SCHEME OF ARRANGEMENT

UNDER SECTIONS 3_91~394 READ WITH SECRIONS 100-103 OF THE COMPANIES ACT, 1856 AND

SECTION 52 OF THE COMPANIES ACT 2013
BETWEEN
STERUTE TECHNOLOGIES LIMITED
AND
© STERLITE POWER TRANSMISSHON LIMTTED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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This Scheme of Arrangement provides for the demerger of the Power Products and
Transmisston Grld Business of Sterfite Technologies Limlted, the Demerged Company,
into Sterllte Power Transeisslon Limlted, the Resulting Company (“Demarger’},
pursuant 1o provislons of Sections 391 - 394 of the Act, read with Sections 100~ 103
of the Companies Act, 1056 and Section 52 of Companies Act, 2013, and ather
applicable provisions of the Act; and

Subject to satisfactary fulfilment and mplementation of (i} abave, reduction and
reorgantzation of equity share capltzl of Sterlite Power Transmission Limited,
'pu:s__ugnt to Sections 391 to 394 read with Sectlons 100 to 104 of the Act.

DESCRIPTION OF COMPANIES

{i}

{id)

".Stérﬂ_te Technofogles Umited {“Demerged Compzny”} is 2 public imited company
" incorporated under the provisions of the Companles Act 1956 and Is existing under

the provisions of the Act. The equity shares of Demerged Company are listed on hoth
BSE and the NSE and the Demerged Company GDRs {os defined herelngfter) are aot
fisted on any Stock Exchange. The Demerged Company ks engaged In the busingss,

“Inter afia, of manufzcturing optical fiber and optical fiber cables, power conductors -
. and high voltage and extra high voliage power cables and providing turnkey
“gransmission solutions for the telecom and power industries in additlon to

participating In the creation of power transmission infrastructure across the country

_ Sterlite Power Transmission Limited {“Rasulting Company”) is a publlc limited

tompany Incerporated under the provistons of the Companies Acl 2013. Fhe Resulting

“Company Is incorporated to carry on the business, inter glig, mimufacturing of power
“{ransmission products such as power conductors and high veltage and extra high

volmge’ cabiles, providing turnkey solutions for power industries and participating In

- the creation of power transmisslon Infrastructure across the countsy. As on the date

hereof, the Resulting Company ks a wholly owned subsidiary of the Demearged

- Company. : :

For Sterllte Technologles Limited

-

Authorised Signatory 1) 28
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The nature of risk and competition inherent In each of the telecom and Power
Products and Transmisskon Grid Dustness (as defined below] Is distinct, since both are
subject to distinct business cycle and operate inter alta, 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 arid 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 Transmisslon Grid Business together with
fts 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 armangement, from the Demerged Company

-would lead to significant benelits for both businesses induding:

a) allowing each business to create a strong and distinct platform which enables

greater fiexibility to pursue tong-term objectives;

“{b} enabling aceelerated growth of the telecom business and ailowing the power

husiness to explore suitable strategles to fund its growth plans;

{c offering shareholders a clear focussed investment apportunity in the telecom
sector 2nd therehy unfocking value of thelr holding; and

{d) llowing shareholdars an option to allgn with their lnves_tm'ent phifosophy by

continuing to participate In the long term caplial intenglve power sector if
they thoose or select available eptions to faldly and appropriately exit,

with a view to achieve the aforesajd_ growil\ potential, the _i)Lfmt-{gg_d Company
proposes 1o re-ogantse and segregate, by way of demerger, the Fower Products and

Fransinission Grid Business together with its business, undertakings and Investments

{including the Investment of the Dpmerged Company i power transmission
Infrastructure compantes) as a going ‘concern, tnto the Resulting Lompany, The
resteuctusing proposed by this Schemae will also provide an opportunity fo the

" invastors to select Invesiments which best sult thelr Investment strategies and risk

8
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profiles. :

The Scheme would be In the best Interest of the shareholders, the creditors, the
employees and ail other stakeholders of the Demerged Company, '

