, in connection with or relating to the Power Products and Transmission Grid
Bus:ness of the Demerged Company as on the Appointed Date,

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

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

“Depositary” means Deutsche Bank AG, the depos'itary for the Demerged Company GDRs.

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

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

“Encumbrance” means (i) any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, title retention, security interest or other
encumbrance of any kind securing, or conferring any priority of payment in respect of, any
~ obligation of any person, including any right granted by a transaction which, in legal terms, is




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

“EII” means a Foreign lnstntutlonal Investor in terms of the SEBI (Forelgn Institutional
lnvestors) Regulations, 1995.

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

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

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

-

“Memorandum” means memorandum of association of a company.
<. “NSE"” means the National Stock Exchange of India Limited.

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

“Power Products and Transmission Grid Business” means (i) the power products and
solutions business located at Rakholi (Silvassa), Piparia (Silvassa, Dadra Nagara), Jharsuguda
(Odisha), Haridwar (Uttrakhand), offices in Pune, etc. carried out by the Demerged
Undertaking of the Demerged Company; and (ii) the mvestrnent in transmission grid
sub5|d|ar|es by the Demerged Company.

“RBI" means the Reserve Bank of India.

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

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

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

“Registrar of Companies” means the Registrar of Companies, Ahme‘dabad Gujarat.

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

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

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

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

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

“SEBI Circulars” means the circulars Issued by the SEBI being Circular CIR/CFD/DIL/5/2013
dated 4 February 2013 and Circular CIR/CFD/DIL/8/2013 dated 21 May 2013 and shall mclude

any amendments thereof.

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

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

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

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

»

In this Scheme, unless the context otherwise requires:

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

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

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

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

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

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

(g) reference to a document includes an amendment or supplement to, or replacement

or novation of, that document;

(h)- 'v;lord(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)
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respectively ascribed to them.

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

SHARE CAPITAL

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

AUTHORISED SHARE CAPITAL A
75,00,00,000 equity shares of Rs 2 each . 5 150,00,00,000
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL : 2

' 39,40,59,001 fully paid up equity shares of Rs 2 each |  78,81,18,002

" The equity shares of the Demerged Company are listed on BSE and NSE and its GDRs are not

listed on any stock exchange.

The issued and paid-up share capital includes 85,550 (Eighty five thousand five hundred fifty)

equity shares represented by 85,550 (Eighty five thousand five hundred fifty) Demerged
Company GDRs ason 15 May 2015.

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

AUTHORISED SHARE CAPITAL

50,000 equity shares of Rs 10 each ' = 500,000
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL ;
‘| 50,000 fully paid up equity shares of Rs 10 each 500,000

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

. Company."

PART - II
' DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING
Transfer of Assets :

With effect from the Appointed Date and upon coming into effect of this Scheme, the
Demerged Undertaking (including all the estate, assets, rights, claims, title, interest and
authorities including accretions and appurtenances: of the Demerged Undertaking) shall,
pursuant to the provisions of Sections 391 to 394 of the Act and all other provisions of the Act
and Section 2(19AA) of the Income Tax Act, 1961, and without any further act, deed, matter
or thlng be demerged from the Demerged Company and be and stand transferred to and
vestéd in or shall be deemed to be transferred to and vested in the Resulting Company ona

- going concern basis such that all the properties, assets, rights, claims, title, interest,

authorities, investments and liabilities comprised in the Demerged Undertaking immediately
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before the Demerger shall automatically, and without any other order to this effect, become
the properties, assets, rights, claims, title, interest, authorities, investments and liabilities of
the Resulting Company simply by virtue of approval of the Scheme and in the manner provided
in this Scheme with effect from the Effective Date. '

Without prejudice to the generality of Clause 4.1 above and upon coming into effect of the
Scheme, with effect from the Appointed Date, the entire business and undertaking of the
Demerged Company in relation to the Demerged- Undertaking including all the properties,
investments, shareholding interests in other companies, claims, title, interest, assets of
whatsoever nature such as licenses and all other rights, title, interest, contracts or powers of

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

pursuant to the provisions of Section 394 and other applicable provisions, if any, of the Act
and pursuant to the order of the High Court sanctioning this Scheme and without further act
or deed or instrument, but subject to the charges affecting the same as on the Appointed
Date, be and stand automatlcally transferred to and vested in the Resulting Company as a
going concern.

Provided that, for the purpose of giving effect to the vesting order passed under Sections 391
to 394 of the Act in respect of this Scheme, the Resulting Company shall at any time pursuant
to the final approval and the relevant orders on this Scheme, be entitled to get effected the
change in the title and the appurtenant legal right(s) upon the vesting of such properties
(including immovable properties) of the Demerged Company in relation to the Demerged
Undertaking in accordance with the provisions of Sections 391 to 394 of the Act, at the office
of the respective Registrar of Assurances or any other concerned authority, where any such
property is situated, WIthout any other order to this effect.

~ In respect of such of the assets and properties of the Demerged Undertaking as are movable

in nature or incorporeal property or are otherwise capable of transfer by delivery or
possession, or by endorsement and/or delivery, the same shall with effect from the Appointed

- Date stand so transferred by the Demerged Company upon coming into effect of the Scheme

and shall, ipso facto and without any other order to this effect, become the assets and
properties of the Resulting Company. :

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

insurance covers, clearances, authorities, powers of attorney given by, issued to or executed
in favour of the Demerged Company in relation to the Demerged Undertaking shall stand

vested in or transferred automatically to the Resulting Company without any further act or

deed and shall be appropriately mutated by the authorities concerned therewith in favour of

the Resulting Company as if the same were originally given by, issued to or executed in favour

of the Resulting Company and Resulting Company shall be bound by the terms thereof, the =
obligations and duties thereunder and the rights and benefits under the same shall be
available to the Resulting Company. The benefit of all statutory and regulatory permissions
including the statutory or other licenses, tax registrations, permits, permissions or approvals
or consents required to- carry on the operations of the Demerged Undertaking shall
automatically and without any other order to this effect, vest into and become available to
the Resu|ting Company pursuant to this Scheme.

The Demerged Company in relation to the Demerged Undertakmg may be entitled to various
incentive schemes and pursuant to this Scheme, it is declared that the benefits under all such
schemes and policies pertaining to the Demerged Undertaking shall be automatically
"transferred to and vested into the Resulting Company and all benefits, entitlements and
_ incentives of any nature whatsoever including benefits under the income tax, excise, sales tax,
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service tax, exemptions, concessions, remissions, subsidies and other incentives in relation to

. the Power Products and Transmission Grid Business, to the extent statutorily available, shall
“be claimed by the Resulting Company. The Resulting Company shall be entitled to get

credit/claim refund regarding any tax paid and/or tax deduction at source certificates,
pertaining to Demerged Undertaking, on or after the Appomted Date by the Demerged
Company.

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

Notwithstanding anything contained in this Clause, the immovable property/ies of the
Demerged Undertaking shall stand transferred to the Resulting Company either under the
Scheme or by way of a separate conveyance, as may be decided by Board of Directors of the
Demerged Company and the Resulting Company. :

Transfer of Liabilities

‘With effect from the Appointed Date and upon coming into effect of this Scheme, all loans

raised and utilized and all debts, duties, undertakings, liabilities and contingent liabilities and
all other debts, liabilities, duties, and obligations of the Demerged Company relating to the
Demerged Undertaking which may accrue or arise after the Appointed Date but which related
to the period up to the day of immediately preceding the Appointed Date, if any, whether
quantified or not and obligations incurred or undertaken by the Demerged Company in
relation to or in connection with the Demerged Undertaking as on the Appointed Date shall
pursuant to the sanction of the Scheme by the High Court and under the provisions of Sections
391 to 394 and other applicable provisions of the Act, without any further act, instrument or
deed being required, be and shall stand automatically transferred to and vested in or be
deemed to have been transferred to and vested in the Resulting Company to the extent that
they may be outstanding as on the Appointed Date and shall become the debt, duties,
undertaklngs, liabilities and obligations of the Resulting Company on the same terms and
conditions as were applicable to the Demerged Company and further that it shall not be
necessary to obtain the consent of any third party or other-person who is a party to any
contract or arrangement by virtue of which such liabilities have arisen in order to give effect
t6 the provisions of this Clause 5.

In so far as any encumbrance in respect of the loans, borrowings, debts and liabilities of the
Demerged Company in relation to or in connettion with the Demerged Undertaking
(“Transferred Liabilities”) is concerned, upon coming into effect of this Scheme and with

_effect from the Appointed Date, such encumbrance shall, without any further act, instrument

or deed being required, be modified and shall be extended to and shall operate only over the
assets comprised in the Demerged Undertaking which may have been encumbered in respect
of the Transferred Liabilities as transferred to the Resulting Company pursuant to this Scheme.
For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Undertaklng are concerned, the encumbrance, if any, over such assets relating to
the Transferred Liabilities, as and from the Appomted Date without any further act,
instrument or deed being required be released and dlscharged from the obligations and
encumbrances relating to the same. Further, in so far as the assets comprised in the Demerged
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Undertaking are concerned, the encumbrance over such assets relating to any loans,

. borrowings or other debts which are not transferred to the Resulting Company pursuant to

this Scheme and which shall continue with the Demerged Company shall without any further

" act or deed be released from such encumbrance and shall no longer be available as security -

in relation to such liabilities with effect from the Appointed Date and upon coming into effect

- of thi§ Scheme.

Provided always that this Scheme shall not operate to enlarge the security from any loan,
deposit or facility created by the Demerged Company in relation to the Power Products and
Transmission Grid Business by virtue of this Scheme and the Resulting Company shall not be
obliged to create any further or additional security therefore after the Scheme has become
operative.

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

»

Contracts, Deeds, etc. ¥

Subject to the other provisions of this Scheme and upon coming into effect of this Scheme
and with effect from the Effective Date, all contracts, deeds, bonds, agreements, settlements,
indemnities, arrangements, licenses, engagements and other instruments, if any, of
whatsoever nature in relation to the Demerged Undertaking, to which the Demerged
Company is a party or to the benefit of which the Demerged Company is eligible and which
are subsisting or having effect immediately before the Effective Date, shall remain in full force
and effect automatically against or.in favour of the Resulting Company, as the case may be,
and shall be binding on and be enforceable by or against the Resulting Company as fully and

.effectually as if, instead of the Demerged Company, the Resulting Company had been

originally a party or beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that

~ vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting

Company may, at any time after coming into effect of the Scheme, take such actions and
execute such deeds, writings or confirmations, novations or enter into arrangements with any
party to any contract or arrangement to which the Demerged Company is a party in order to
give formal effect to the provisions of this Scheme, if so required. The Resulting Company shall
be deemed to be competent and authorized to execute any such deeds, writings or
confirmations on behalf of the Demerged Company and to perform or carry out all formalities
or comphances required on the part of Demerged Company to glve effect to the provisions of
this Scheme. :

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

Employees

Upon coming into effect of this S'(;heme:

(@)  Allemployees of the Demerged Compahy éngaged in or in relation to the Demerged
Undertaking and who are in such employment as on the Effective Date shall be




(b)

(c) .

(d)

(e)

(f)

~transferred to and become the employees of the Resulting Company with effect from
. _the Effective Date (the “Transferred Employees”) on the same terms and conditions

of employment on which they are engagéd by the Demerged Company without any
break or mterruptnon in service for the purpose of calculating retirement benefits. The
Resulting Company undertakes to continue to abide by any agreement/settlement
entered into by the Demerged Company with any umon/employee of the Demerged
Company in relation to the Transferred Employees

All cdnsultants, retainers and other persons engaged in the Demerged Undertaking
(other than Transferred Employees) on a’ non-permanent basis, shall become
consultants, retainers and persons engaged by the Resulting Company with effect
from the Appointed Date, and, subject to the provisions hereof, on terms and
conditions not less favourable than those on which they are engaged by the
Demerged Company in relation to the Demerged -Undertaking and without any
interruption of or break in service as a result of the transfer of the Demerged
Undertaking.

Insofar as the existing provident fund, gratuity fund and superannuation fund, trusts,
retirement fund or benefits and any other funds or benefits created by the Demerged
Company inter alia for the Transferred Employees are concerned (coIIectlvely referred
to as the “Funds”), the Funds and such investments made by the Funds which are
preferable to the Transfefred Employees in terms of Clause 7.1(a) above shall be
transferred to the similar Funds created by the Resulting Company and shall be held
for their benefit pursuant to this Scheme in the manner provided hereinafter. In the
event that the Resulting Company does not have its own Funds in respect of any of
the above, the Resulting Company may, subject to necessary approvals and
permissions, continue to contribute to the relevant Funds of the Demerged Company,
until such time that the Resulting Company creates its own Funds, at which time the
funds and the investments and contributions pertaining to the Transferred Employees
shall be transferred to the Funds created by the Resulting Company.

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

If any exemptions granted by the Regional Provident Fund Commissionef, orany other

“competent authority under the Employees’ Provident Funds & Miscellaneous

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

-

“In relation to any other fund created or existing for the benefit of the Transferred
Employees being transferred to the Resulting Company, the Resulting Company shall
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stand substituted for the Demerged Company, for all purposes whatsoever, including

relating to the obligation to make contributions to the said funds in accordance with

~ the provisions of such scheme, funds, bye laws, etc. in respect of such Transferred
* Employees. '

(8) In so far as the existing benefits or funds created by the Demerged Company for the
Remaining: Employees are concerned, the same shall continue and the Demerged
Company shall continue to contribute to such funds and trusts in accordance with the
provisions thereof, and such funds and trusts, if any, shall be held inter alia for the
benefit of the Remaining Employees.

Employee Stock Option Scheme

The options granted (whether vested or not) (“Options”) by the Demerged Company pursuant
to the- existing stock option scheme of the Demerged Company (“Existing Stock Option

" Scheme”) to its employees (whether Transferred Employees or Remaining Employees) will

continue to be governed by the provisions of the Existing Stock Option Scheme.

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

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

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

. Upon the.Scheme becoming effective, Existing Stock Option Scheme shall be,deemed to have

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

Further, approval granted to the Scheme by the shareholders of the Demerged Company and

- the Appropriate Authorities shall also be deemed to be approval granted to any modifications

made to the Existing Stock Option Scheme required to give effect to the provisions of the
Scheme. No further approval of the shareholders of the Demerged Company or Appropriate
Authority would be required in this connection. The variations to the Existing Stock Option
Schemes made pursuant to this Clause 8 are not detrimental or prejudicial to the interests of

" the concerned employees.

Legal Proceedings

Upon coming into effect of this Scheme, all suits, actions, administrative proceedings,
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tribunals proceedings, show cause cases, demands and legal proceedings of whatsoever

‘nature by or against the Demerged Company pending and/or arising on or before the

Appointed Date or which may be instituted any time thereafter and in each case relating to
the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained ‘in this Scheme but shall be
continued and be enforced by or against the Resulting Company with effect from the
Appointed Date in the same manner and to the same extent as would or might have been
continued and enforced by or agamst the Demerged Company. Except, as otherwise provided
herein, the Demerged Company shall in no event be responsible or liable in relation to any
such legal or other proceedings that stand transferred to the Resulting Company. The
Resulting Company shall be replaced/added as party to such proceedings and shall prosecute
or defend such proceedings at its own cost, in cooperation with the Demerged Company and
the Ilablllty of the Demerged Company shall consequently stand nullified.

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

The Resulting Company undertakes to have all legal, taxation or other proceedings initiated
by or against the Demerged Company referred to in Clause 9.1 above transferred to its name

-as soon as is reasonably practicable after the Effective Date and to have the same continued,

prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company on priority. Both Parties shall make relevant applications and take steps -
as may be required in this regard.

Consideration

In consideration of the Demerger, the Resulting Companv shall at the election of an Ellglble

~ Members being resident, by way of delivering the Election Notice in accordance with Clause

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

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

: (“Resulting Company Equity Share”) for every 5 (five) fully paid up equity shares of
Rs 2 {Rupees two) each of the Demerged Company held by the said Eligible Member;
O ¢ :

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

- 12.1 below. :

In view of the provisions of Applicable Laws (which does not permit the issuance of -
Redeemable Preference Shares to non- residents), in consideration of the Demerger, such
Eligible Members who are non-resident (including Depositary in respect of the equity shares

of the Demerged Company underlying the Demerged Company GDRs but. other than Flis) shall
be issued and allotted 1 (one) Resulting Company Equity Share for every 5 (five) fully paid up
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equity shares of Rs 2 (Rupees two) each of the Demerged Company held by them on the
Record Date. All such Resulting Company Equity Shares issued under this Clause 10.2 shall,
subject to Applicable Law, be purchased by the promoters of the Demerged Company and/ or
their affiliates or any other person and/or entity identified by them, in the manner as stated
in Clause 12.2 below. ' :

In view of prdvislons of Applicable Laws, the Resulting Company shall, in consideration of the
Demerger, subject to receipt of the approval of the Appropriate Authority including RBI and

_ SEBI, and fulfilment of such other conditions including declarations and undertakings as may

be required and/or prescribed by the Appropriate Authority under Applicable Laws, at the
election of Eligible Members being FlI, by way of delivering the Election Notice in accordance
with Clause 11 below, issue and allot to such Eligible Members; either:

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

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

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

In the event, approvals from the Appropriate Authority as stated in 10.3 above is not received
by the Resulting Company on or before the Effective Date, notwithstanding anything to the
contrary contained in the Scheme, the Resulting Company shall compulsorily issue and allot 1
(one) Resulting Company Equity Share for every 5 (five) equity shares of the Demerged
Company held by such Flis on the Record Date. All such Resulting Company Equity Shares
issued under this clause shall be compulsorily purchased by the promoters of the Demerged

Company and/ or their affiliates or any other person and/or entity identified by them, in the

manner as stated in Clausg 12.2 below.

Price Waterhouse & Co. LLP have issued the report on the aforesaid share entitlement ratio

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

Terms of issue of Redeemable Preference Shares:
(a) Face Value

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

(b)  Premium on Issue

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

1

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

(d) . Voting Rights

: Th_e'holder of Redeemab.le Preference Share shall have the right to vote in general
meeting of the Resulting Company in accordance with Section 47 of the Act.