OPERATION OF THE SCHEME

- The Scheme provides for demerger of the Power Products and__‘_i‘mﬁsmtsslon Grid
- Business together with Its business, undertakings -inte the Resulting Company,
‘pursuant 1o the applicable provisions of the Act and/or any other Applicitide Laws,

The Demerged Company will continug its interests in the Re;ﬁainlﬂg-zl.!_h_dcnéking (as
" defined below) aé is presently being carrled out but with greater-focus on growth
opporiunities, inter alia, in telecom business, B TR
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The Resulting Company shal}, issue and allet Securitles {as defined below) to ali the
shareholders of the Demerged Company as consideration for the transfer of the
Demerged Undertaking In propoetlon of their sharcholding in the Demerged Company
and provide an option o the shareholders of the Demerged Company to clect the
Securlties belng Issued by the Resulting Company. Simultaneously with Issuance of
Securities, in the books of the Resuting Company, all the equity shares issued by the
Rnsult:ing Company to the Demerged Company shall stand canceiled, extinguished
and ahnutled on and from the Effective Date.

The Redeemable Preference Shares Issved by the Resulting Company shall ba Histed
on a recognised stock exchange. However, equity shares of the Resuiting 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 Sectlon
52 of Companies Act, 2013, and shall be In accordance with Section 2{194A) of the
Income Tax Act, 1961, such that:

{a) all the propertles 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 Rabilities relstable to the Demerged Undertaking, as on the Appointed
Date shall become the fiabilitles of the Resulting Company by virtue of this
Scheme; -~ -

{c} the properties and the Habllitles relatable to the Demerged Undertaking betng
transferred by the Demerged Company shall be transferred to the Resulting
Company at the value appearing in the books of acopunt of the Demerged
Company linmedlately before the Demerger;

{d} the Reiuhiné Company shall issue, In consideration of the Demerger, its
Securities to the shargholders of the Demerged Company as on the Record
Date on a proportionate basis; '

(e} the Resulting Company shall Issue, In constderation of the Demerger, the
Resulting Company Equity Shaves on a pro-rata basls to holders of the
Bemerged Company GDRs;

{) . . -ali the shareholders of the bemerged Company as on the Record Date shall
“'become the shareholders of the Resulting Company by virtue of the
Demerger; and | .

{g} the transfer of Ehe_- :Demerged Undertaking shall be on a going concern basls,

“the Scheme shal be in_;omp!lénce with the applicable SEB! guldelines incjuding
-particularly the drculars belng OR/CFD/DIL/S/2013 dated 4 February 2013 and
. Circular CIR/CFD/DIL/B/2013 dated 21 May 2013 and any subsequent amendments

thereof (collectively referred to as the “SEBI Clrcutars™). )
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- rule of common iaw, policy, code, disectives, ordinance, orders orisstructions having the force
“-of law enacted or Issued by any Appropriste Authorit
© re-cnacsment thereof for the time being in force, . ©

hE Zappointed Date” means opaning business houfs of .1 J\pr:ll 2015, .

. Secheme and/or any other matter relating thereto.

GENERAL
This Scheme is divided into the following parts:
{i} Part | of the Scheme, deals with definitions and share capital;

(1% part I of the Scheme, deals with the Bemerger and hiving-ofl of the Demerged
Undertaking of Demerged Company on a golng concern basis and transfer to and
vesting of the Demerged Undertaking into the Resulting Company; '

(i) PartHil of the Scheme, deals with the reduction and reprganizazion of the share capltal
of Resulting Company; and S

{iv} Part IV of the Scheme, deals with general terms and conditions applicable to the
Scheme. :

The Scheme Is drawn up in compliance with the provisions _(ifSection 2(19AA) of the Income
Tax Act, 1961 pertainiag to the Demerger and should always be read as in compliance of the
said section, SRR

PART -1
DEFINITIONS AND INTERPRETATIONS

in this Schetme, unless Inconsistent with the subject or context, the following expresstons shall
have the following meanings. e _

~Act® means the Companies Act, 1956, or a5 applicable,. the Companies Act, 2013 and any
statubory modification or re-enactrment thereof for the time belng in force,

“Applicable Laws™ means any slatuie, notiﬂcalionl :_b{je'!aévi.- rales, regulations, gyidelines,

y Including any statatory moditication or:

“Appropriate Authorlty” means and incltrdes any governmental, Statutory, departmental o
public body or authority, including RBI, SEBL, BSE, NSE, Regisirar of Companjes, Nationat
Company Law Tribynal and the High Court. ST

“Articies of Assodation” means the articles of association of a company. '

" *goard” in relatlon 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 2 committee duly

constltuted and authorised for the purposes of malters pertalsing to the Demerger, the

. "BSE" means the BSE Limited.

T pemerged Company” means Sterfite Technologles 'ti'niite_d,'_a company i_ncorpforal;:d under

the provisions of the Companies Act, 1956 under CIN L31300DN2000PLEO00340 and fraving

T -:_ Uits vegistered office at Survey No 68/1, Rakholl illage, Madhuban Dam Road, Stivasss, Dadra

A=
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GENERAL
This Scheme 15 divided into the Tollowing parts:
{0} Part | of the Scheme, deals with definftions and share capital;

{i} Part Il of the Scheme, deals with the Demerger and hiving-off of the Demarged
Undertaking of Demerged Company on @ golng concern hasls and transfer ta and
vesting of the l)emerged tindertaking into the Resulting Company; )

{iii} Part fil of the Scheme, deals with th-e reduc‘llon and reorganization of the share capital
of Resulting Company; and

{iv) Part IV of the Scheme, deals with general terms and conditions appilcatie to the
Scheme, o

The Scheme is drawn up in compliance with the provisions of Section 2{19A4) of the Income
Tax Act, 1961 pertalning to the Demerger and should atways be read as in complience of the
said section, -

PART 1.
DEFINITIONS AND INTERPRETATIONS

in this Scheme, unless Inconsistent with the subject af context, the following expresslons shall
have the following meanings.

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

“Applicable Laws” means any statute, notification, bye laws, rules, regulations, guidelines,

ule of commeon law, pollcy,code,directwes,ordlsaance,ordersorlnstmcalomhavlaf,the(orce A

oflaw enacted or fssued Dy any J\;wmpriale Au;homv inclutilag any statutory modification or '

re-enactment thereof for the time being In force. -
“Appolnted Date™ means opening buélne_s_s h'p'yrs of _l_l\_pn‘l 2015,

Appropiiate )\ut_horlty" means and includes any governmental, statutory, depastmental of
public body of authority, including RBI, SEBI, BSE, NSE, Reglstrar of Companies, National
Company Law Yribunal and the High Court. =

“articles of Association” means the articles of sssociation of a company. .

“Hoard™ in relation to each of the Demerped Company and the Resulting Company, asthe case
may be, means the board of directors of such company, and shall ingfude a committee duly
constituted and authorised for the purposes of matters pcrtalmn;, 1o the Demerger, the
Scheme and/or any other matter relating lhereto ’

“BSE" means the BSE Limited.
“Demerged Company” means Smd'lie chhﬁo;ogléé Limited, o corhpany incotpofa!'cd under

the proyisions of the Companles Act, 1356 undet CIN {31300DN2000PLEO00340 and having
its registered office at Survey No 68!1 Rakho!l V:lla;e, Madhuban Dam Road, Slivassa, Dadra

4]




Nagar Havell -~ 386 230.

“Demerged Company GDRs” means the GDRs issued by the Demerged Company pursuant to
the deposh agreement executed by It with the Depositary (25 amended from time to time}
and as are putstanding as of the Record Date,

“Demerged Undeptaking” means and include ali the business, undertakings, properties,
Investments and liabilitles of whatsoever nature and kind and wheresoever sltuated, of the
Demerged Company, in relation to and pertaining to the Power Products and Transmission
Grid Bysiness on a going concern basis, together with all its assets and hablhues an‘d shall
mean and mdsde {wlthaut linsitation):