(e) . Redemg'tioh ;

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

(f)  Taxation

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

(g) Llst!ng

" THE B'edeemable Preference Shares shall be listed on a recognised stock exchange.
(h) Winding-up

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

~ Resulting Company but shall not have any further rlght to participate in the profits or

_ assets of the Resulting Company.

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

The Securities issued to the members of the Demerged Company by the Resulting Company
pursuant to this Clause 10 shall be issued in dematerialized form by the Resulting Company,
unless otherwise notified in writing by the shareholders of the Demerged Company to the

. Resuftlng Company on or before such date as may be determined by the Board of Directors of

the Demerged Company or a committee thereof. In the event that such notice has not been
received by the Resulting Company in respect of any of the members of the Demerged
Company, the Securities shall be issued to such members in dematerialised form provided
that the members of the Demerged Company shall be required to have an account with a

'deposnary participant and shall be required to provide details thereof and such other

confirmations as may be required. It is only thereupon that the Resulting Company shall issue
and directly credit the dematerialized Securities to the account of such member. In the event
the Resulting Company has received notice from any member that Securities are to be issued
in physical form or if any member has not provided the requisite details relating to his/her/its
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: ; Mnicipant or other confirmations as may be required, then the

¥Shall issue Securities in physical form to such member.

a0 Resu‘fmgties to be issued by the Resulting Company pursuant to this Clause 10 in respect of
_on of the equity ¢hares of the Demerged Company which are held in abeyén_ce under Section

acco\lnt w“‘h 32 .;:b

10.° 126 of the Companies Act 2013 (erstwhile Section 206A of the Companies Act 1956) shall,

10.10

10.11

10.12

10.13

pending allotment or settlement of dispute by order of Court or otherwise, also be kept in
abeyance by the Resulting Company. In the event of any dispute in relation to the ownership
of any eéUity shares of the Demerged Company, Resulting Company Equity Shares shall be
issued and allotted in respect of such shares (pursuant to this ‘Clause 10), which shares
(together with any fractional entitlements) shall be held in trust for and on behalf of the holder
of the equity shares of the Demerged Company by the Resulting Company, pending
settlement of dispute by order of Court or otherwise.

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

The Securities issued under this Clause 10, may not be registered under the United States

Securities Act of 1933, as amended (the “Securities Act”) and the Resulting Company may

elect, in its sole discretion, to rely upon an available exemption from the registration

requirements of the Securities Act or any other exemption that the Resulting Company may

elect to rely upon. In the event the Resulting Company elects to rely upon an exemption from

the registration requirements of the Securities Act, the sanction of the High Court to this

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

Resulting Company may elect, in its sole discretion, to register the Securities Act, as is required

by the Securities Act. S : ‘

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

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

/
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The Redeemable Preference Shares including those je.... \ —
On a recognised stock exchange, However, the Resulting
those issued in terms of this Clause 10, shall not be listed and/or admitt
exchanges in India. The Scheme therefi i ism as
12 below for the Eligible Members of the Demerged Company. The Resulting
apply for listing of its Redeemable Preference Shares including those Issued in terms
Clause 10 on a recognized stock exchange in terms of the SEBI Circulars.

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

i

Election Procedure

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

Within 7 (séven} business days from the Record Date, or such other date as may be required

by the Stock Exchanges, the Demerged Company shall dispatch the format of a notice (the

“Election Notice”) to each Eligible Member (being resident and Flls), 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: 4
(a) issuance and allotment of Resulting Company Equity Shares (as consideration
pursuant-to Clause 10.1 and 10.3); or ;
(b) issuance and allotment of Redeemable Preference Shares (as consideration pursuant
« to Clause 10.1 and 10.3) with an option to voluntary exit in accordance with Clause
12.1 below.

The Eligible Members being the promoter(s) and/or the promoter group of the Demerged
Company shall be 'compulsorilv issued Resulting Company Equity Shares (as consideration
pursuant to Clause 10) and shall not be eligible to exercise the exit option provided under the
Scheme. ' 5

Each resident Eligible Member (other than the Custodian) shall be required to submit the duly
completed Election Notice to the Demerged Company on or prior to the expiry of 30 (thirty)

business days from dispatch of the Election Notice, or such other date as may be required by

 the Stock Exchanges (“Election Period”). Eligible Members shall be required to exercise the

option available to them under this Clause 11 in its entirety and not in parts.

If any resident Eligible Member has not submitted the duly completed Election Notice to the.
‘Demerged Company prior to the expiry of the Election Period or has not provided requisite

details as may be required in relation to the option or where such Election Notice has not been
received by Demerged Company or its registrars or the Election Notice has returned
undelivered or the ownership of the equity shares of the Demerged Company is in dispute,
then in that event, such resident Eligible Member shall be compulsorily allotted Resulting
Company Equity Shares (as consideration pursuant to Clause 10) in the ratio as stated in Clause
10.1 above. ;

]

& Scheme shalr be e O
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12.1

Within 7 (seven) business days of the expiry of the Election Period, or such other date as may

“be required by the Stock Exchanges, the Resulting Company shall, issue and allot (the date of

issuance and allotment, the “Allotment Date”):

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

: (b) Resulting Company Equity Shares to the Eligible Members who have opted for

Resulting Company Equity Shares pursuant to Clause 11.2.

‘In case any shareholder’s holding in the Demerged Company is such that the shareholder

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

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

Exit Options
Exit option to Redeemable Preference Shareholders

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

(b) On occurrence/ exercising of the Exit Right/ Event, the Eligible Members will within 7
; (seven) business days from the receipt of the Redeemable Preference Shares, the
Purchaser-RPS shall send the Purchase Consideration-RPS by the bankers
cheque/demand draft at the address notified in the Election Notice or as available in

the records of the Demerged Company In the event if the bank details of the Eligible
Members are notified with the registrar and transfer agent of the Demerged
Company, the Purchaser-RPS may also within 7 (seven) business days of transfer of
Redeemable Preference Shares, credit the Purchase Consideration-RPS by e-transfer

in the bank accounts of each of the Eligible Member registered with the registrar and
transfer agent of the Demerged Company. The stamp duty for the transfer shall be '

- borne by the Purchaser-RPS for the said purpose on a pro rata basis. The Purchaser-

RPS shall be deemed to include their nominees or assigns who accepts in totality the

L)




terms of the Scheme Any other liability of mcludmg under the Income Tax Act, 1961
shall be borne by the respective parties.

12.2  Exit option to non-resident Resultmg Company Equity Shareholders (including Deposntory and

Flls) - e

(a) The Boards of the Demerged Company and the Resulting Company shall cause the
promoters of the Demerged Company to appoint a merchant banker (Category-)
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 Flls and the
Depositary of Demerged Company GDRs) (“Non Resident Eligible Members”) for the .
sale and purchase of Resulting Company Equity Shares as stated below. :

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

(c) Immediately upon allotment of Resulting Company Equity Shares to the Merchant
Banker, the Merchant Banker shall for and on behalf of the Non-Resident Eligible
Members, offer for sale the Resulting Company Equity Shares, issued and allotted to
it under the Scheme, for purchase by the promoters of the Demerged Company and/
or their affiliates or any other person and/or entity identified by them (“Purchaser-

“Equity”) within 30 (thirty). days from the date of allotment of the Resulting Company
Equity Shares by the Resulting Company at a price of Rs 112.30 (Rupees One hundred
twelve and thirty paise) which includes a premium of Rs 110.30 (Rupees One hundred
ten and thirty paise) per Resulting Company Equity Share (”Purchase Consideration-
Equity”) in the manner set out below

(d) -~ Upon receipt of the Resulting Company Equity Shares from the Eligible Members in

accordance with this Clause 12, the Merchant Banker shall on behalf of the Purchaser-
; Equity, send the Purchase Consideration — Equity by the banker’s cheque/demand -

5 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

creq‘it of the Purchase Consideration-Equity by e-transferin the bank accounts of each

of the Non Resident Eligible Members registered with the registrar and transfer agent

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

nominees or assigns who accepts in totality the terms of the Scheme.

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

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

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

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

The exit options provided in the Scheme are fair just, equitable and reasonable. In view of

option provided under Clause 10 and exit options provided under Clause 12, the non-listing of
Resulting Company Equity Shares will not adversely affect the rights of the shareholders of
the Demerged Company regarding sale and disposal of the Resulting Company Equity Shares
and Redeemable Preference Shares.

Dividends

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

Upon the Scheme becoming effective, on and from the Appointéd Date, the profits of the

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

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

shareholders, as may be required.

Accounting'by the Demerged Company and the Resulting Company

Accounting treatment in the books of the Demerged Company:

(a) Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of assets and liabilities pertaining to the Demerged Undertaking, as on the
Appointed Date, from its books of account.; . ‘




(b)

(c)

(d)

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

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

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

14.2  In the books of the Resulting Company

(a)

(b)

(c)

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

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

" The difference, being the excess of value of Net Assets Value of the Demerged

Undertaking transferred from the Demerged Company and recorded by the Resulting
Company in accordance with Clause 14.2(a) above, over the amount credited as share

capital and securities premium account as per Clause 14. 2(b), and after adjusting the

reduction in the capital of the Resulting Company pursuant to Clause 20 below, shall
be credited to capital reserve of the Resulting Company and the deficit, if any, shall
be debited to goodwill account of the Resulting Company Such goodwill, if any, shall
be amortised over a period of 5 years from the Appointed Date.

Explanation:

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

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

Remaining Undertaking

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

All legal, taxation and / or other proceedings by or against the Demerged Company under any

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

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

If proceedings are taken against the Resulting Company in respect of matters referred to in
Clause 15.2 above relating to the Remaining Undertaking, it shall defend the same in
accordance with the advice of the Demerged Company and at the cost of the Demerged

Comipany, and the latter shall reimburse and indemnify the Resulting Company, against all

liabilities and obligations incurred by the Resulting Company in respect thereof.
Authorised Share Capital

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

~ Act 1956 and Companies Act 2013, as follows:

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

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

Saving of Concluded Transactions
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Subject to the terms of the Scheme, the transfer and 'vesting of the Demerged Undertaking
and continuance of proceedings by or against the Resulting Company, as provided herein, shall
not affect any transactions or proceedings already concluded by the Demerged Company -

_before the Effective Date, to the end and intent that the Resulting Company accepts and -
- adopts all acts, deeds and things done and executed by and/or on behalf of the Demerged

Company in relation to the Demerged Undertaking as acts, deeds and things done and
executed by and on behalf of the Resulting Company.

¥

Conduct of the business of the Demerged Undertaking

With effect from the Appomted Date and up to and including the Effectlve Date:

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

The Demerged Company shall carry on the business and activities of the Demerged
Undertaking with reasonable diligence, business prudence and shall not, except in the
ordinary course of business or without prior written consent of the Resulting Company,
alienate charge, mortgage, encumber or otherwise deal with or dispose of any business or
part thereof.

With effect from the Appointed Date, all the profits or income accruing or arising to the
Demerged Company or expenditure or losses arising or incurred or suffered by Demerged
Company, in relation to the Demerged Undertaking, shall for all purposes be treated and be
deemed to be accrued as the income or profits or |osses or expendlture as the case may be of

the Resultlng Company.

%
The Demerged Company shall not vary the terms and conditions of any agreements or
contracts in relation to the Demerged Undertaking except in the ordinary course of business
or without the prior consent the Resulting Company or pursuant toany pre-emstmg obligation
undertaken by them, as the case may be.

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

Modification of Scheme

The Dem‘e.rged Corﬁpany and Resulting Company by their respective Board of Directors or any

~ Committee thereof or any Director authorized in that behalf (hereinafter referred to as the

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

- to approve of or impose and which the Demerged Company and Resulting Company may in

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

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

PART - 1ll
Reduction and reorganization of the share capital of Resulting Corﬁpany

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

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

‘reduced” as a suffix to its name consequent upon such reduction.

PART - IV

GENERAL PROVISIONS

.

Immediately upon the Scheme being effective:

the Demerged Company and ‘the Resulting Company shall enter into shared services
agreements inter. alia in relation to use by the 'Resulti'ng Company of office space,
infrastructure facilities, club membership facilities, information technology services, security
personnel; legal, administrative and other services, etc. of the Demerged Company on such
terms and conditions that may be agreed between the Parties and on payment of
consideration on an arm’s length basis and which are in the ordinary course of business.
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The reduction, if any, in the securities pr'emium account of the Demerged Company shall be
effected as an integral part of the Scheme in accordance with the provisions of Section 52 of

"the Companies Act, 2013 and Sections 100 - 103 of the Companies Act, 1956 and the order of

the High Court sanctioning the Scheme shall be deemed to be also the order under Section
102 of the Act for the purpose of confirming the reduction. The reduction would not involve
either a diminution of liability in respect of unpaid share capital or payment of paid-up share

capital, and the provisions of Section 101 of the Act will not be applicable.

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

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

things as may be necessary, desirable or expedient for putting the Scheme into effect..

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

Notwithstanding anything contained herein, the order of the High Court sanctioning the

. Scheme shall be adjudicated at the jurisdiction of the registered office of the Resulting

Company. Further, since the Scheme is an arrangement between a holding company and its
wholly owned subsidiary, the provisions of the Notification No. 1 dated 16 January 1937 will
be applicable.

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

The Scheme is conditional on and subject to:

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

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

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

(d) the sanction of the High Courf, under Sections 391 to 394 of the Act read with Section
52 of the Companies Act 2013 and Sections 100-103 of the Companies Act, 1956 in




25:2

25.3

25.4

25.5

2565

-

favour of the Demerged Company and Resulting Company to the necessary order or
orders under Section 394 of the Act, being obtained.

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

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

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 alteratlon
imposed by any Approprlate Authority/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 respective Boards of Directors of the Parties, this Scheme shall
become null and void and in that event no rights and liabilities whatsoever shall accrue to or

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

other person. In such case, each Party shall bear its own costs, charges and expenses incurred
in relation or in connection with this Scheme or as may be mutually agreed.

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

3¢ 2k 3k 3k 2k ok 3k ok ok ok 3k ok % ok ok ok ok K
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Corporate Identity Number : U671 20MH2005PLCI 55188 ‘ : : EXPERIENCE THE NEW '
DCS/AMAL/CS/24(f)/134/2015-16 . - - August 28, 2015
The Combany Secretary, i

Sterlite Technologies Limited

E 1, MIDC, Survey No 68/1, Rakholl Village,
Madhuban Dam Road, Silvassa,
‘Dadra- 396 230,

Dadra & Nagar Haveli.

Dear Sir/Madam,

We refer. to your submission of draft Scheme of Arrangement of Sterlite Technologies
Limited (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.
CIR/CFD/DIL/8/2013 dated February 4, 2013 & May 21, 2013 respectively.

As required under SEBI Circular No. CIR/CFD/DIL/5/2013 & No. CIR/CFD/DIL/8/2013 dated
February 4, 2013 & May 21, 2013 respectively, SEBI vide its letter dated August 27, 2015 has
given 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 interalla
stated that: s

a) Stock Exchange(s) to ensure that “fairness opinion” submitted " by 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
company and the Stock Exchange(s) along with various documents submitted
pursuant to the Circulars.

b) Considering that STL is promoter of SPTL and the shareholding of STL in SPTL is
proposed to cancelled as part of the proposed scheme, Stock Exchange(s) may advise
the company to consider modifying the draft scheme to clearly state that the
obligation of purchasing equity shares and redeemable preference shares pursuant
to the scheime of arrangement will be on promoters of STL and not on STL, as
informed by STL in earlier communications.

c). The Company shall duly compiy with provisions of Circulars.

/

Accordingly, you are advised to comply'wlth the same,

SENSEX India's index the world tracks
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e ' Annexure 1
I Facts of the Case In brief
1. The pa:rtles releyant to this case are as under: v
1.1. Sterlite Technologies Limited ("STL") - trahsferor company and listed on BSE &
- ;
71.2. Sferllte- Power Transmisﬁlon Limited ("SPTL") = transferee compény and
Unlisted.
SPTLisa who!iy owned subsidiary of the STL.
: .2‘., The scheme envisages the following: :
2.1. Demerger of Power Products and Transmission Grid Business of STL into SPTL
" The Scheme provides for demerger of the Power Products and Transmission Gnd
Business (‘Demerged Undertaking') into SPTL. ;
SPTL shall, issue and allot Securities to all the shareholdefs of STL as consideration
for the transfer of the Demerged Undertakthg in proportion of their shareholding in
the STL and provide an option to the shareholders of the STL to elect the Securities
being issued by SPTL as elther ' : :
245 3 (one) fully paid equity share of Rs. 2/-~'(Rupees two) each of SPTL for every
5 (five) fully paid up equity shares of Rs. 2/- (Rupees two) each of the STL
- held by the sald Eligible Member; . _' ee :
2.1.i.‘ 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 red.eemable preference share in SPTL for every 5 (five) fully paid equity
-lshares of Rs. 2/- (Rupees two) each of the STL held by the said Eligible
Member, with the optlon of seeking voluntary exit.

The Redeemable Preference Shares issued by SPTL shall be li _§ted on_a recognised

stock exchange. However, Equity Shares of the SPTL shall not be listed on any stock

~ exchange.