@

_ a!l the movab!e and Immovable properties including plant and machinew, equipment,
furnlture, fixtures, vehk:les, 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 relationto
. the Power Products and Transmission Grid Business, investments in the share capital
" of the power transmisslon and infrastructure companles Inctuding Sterlite Power Grid
w Ventures timited and Its step down suhsidiaries, powers, authorities, allotments,
‘.approvals, consents, lettevs of intent, reglstrations, conlracts, engagements,

arrangements, settlements, rights, credits, titles, Interests, benefi ts, advantages,

" Jeasehold rights, sub-letting tenancy rights, with or without the consent of the lessor/
*landlord as may he required by taw, goodwill, other intangiblas, industrial and other

- Beenses, permils, authorizations, import quotas and other quota, tights, right to use
. and .avail of telephones, telex, facsimile and other communication faclliities,
- connections, Instaliations and equipment, utliitles, electricity and electronic and all

_ " ‘other services of every kind, nature and description whatsoever, provisions, funds and
U benefits of all agreements, arrangements, depaoslts, advances, -recoverable and
o+ receivables, whether from government, semigovernment, local authorities or any
- pther iperson including customers, contractors or other counter parties, etc, all
" ieamest ‘monles andjor deposits, privileges, liberties, -easements, advantages,

" henefits, ‘exemptions, licenses, privileges concerning the  Power Products and

{t)

e Pmducts and Traasmcssion Grid Business a5 on the Appainted Daxe oomprismg of:

' Transmisslon Grid Business and approvals of whatseever nature {including but not
o fimited to benefits of afl tax holiday, tax relief including under the Income Tax Act,
1951 such as credit for advance tex, taxes deducted at source, brought forward
. -_'-:'aocumulated 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 favaur of or enjoyed by the Demerged Company in refation to the Power

-Products and Tronsmisslon Grid Business as an the Appointed Date;

~all the debts, borrowings, ebligations and llabilities, whether prese.nt or future,

whether secured or unsecurad, of the Demerged Company In relation to the Power

L ::: -:(i). j_ﬁ_ "~ alf the debts, duties, oblgations and liabilities, Inc!udmg conungent liabilities

- 'which arfse out of the activities or operations of the Demerged Company in

relation to the Power Products and Transmission Grid Business and all other

.- 'debts, Habillties, duties, and obligations of the l)emerged Company relating

" ta the Demerged Undertaking which may accrue or arise after the Appointed
... Date but which related to the period up to the day of Immedtateiy preceding

the Appointed Date; e




{i} the specific foans and borrowings raised, incurred and utitised solely for the
activities and operations of Demerged Company In relation to the Power
Products and Transmission Grid Business; and

{iii} Hlabliities ether than those referred {0 In sub-clauses {1) and (i} above and not
directly relatable 1o the Power Products and Trahsiission Grid Buslness,
being the amatints of any geneesl of multipurpose borrowings of Demarged
Company a5, stond in the same proportion which hie value of assets
transferred upder this Clause of Power Producis and Transmission Grid
Business bears fo the total value of the assets of the Demerped Company
imimedlately before the Appointed Date;

{c} all intellectual property righis, including trademarks, trade names 2nd the googwilt
associated therewitk, patents, patent rghts, copyrights and other industrial designs
and intelieciuzl properties and rights of any nature whatsoever Including kaow-how,
or any-appilcations for the shove, assignments and grants in respeet thereol of the
Demerged Company in refation to the Power roducts and Transaission Grid Business
as on the Appointed Date;

(¢ all books, records, files, papers, engineering and process information, records of
standard oper'ati_r}jg 'pfd_cedures, conmpuler programmes along with their llcenses,
drpwings, manuals, data, catalogues, guotations, sales and advertising materiafs, Hsts
of present and former. customers and suppliers, customer credit information,
customer pricing Information and other records whether in physical or electronic
fornt, In connccﬂon with or relating 10 the Power Products and Transmission Grid
Business of the Demerged Company as on the Appomted Date;

“ e} alt Empk:yees of the Demerged Company engaged in the Power Products and

Transmisston Grld Buslness, and

1) any qurzsllon that may arisL as to whether a speciflc asset {tangible or intangible) or
' any Habifity pertalns or does not pertain to the Powsr Products and Transmisslon Grid -

‘Business-or-whether It arises out of the activitles or operations of the Power Froducts
and Transmission Grm‘ Business or not, shall be decided by the Board of the Demerged
Company or any cummittee thereof

*Depositary” means Dc_utsc.he_z Ban_k AG, the depositary for the Damerged Company GDRs.