Simultaneously with issuance of Securities, all existing shares held by the STL in SPTL

shall stand cancelled, without any further act or deed as an integral part of this

%\Q
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“Scheme. The loss'on such cahcellation shall be debited to profit and loss account of
the STL.
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In view of the provislons of Applicable Laws (which does not permit the issuance of
" Redeemable Preference Shafes to non—resldents), in' consideration of the De.mérger,
such Eligible Members who are non-resident (including péposltaw in réspect of the
equity shares of the STL underlying the STL GDRs but other than Flis) shall be issued
and aIlOtted 1 (one) Resulting CompanyEquity Share for every 5 (five) fully paid up
equity shares of Rs. 2 {Rupees two) each of the STL held by them on the Record
| _Date. All such SPTL Equity Shares issued shall, subject to Applicable Law, be
purchased byv the promoters of the SPTL and/ or their affiliates or any other person
and/or entity identlﬁed by them, in the manner as stated in para 3.2 below.
In view of provisions of Applicable Laws, SPTL shall, in consideration of the
Demerger, subject to rec;lpt of the approval of the Appropriate Authority including
" RBl-and SEBI, and fulfilment of such other coﬁditiqns’, allot either equity shares or
_ redeemable preference share as indicated in para 2.1.'1I and 2.1.2 above to eligible
members being Flis. In the event, appro\/als from the Ap‘propriate Authority is not
r_ecejyed by SPTL on or before the Effective Date, SPTL shall compulsoruy' issue and
'allof 1 {one) Equity Share for every 5 (five) equity shares of the STL held by such Flis
"on the Record Date. All such SPTL Equity Shares shall he compulsorily purchased by -
the promoters of the SPTL and/ or their affiliates or any other person and/or entity
identified by them, in the/ manner as stated in para 2.2 below.
If any res&dent Eligible Member has not submitted the duly completed Election
Nottce(Cho,lce of Equity shares or Preference Shares) to the SPTL prlor to the expiry
of the Election Period or has not providgd requisite details as may be required in
relation to the optk;n or where such Eleﬁtion Notice hés not been received by SPTL

or its reglstrars or the Elecﬂon Notice has returned undelivered or the ownership of

‘the equity shares of the SPTL is in dispute, then in that event, such resident Eligible

' Member shall be compulsorily aliotted Resulting Company Equity Shares%\\‘}
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2.2, Exit Options to Shareholdefs of STL '
2.2.1. Exit option for shareholders opting for Redeemable Preference Shares
Redeemable Preference Shareholders may sell the Redeemable Preference
 Shares to the promoters of the SPTL and/ or their affiliates or >a'n‘y other
persoﬁ and/or entity identified by them within 30 (thlrfy) days from the date
of allotment of the Redeemable Preferencé Shares by the SPTL af a prlCe of
Rs. 112.30. : :
fhe Redeemable Preference Shares shall be redeemable on the expiry of 18
(elghteen)-months from the date of allotment théreof. Each Redeemable
“preference Share sha[l be redeemed at-a premium of Rs. 123.55.
2.2.2, Exitoption noﬁ-resldent shareholders opting for Equity Shares
Non-Resident Eligible Members rﬁav offer for sale the SPTL Equity Shares
issued and allotted to it under the Scheme for purchase by the promoters of
the SPTL and/or their affiliates or any other person and/or- entity idenfiﬂed
by them within 30 (thirty) days from the date of allotment at a price of Rs.
1433015 ' S
2.2.3. No exit option is envisaged for resident shareholders optmg for Equity Shares
2.3. Transfer of Investment in ENICL to Sterlite Grld Limited
Immediately upon the Demerger being effective and upon transfer of
. investments of the STL in ENICL to the SPTL, SPTL shall in consideration and
~ terms as may be mutually agreed between the SPTL and Sterlite Grid Limited
('sGL’), transfer all the shares held by it in ENCIL together with all benefits, .
: fights, privileges, advantages and Incidentals attached to the respective shares
~ of ENCIL to SGL. '
2.4. Restructuring of Employee Stock Option Scheme
The options grapted {whether yested or not) ("Options"} by STL pursuant to the
existing stock optlon‘scheme of STL {"Existing Stock Option Scheme") to its

employees (whether 4Transferred Employees or Remaining Employees) will '

continue to be governed by the provisions of the Existing Stock Option Scheme.

M

o\
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Upon the Scheme coming into effect, the Option.s shall be restructured by thel

Corinpensatlon 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 STL as they would have recelved on exercise of the Options prior to

the Demerger.
2.5

Enhancement of Lending and Borrowing limit of SPTL

Clause 22.2 of the proposed scheme provides for enhancing the borrowing Ilmi'f
of the SPTL to Rs. 300(_) cr. Further, Clause 22.3 of the proposed scheme

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

3, The pre and post scheme shareholding pattern in summarized form is glven as

under: .
Share - STL {Pre-Scheme)
Holding No. of shareholders No. of shares %
Pattern : '
Promoter 8 216027101 54.83
Public 125115 178031900 45,17
Total 125123 394059001 100.00
Assuming all STL shareholders opt for Equity Option,
hidsie SPTL (Pre-Scheme) SPTL lPost-Scheme)
Holding No. of No. of % No. of No. of shares %
Sastary shareh | . shares sharehold | :
| olders - ers
Promoter |~ 1 500000* | 100.00 8 43205420 54.83
Public 0 ] 0.00 | 125115 35506380 | 45.17
Total 1 500000* | 100.00 | 125123 78811800 | 100.00
: * Entire pre-scheme equily capital of SPTL is held by STL
Assuming all STL shareholders opt for Redeemable Preference Shares Option 7
" elve SPTL (Pre-Scheme) . SPTL (Post-Scheme)
No. of No. of % No. of No. of shares %
Holding >
pattern | Shareh shares sharehold
> olders ers - -
Promoter 1 500000* | 100.00 ° 8 | 43205420 | 93.43
Public o 0 0.00 2480 - 3047080 6.57
Total 1 " 500000* | 100.00 2488 46262500 | 100.00

* Entire pre-scheme equily capital of SPTL is held by ST & :
i 7
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4. Voting by Shareholders: . :
The company has given- a certificate dated Ma'y 18, 2015 from SR B C & Co. LLP
kconﬂrmlng that the requirements prescribeti in para 5.16(a) of SEBI Circu!ar No.
CIR/CFD/DIL/5/201_3_ dated February 4, 2013 in relation to the voting by public
shareholders through postal ballot and e-voting, is not applicable in relation to the
prcpostéd scheme. : | : : '
‘ 5. In view of the above, STL has made application to SEBI {through NSE, the déslgnated
' Stock Exchange) as per the provisions of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
' February4,2013.
I ' tions with r to Scheme of Arrangement 4
6. The Schreme, which involves demerger of Power Products and Transmission Grld"
Business (‘Demerged Undertaking’) of STL into SP{L fe_rftfi_n; conc_e[n) are observed
~ with regard to the following: ;
6.1 Partial Delisting of STL without providing an exit opportunity - an attempt to
circumvent the obligations under Delisting Regulatlons -
e A 6.2 Clubbing of the number of independent unrelated transactions in the draft
scheme of arrangement, ‘
6.1. Partial Delisting of STL wlth'ﬁut provldlng an exit opportunity - an attempt to
circumvent the obligations under Delisting Regulations :
6.1.1. The draft scheme proposes to demerge Power Products and -
Transmlsslcm Grid Buslness ('Demerged Undertaktng’) of STL into SPTL
{an unlisted entity). . From the disclosures In draft scheme and
supporting documents, it Is observed that the contribution of

Demerged Undertaking in the operations of STL is as under:

Parameter ' STL Demerged Contri. to
: : : Undertaking | STL (%)

Net worth (Rs. Cr.) 1242.65 574.84 | 46%
Turnover (Rs. Cr.) | 3030.10 149999 | 50%
PBT (Rs. Cr.) 99. 02|  (116.66) -118%

Thus, from the above parameters it appears that the Demerged
Undertaking contributes significantly to the operations of STL.ML\\
VA
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‘ 6.1.2. From the disclosu_res in draft scheme and supporting doc{:ments, it is

6bserved that the SPTL has been incorporated in May 2015 and has

very limited exb'erience in Power Products and Transmission Grid

Business. ;

6.13. As considé’ratlon for the aforesaid demerger, the draft scheme providé§
for ‘provide an option to the shareholders of the STL to elect the

Securities being Issued by SPTL as either: :

o 1 (one) fully paid eqdity share of Rs. 2/- (Rupees two) each of SPTL i
for evéry 5 (five) fully paid up equity shares of Rs. 2/- (Rupees
tWo) each of the STL held by the said Eliglblé Member;

o 1 (6ne) 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 ;hére
‘In SPTL for every 5 (five) fully baid equity share§ of Rs. 2/-
(Rupees two) ‘each of the STL held by the said Eligible Member,
AL : : with the option of seeking voluntary exit. ‘
6.1.4. The Redeemable i’reference Shares issued by SPTL shall'be lls;ted on 5
~ recognised stock exchange. However, Equity Shares of the .SPTt shall
not be Iistéd on any stock exch.ange. Further, thé draft scheme provides
. ‘that Redeemable Preference Shares shall be redeemable on the expiry
of 18 (éléhteen) months from the date of allotment at a premium of Rs.

123.55 thereof.- St

6.15. The equity shares of SPTL‘ will be unlisted from the date of allotmentb :

whereas ﬁedeemable Preference Shares shall ceasé to exist after 18

o months from the date of allotment. This éffective!y means that no
securities of the SPTL will continue to remain listed.

: 6.'1.6.' Thé draft scheme further proposes that the équity shares allotted to

‘non-residents and Fil shareholders of STL shall be compulsorily

purchased by promoters of the SPTL whereas no such benefit has _been‘

extended to residen.t shareholders. The company could have provided

- MN

s
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- the exit option of compulsory purchase by the Promoters to resident
shareholders to maintain parlty among shareholders. As per draft
scheme, the resident sharehdlders opting for equity shares will end up
holding Unllﬁted equity share whereas non-residents and Flis will have
additionat exit option of compulsory purchase' by the Prométers. Thus,
the exit opportunltyl provided to shareholders of STL also varles among
class of shareholders. -

6.1.7. By broviding aforesaid exit option only to non-residents and Fils
shareholders, it appears that company has p}ovlded preferential

: treatment to one set of shareholders over others. :

6.1.8. SEBI, In order to protect the interest of investors, has put in place SEBI
(DELISTING OF EQUITY SHARES) REGULATIONS, 2009 (“Delisting
_Regulatlons") which seek to ensure that the delisting of a. listed
company in thé securities market takes place in a fair, equitable and
transparent manner. Delisting Regulations are based on the following
principles: :
st Equality of treatment and opportunity to all sharéholders.

*  Protection of interests of shareholders. o

*  Falr and truthful disclosure of all material information by the
acquirer in all public announcements.

. Avallabllity of sufficient time to shareholders for making inf_ormed
decisions.

s Dellsting offer to be announced only after most careful and
responsible consideration. '

*  Delisting Price determined by independent market mechanism
(Reverse Book Building)

6.1.9. Delisting Regulations require the promoter to make an offer/ give exit

opportunity to incumbent shareholders before delisting the listed

company. M\\g
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6.1.10. However, it may be argued that such delisting of listed company due to
échéme of arranéement pursuant to the sanction of Hon'ble High Court
will net be in Ilﬁe with the procedure faid down in Delisting Regulations,

6111 Parilal delisting of listed company is taking place without any-
reasonable exit opportunity to the public shareholders of the listed
entity. Moreover, the shareholding of the erstwhile public shareholiders

: of the listed entity in SPTL would get reduced to a significantly low

percentage in the post scheme capital, i.e. from 45.17% to only 6.57%

of post-scheme capital of SPTL if all STL shareholders opt for
Redeemable Preference Shares Option. :

6.1.12. Partial delisting of listed compény is being achieved wlthout‘golng

. through the tfans;;arent mechanism of envisaged in the Deli’sting'

Regulations. Thus, the principles uﬁder!yiﬁg the regulations have also

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
circumvent the compliance with the provisions of the f}ellsting
- Regulations. |

6.2. Clubbing of the number of independent unrelated transactions in the draft
scheme of arrangement :

6.2.1. The draft scheme, in addition to demerger of demerge Pow&_er Products
and Transmission Grid Business (‘Demerged Undertaking’} of STL into
SPTL; seeks approval for following: s
¢ Transfer of investment in ENICL to Sterlite Grid Limited (SGL) :
¢ Enhancing the borrowing and lending limit of thé SPTL to Rs. 3000 cr.

6.2;2. Due to the clubbing of the number of indgpendent 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 tendlng)ll;iww been included in draft

xS
4
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scheme, the regulatdry framework wo,uld have provided opportunity to

 the shareholders to decide on each .tra_ihs."gct‘ion independent of decision
on approval the draft scheme. The Ifmitéd supporting informatibn :
about the transactions f@rther aggravates the problem,

7. Conclusion on the Scheme of Arrangement
7.1. The Scheme of Arrangement in it§ current form is resulting in partial delisting of

: é listed company and will be detrimenta! to the public shérehol&ers of STL as
the dells;ting process is achleved through a non-transparent, inequitable and
unfair method. _ '

7.2. Due to clubbing of the number of independent unrelated transactions in the
draft schéme of arrangement, the right of the shareholders to decldé on each °
transaction 'indepencfent of decision on approval the draft scheme has been

diluted.

The above comments/observations do not preclude the company from filing the draft
scheme with the Hon'ble High Court for sanction.

R
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Ref: NSE/LIST/40148 =4 ; August 28, 2015

The Company Secretary
Sterlite Technologies Limjted
Godrej Millennium,

9, Koregaon Road,

Pune — 411001.

Kind Attn.: Mr. Amit Deshpande
 Dear Sir, '

Sub: Observation letter for Scheme of Arrangement between Sterlite Technologies
Limited and Sterlite Power Transmission leited and their respective Shareholders
and Creditors.

This has reference to draft Scheme of Arrangunent' between Sterlite Technologies Limited
and Sterlite Power Transmission Limited and their respective Shareholders and Creditors

- (Pursuant to Sections 391 to 394 read with sections 100-103 of the Companies Act, 1956
and section 52 of the Compames Act 2013) submitted to NSE vide your letter dated June 8,
2015. ‘

Based on.our letter referenoe no Ref: NSE/LIST/32685 submitted to SEBI and pm‘suant to
SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI vide letter dated August 27, 2015, has
" given following comments on the draft Scheme of Amalgamation:

SEBI’s Observations with regard to the Scheme of Arrangement:

1. The Scheme, which involves demerger af Power Products and Transmission Grid Business
('‘Demerged Undertaking’) of STL into SPTL, certain concerns are observed with regard to
the following:

. 1.1 Partial Delisting of STL without prov:dmg an exit opporrunim— an attempt to
- circumvent the obligations under Delisting Regulations.

1.2 Clubbing of the number of mdependent unrelated transactions in the draft scheme of
arrangement. ‘

1.1 Partial Delisting of STL without providing an exit opportunity- an attempt to
circumvent the obligations under Delisting Regulations

1.1.1. The draft scheme proposes to demerge Power Products and Transmission Grid
Business ("Demerged Undertaking’) of STL into SPTL (an unlisted entity). From the
disclosures in draft scheme and supporting documents, it is observed that the
contribution of Demerged Undertaking in the operations of STL is as under:

Parameter STL Demerged Contri.  to

; | Undertakin STL (%)
Net worth (Rs. Cr.) 1242.65 57484 = 46%
Turnover (Rs. Cr.} 3030.10 - 1499.99 50%
PBT (Rs. Cr) 99.02 (116.66) -118%

@ moumwnmmmunmmmmmc«nmmmmmmmm india.
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* Thus, from the above parameters, it appears that the Demerged Undertaking contributes
significantly to the operations of STL.

1.1.2. From the disclosures in draft scheme and supporting documents, it is observed that 5
the SPTL has been incorporated in May 2015 and has very Izmtted experience in
Power Products and Transmission Grid Business.

1.1.3. As consideration for the aforesaid demerger, the draft scheme provides for provide
an option to the shareholders of the STL to elect the Secmt:es being issued by SPTL
as either:

o I(one) fully paid equity share of Rs. 2/- (Rupees two) each of SPTL for every 5 (five) ’
Sully paid up equity shares of Rs. 2/- (Rupees two) each of the STL held by the said .
Eligible Member:;

s I (one) fully paid-up redeemable pureﬁzrence share af Rs. 2/- (Rupees two) each at a
- premium of Rs. 110.30 (Rupees One hundred ten and thirty paise) per redeemable
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 option of seeking

voluntary exit.

1.1.4. The Redeemable Preference Shares issued by SPTL shall be listed on a recognised
© stock exchange. However, Equity Shares of the SPTL shall not be listed on any stock
exchange. Further, the drafi scheme provides that Redeemable- Preference Shares
shall be redeemable on the expiry of 18 (eighteen) months from the date of allotment

at a premium of Rs. 123.55 thereof.

1.1.5. The equity shares of SPTL will be unlisted from the date of allotment whereas
Redeemable Preference Shares shall cease to exist after 18 months from the date of
allotment. This eﬂ&cttve@ means that no securities of the SPTL will eontinue to
remain listed.

1.1.6. The draft scheme further proposes that the equity shares allotted to non-residents
and FII shareholders of STL shall be compulsorily purchased by promoters of the
SPTL whereas no such benefit has been extended to resident shareholders. The
company could have provided the exit option of compulsory purchase by the
Promoters to resident shareholders to maintain parity among 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 compulsory purchase by the Promoters. Thus, the exit opportunity provided to
shareholders of STL also varies among class of shareholders.

1.1.7 By providing aforesaid exit option only to non-residents and Flls sharéhold‘trrs it
" appears that company has prowded preferential treatment to one set of shareholders
over others.

1.1.8. SEBI, in order to protect the interest of investors, has put in place SEBI
(DELISTING - OF EQUITY SHARES) REGULATIONS, 2009 (“Delisting
Regulations”) which seek to ensure that the delisting of a listed company in the
securities market takes place in a fair, equitable and transparent manner. Delisting

- Regulations are 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 informauon by the acqwtrer in all public
announcements.
»  Availability of sufficient time to shareholders for making informed demsions :

® ' Delisting offer to be announced only afier most careful and responsible consideration.
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e Delisting Price determined by independent market mechamsm (Reverse Book

Building)

1.1.9. Delisting Regulations require the promoter to make an offer/ give exit opportunity to
incumbent shareholders before delisting the listed Company.

1.1.10. However, it may be argued that such delisting of listed company due to scheme of
arrangement pursuant to the sanction of Hon'ble High Court will not be in line with
the procedure laid down in Delisting Regulations.

1.1.11. Partial delisting of listed company is taking place without any reasonable exit'
opportunity to the public shareholders 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 percentage in the post scheme capital, i.e. from 45.17% to only
6.57% of post-scheme capital of SPTL if all STL shafeholders opt for Redeemable
Preference Shares Opuon

14 12 Partial delisting of listed company is bemg achieved without going through the
transparent mechanism of envisaged in the Delisting Regulations. Thus, the principles
underlying the regulations have also been defeated because of this non-transparent
method adopted through the Scheme of Arrangement.

1.1.13. The present Schemé appears to have been deszgned as an artifice to czrcumvent the
- compliance with the provisions of the Delisting Regulations.

1.2: Clubbing of the number of independent unrelated transactions in the draft scheme of
arrangement

, 1.2.F The draft scheme, in addition to demerger of demerge Power Products and
Transmission Grid Business (‘Demerged Undertaking’) of STL into SPTL, seeks
approval for following:

e Transfer of investment in ENICL to Sterlite Grid Limited (SGL.)'
e Enhancing the borrowing and lending limit of the SPTL to Rs. 3000 cr.

- 1.2.2 Due to the clubbmg of the 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 draft scheme, the regulatory framework would have provided
opportunity to the shareholders to decide on each transaction independent of
decision on approval the draft scheme. The limited supporting mformatzon about

the transactions further aggravates the problem.

2. Conclusion on the Scheme of Arrangement

2.1. The Scheme of Arrangement in its current form is resulting in partial delisting of a listed
company and will be detrimental to the public shareholders of STL as the delisting
' process is achieved through a non-transparent, inequitable and unfair method.

2.2. Due to clubbing of the number of independent unrelated 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. A

“The abové comments/observations do nbt preclude the company from filing the draft scheme
with the Hon'ble High Court for sanction.
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In addition to above, the Company has to comply with following:-

a The Company to ensure that ‘fa;rness opinion” submitted by the ‘Company Sterlite
Technologies Limited, as forwarded by NSE, vide Letter received by SEBI on June 11,
20135, is displayed from the date of receipt of this letter on the website of the listed
Company along with various documents submitted pursuant to the Circulars.

b. Considering that STL is promoter of SPTL and the shareholding of STL in SPTL is
proposed to 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 pursuant to the scheme
of arrangement will be on promoters of STL and not on STL, as mformed by STL in

~ earlier communications.

c. The Company shall duly comply with various provisions of the Circulars

Further, in case the Company proposes to ﬁlc the present soheme with the Hon'ble High
Court, the eompany is advised to take following actions:

a. The objectlons/observat:on of the SEBI and/or Stock Exchange shall be mcorporated
in the petition to be filed before the Hon 'ble High Court and the Company is
obligated to bring the aforesaid objections to the notice of the Hon'ble High Court;.

-b. To request the 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 SEBI to appear
before the Hon'ble High Court.

c. To provxde ‘a copy of advertisement to Stock Exchange, in case the Hon'ble High'
Court directs the company to advertise the scheme mvmng objoctions if any, to the
scheme, before approving the scheme.

Yours ffmthfully,
For National Stock Exchange of India Limited

G N

@ Kamlesh Patel
Manager




Sterlite Technologies Limited
Godrej Millennium

" 9 Koregaon Road, Pune 411001
Maharashtra, INDIA

CIN L31300DN2000PLC000340

Phone: +91.20.30514000
Fax: +91.20.30514113
www.sterlitetechnologies.com

¥0, 7

National Stock Exchange of India Limited BSE Limited

Exchange Plaza, Plot no. C/1, G Block, - Floor 25, Phiroze Jeejeebhoy Towers, .. .
Bandra- Kurla Complex, - . Dalal Street, 3 -
~ Bandra (E), Mumbai- 400051 - : - Mumbai- 400000 ”"%»M :
: N ,f‘ ,

Kind Attn: Mr. Kamlesh Patel * Kind Attn: Mr. Nitin Pujari “"*'ZT?’
Sub: Observation letter for Scheme of Arrangement between Sterlite Technologie:' e

Limited and Sterlite Power Transmission Limited and their respective
. Shareholders and Creditors

.

 Dear Sir, ' g : : i

This has reference to your Observation letters dated 28 August 2015, wherein you have
summarized the observations of Securities Exchange Board of India (“SEBI”) (“Observation
Letter”) in relation to the Scheme of Arrangement between Sterlite Technologies Limited
(“STL") and Sterlite Power Transmnssuon Limited (“SPTL") and thear respective Shareholders
and Creditors (“Scheme”). ¢

As per the Observation Letter, SEBI has observed that by clubblngllndepe'ndent unrelated
‘transactions in the Scheme the right of shareholder to decide on each transaction is diluted.

Further, the Observatlon letter also requires the Company (i) to clarify that obllgatnon to
purchase Resulting 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 Company); (ii) to display the
fairness opinion on the webs:te of the Company along with other documents as submitted
pursuant to the SEBI Circulars. .

In light of the aforesaid observations, the Company has amended the Scheme as follows:

(i) By deleting provision relating to transfer of investmént of STL in East North
Interconnections Company Limited to Sterlite Grid Limited (erstwhile Clause 21);

(ii) By deleting provision relatmg to enhancement of borrowing and lending power of SPTL to
: Rs. 3,000 Cr (erstwhile Clause 22.1, 22.2 and 22.3); and

(iii) Clause 10, Clause 11 and Clause 12 of the Scheme to clarify that obligation to purchase
Resulting Company Equity Shares and Redeemable Preference Shares as per Clauses
10, 11 and 12 of the Scheme will be on the promoters of STL (i.e. the Demerged Company)
“and not on the promoters of SPTL (i.e. the Resulting Company).

Further, the Company had already uploaded the fairness opinion along with other documents
_ as submitted pursuant to SEBI Circulars on its website.

Registe;'ed office: Survey No. 68/1, Madhuban Dam' Road, Rakholi 396 230

Union Territory of Dadra & Nagar Haveli, INDIA

po

Ho
Sterlite”
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Price Waterhouse & Co LLP

Chartered Accountants
Private and Confidential
18th May 2015
Board of Directors Board of Directors-
Sterlite Technologies Limited ' - Sterlite Power Transmission Limited
Godrej Millennium : Survey No. 68/1
9, Koregaon Road ‘ Rakholi Village
Pune - 411 001, India : : Madhuban Dam Road, Silvassa
Dadar Nagar Haveli- 396230
Dear Sir,

L

Subject: Share Entitlement Ratio Report

1

1.1.

2.1

2.1

2.1.2

2.1.3

CONTEXT AND PURPOSE

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 Limited into Sterlite Power Transmission Lxmxted with effect from 1
April, 2015. :

BACKGROUND

Sterlite Technologies Limited (‘STL’ or the ‘Company’) is a public limited company incorporated
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 transmission
mftastructure (through its transmission grid infrastructure subsidiaries).

The Power Business compnses power products and solutions business (‘Power Products
Business’) and STL’s investment interest in the transmission grid mfrastmcture companies
(‘Transmission Grid Busmess AR

We understand that STL’s investment interest in the Transmission Grid Business comprises its
controlling interest in six wholly owned transmission grid infrastructure companies (Operating
SPVs), i.e. East-North Interconnection -Company Limited (‘ENICL’), Bhopal-Dhule
Transmission Company Limited (‘BDTCL’), Jabalpur Transmission Company Limited (‘JTCL),
Rajasthan Atomic Power Project (‘RTCL), Purulia & Kharagpur Transmission Company
lelted (‘PKTCL’) and Northern Region Strengthening Scheme project (*'NRSS’).

STL holds controlling stake in these six Operating 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), currently a shell
company : : j

Price Waterhouse & Co LLP, Building No. 10, 17th Floor, Tower - C, DLF Cyber City, Gurgaon - 122 002
T: +91 (124) 3306000, F: +91 (124) 3306999

\

Rodmrod office and Head office: Sucheta Bhawan, 11-A, Vishnu Digambar Marg, New Delhi 110 002

h & Co (a P ip Firm) converted Into Price Waterh & ColLP(a lelladLlablIllyPMpwﬂhLLPldomRym LLPIN AAC-2731) with effect

Price W Co
MMM,ZOM.Pod(Ib jon to Price Wa e & Co LLP, Its ICAI registration number is 016844N/N-500015 (ICAI registration number before convarsion
© was 016844N) -
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2.1.4

2

2.3

24

4.2

We further understand that in year 20i4 Standard Chartered Financial Holdings (‘StanC PE")
invested in SPGVL against which it was allotted Optionally Convertible Preference Share
(‘OCPS’). As per the Management these OCPS on conversion will give StanC PE, a significant
minority stake in SPGVL.

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, 2015 (‘Appointed Date’) (the
‘Transaction’ or the ‘Restructuring’ or the ‘Demerger’). The Demerger is proposed to be carried

. out through a Scheme of Arrangement (‘Scheme of Demerger’) under the provision of section

391 to 394 read with Sections 100 to 103 of the Companies Act, 1956.

In connection 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 Services’). Such

- ratio of allotment was proposed by the Management of STL.

We also understand that pursuant to the bemerger the equity holding of STL in SPTL will be
cancelled and its equity shares will remain unlisted.-

PROCEDURES

The procedures used in our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following: :

¢ Considered the audited financial statements of STL for the year ended 31 March 2014 and Pid

carve-out financials of the Specified Business for the year ended March 31, 2015;

*» 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 Resulting Company;

Considered the draft Scheme of Arrangement for the Demerger;
Considered the existing shareholding pattern of STL and the envisaged shareholding pattern of
the Resulting Company; : ; i

¢ Interviews and correspondence with the Management, bn which we have relied; and

*  Such other analyses, reviews and inquiries, as we considered necessary. :

RATIO OF ALLOTMENT

The Management has proposed the following Share Entitlement Ratio 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, having face value of INR 2/- and premium of
INR 110.30 each, of the Resulting Company for 5 fully paid up equity share of INR 2/- each
in STL. : :

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 option to choose redeemable preference shares in the Resulting
Company which will be listed on a recognized stock exchange. -

We have considered the outstanding number of equity shares of STL and the envisaged number

8) 1 of equity shares of the Resulting Company as follows:

! Assuming all equity shareholders of STL exercises the option stated in 4.1 (a) above, the Resulting
Company shall issue 78,811,801 equity shares of Rs 2/- each to all the shareholders of STL.
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e As of the report date, the issued, subscribed and paid up capital of STL consists of
39,40,59,001 equity shares of INR 2/- each; : : :

e As of the report date, the initial issued, subscribed and paid up capital of the Resulting
Company consists of 50,000 equity shares of INR 10/- each. The entire paid-up and issued
capital of the Resulting Company is held by STL prior to the Demerger.

4.4 -~ The Scheme of Demerger provides that in case any member’s shareholding 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 entitlements.

4.5 Pursuant to the Scheme of Demerger, the Resulting Company, in order to comply with the intent 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 Resulting Company consisting of 50,000 equity shares of
INR 10/- each shall stand cancelled. .
4.6  Based on the aforementioned, in particular read with paragraphs 2 and 4.1 — 4.5 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 shareholders of STL are and will, upon demerger, be
entitled/eligible to accept/receive shares (equity or preference) in the Resulting Company in
- proportion to their holding in STL. X oW 9 : , :

5 SCOPE LIMITATIONS, ASSUMPTIONS,QUALIFICATIONS,EXCLUSIONS
DISCLAIMERS S

51 We have relied upon the information, data and explanations detailed in pékagraphs 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.

5.2 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 complete and accurate in all material respects. Our seope of
work does not enable us to accept 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 responsibility
for the same. Y )

53  The Business of STL is proposed to be demerged into the Resulting 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 business 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 applied, and disclosures otherwise required by the laws and regulations to which
they are subject. =
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5.4  Our scope of work is limited to expression of our view on the proposed Share Entitlement Ratio
and its impact on the economic interest of the shareholders of the Specified Companies. Our report
is not, nor should it be construed as, our opining or certifying the compliance of the proposed
‘demerger of the Demerged Undertaking with the provisions of any law including companies,
FEMA and taxation related laws or as regards any legal implications or issues arising from such
proposed demnierger.

5.5 The fee for this engagement is not contingent upon the results of the Valuation Report.

5.6  We understand that the equity shares of the Resulting Company shall not be listed on any stock -
_ exchange and the shareholders of STL are being provided an exit opportunity in the Scheme of De-
merger. Shareholders 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 fairness / adequacy of the exit option
being provided to the shareholders. ; ;

5.7 Determination of Share Entitlement Ratio is not a precise science and the conclusions arrived at in
many cases will, of necessity, be subjective and dependent on the exercise of individual judgement.
There is, therefore, no 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 have a different opinion. You acknowledge and
agree that you have the final responsibility for determination of the Share Entitlement Ratio for the
proposed Demerger and factors 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 include the input of other professional advisors.

5.8  We owe responsibility to only the Board of Directors of the:=Companies which have retained us,
and nobody else. We do not accept any liability to any third party in relation to the issue of this
'Report. This Report is not a substitute for the third party’s own due diligence/ appraisal/
enquiries/ independent advice that the third party should undertake for his purpose. It is
understood that this analysis does not represent a fairness opinion.

5.9 In addition, this 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 connection with the Transaction.

5.io This Report is subject to the laws of India.

6  DISTRIBUTION OF OUR REPORT

6.1 This letter report is prepared for the Board of Directors 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 Director, Official Liquidator, High Court of
the state where the registered office of STL is located and disclosed on the Company website if
required under any applicable laws in India, in connection with the Transaction. -
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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.sterlifetechnologies.com

s : July 1, 2015
To, ;
_ National Stock Exchange of India The General- Manager

Limited . Department of Corporate Services,
Exchange Plaza, 5" Floor, BSE Limited,

" Plot No. C-1, G Block, _ 1¢t Floor, P.J.Towers,
Bandra Kurla Complex, Bandra (East) Dalal Street,
Mumbai — 400051 - Mumbai — 400 001.
Dear Sir/Madam,

Sub: Appllcatlon under Clause 24(f) of the listing agreement for the proposed
schome of Sterlite Technologies Limited

We heraby submit the Complaints Report with respect the propdsed scheme of Demerger

of Sterlite Technologies leited
_PartA
Sr Particulars : Number
No . : 5
1 | Number of complaints received directly iR o Nil
2| Number of complaints forwarded by Stock exchanges : il
3 | Total Number of comglaintslcomments received (1+2) : , Nil |
¢ 4 | Number of complaints resolved e N.A.
5 | Number of complaints pendmg : ) N.A.
; Part B : : :
ESE - Name of Complainant Dateof | Status
No. e Complaint | Resolved |
| S ; | Pending) |
: : Not Applicable : 4
1

’

_This is for information and records.
Thanking you. ~

Yours faithfully, - : :
For Sterlite Technologies Limited

hpa
Company sgcretary (ACS 17551)

Registered office: Survey No. 68/1, Madhuban Dam Road, Rakholi 386 230 S t l » t ™
Union Temtory of Dadra & Nagar Haveli, INDIA 3 3 _ : . e r‘ l e
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Sterlite

STERLITE TECHNOLOGIES LIMITED

(CIN: L31300MH2000PLC269261)
Registered Office: E1, MIDC Area, Waluj, Aurangabad — 431136, Maharashtra
i Tel: 020-3051 4000, Fax: 020- 3051 4113

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

ATTENDANCE SLIP

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

Name ‘ :

Address

Folio No. (physical
holding) .

DPID (demat holding)

Client ID

No. of equity shares
‘held :

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

I/ We hereby record rriy/_ our presence at the Court Convenéd Meeting of the Cofnpahy E;n Tuesday 15* December 2015, at Sterlite
Technologies Limited, Centre Of Excellence, E1, MIDC Area, _WaIuJ, Aurangabad — 431 136, at 10 a.m.

_(Signature of Shareholdeys/ proxy(s)):

Note: Shareholders/ pr&xy hbider(s) are requested to bring the attendance slips with them when they come to the meeting and hand
over them at the entrance after affixing their signatures on them.
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- Sterlite

STERLITE TECHNOLOGIES LIMITED

(CIN: L31300MH2000PLC269261)
Registered Office: E1, MIDC Area, Waluj, Aurangabad — 431136, Maharashtra
Tel: 020-3051 4000, Fax: 020- 3051 4113

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

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
‘ 'ORDINARY ORIGINAL CIVIL JURISDICTION
o 5 4 COMPANY SUMMONS FOR DIRECTION NO 844 OF 2015

In ‘the matter of the Companies Act, 1956;
- And

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

“And

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

Sterlite Technologies Limited & )

" CIN No L31300MH2000PLC269261 ‘ )

a company incorporated under the )

Compénies Act, 1956 and having its )

 registered office at E1, MIDC Area, TR e
Waluj, Aurangabad — 431 136, ) ‘ :

Mahafashtra e ) . ' A Applicant Company -

PROXY FORM ,

Name of fhe member(s): Vi sz : (TR o

Registered address : e S50 R GRS R

E- mail id : ¥ P IR, S e S S e s L L S S R

Folio No/ Client ID : : R SR e R

-DP Ib : : e Number of equity shares(s) held SR R (R

1/we, being th‘e" member(s) of equity shares of Sterlite Technologies Limited

1. Name R A T S R AR et L e T L B E-mail id:

Address . : : -




Signature DS e i S S e of SRR .o e R e R e e RSS2

2. ‘Name B i et | et — E-roallins il i A ki R G e b

Address s bkt P ATIS .......................... e Yy B S B 1 e i A R Uy .....

Slgn.ature M O it R SR euivis oo e s BTN DIV Lt sl s

3. Name L ; : i 5, TETATRBERLLE A S LN A
" Address TS AL R e by : Bl e St Fo s

Signature e : R or RN RIS nirisin B ey ri it s honaca stk rt P ik o

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

Signature of shareholder(s)
Sole/ first holder: ...

3 . ; : ; Please -
Second holder: . . . . Affix Revenue
5 . Stamp

Third holder: ........ : e SN, U e o A

Signature of Proxy: Second holder: s SRR, Lo

Notes:

3 This form in 6rder to be effective should be duly completed and deposited at the registered office of the Applicant Company
at E1, MIDC Area, Waluj, Aurangabad - 431136 Maharashtra, not less than 48 hours before the commencement of the Court
Convened Meeting. -

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

for any other person or member.

3, Those members who have multiple fotlos with different joint holders may use copies of this Attendance s#tpl Proxy.