“Effective Date™ means the Jast bf the dates on which the certified copy or authenticated copy
of the order of the High Court sanctloning the Scheme s filed with the Registrar of Companies
by the Demerged Company and the Resultlng Company, Reference In this Scheme 1o the date

“of “coming Into effert of this Sci!eme Cor “pffectiveness of this Scheme” shall mean the
Effec:tive Date. : i

“Eliglble Momber” mi.an’s the éﬁu’iﬁ,v shareflolder of the Demerped Company whase name s

recorded in the register of membars and fecords of the depositary as 8 member of the
Demerged Company on the Record Date. -

<“Encymbrance” means (:) any mortgage tharpe {whether fired or floating), pledge, lien,

hypothecation, asslgnmmt deed. of ‘trust, title retentlon, security interest or -other

—entumbrance of any kind securng, or confersing any priority of payment in respect of, any
-obligation of any person, incmdmg any right granted by a tfans’lction which, In legal terms, is

‘



f o ARBY means the Reserve Bank of India.

not the granting af security but which has an ecenomic or financial effect slmilar to the
granting of security under Applicable Laws; {it) any proxy, power of attorney, voling trust
sgredément, interest, option, right of flest offer, refusal or transfer restriction In favour of any
person; and {il) any adverse claim as to title, possession or use.

“Fi" means a Forelpn Institutional investor In terms of the SEB! {Foreign Institutional
Investors} Regulations, 1995.

“GOR" means global depository recelpts representing underlying shares of an tndian company
issued pursuant to the 1ssue of Forelgn Currency Convertible Bonds and Ordinary Shares
{Through Depository Recelpt Mechanlsm) Scheme, 1993 and other Apphcab!e taw and where
relevant, shall mclude the underlylng shares as weﬂ

“Hlgh Court“ means the High Court of Judicature at Bombay and shall Indude National
Company Law Tribunal constituted under the Act or the Company Law Board as app!icabka

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

“memorandum® means memorandum of asscclation of a company.
“NSE” means the National Stock Exchange of India Limited.

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

“pawar Products and Transmisslon Grid Business” means () the power produc!s and
“solutions business located at Rakhali (Slivassa), Piparla {Stivassa, Dadra Nagara}, Jharsuguda
" {Odisha), Haridwar {Uttrakhand), offices In Pune, etc, carrled ‘out by ‘the Demerged
. Undertaking ‘of - the Demerged Company; am:i (u} the lnvestment in transmission grld
g 'sub.sid;anesbythe Demerged Company. T

*Record Date” means the date tobe flxed bythe board of directors of the Resultmg 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 recelve Securitles of the
Resulting Company upon coming into effect of this Scheme as specified in clau:;e 19 of this

" cheme and In terms of the Listing Agreement. . : .

’ "'Redeamabie Preference Share" shall have the meamng ascnbed to It in clause 10 1(b}

: Reglonal Provldent Fund Commisstoner” means the Regicma! Prowdent Fund Cornmisstoner

- _ha\nng )urlsdictaon over the Demerged Companv

'-' _-"Reg!snrar of c:ompanies means the Reglstrar of Compan[es, Ahmedabad Gu}arat. B

i -"Remalnlng Emp!ovees" means all the permanent empioyees of the Demerged Company
L ot:herthan the Transfefred Employees. : L R

a '-"‘Rematnlng Undertaklnpf means all the undertaklngs, bustnesses, activities and operauons
2of the Demerged Company other than those comprased In the Demefged Undertakins
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“Resuiting Campany” means Stedite Power Transmission Limited, a company incorporated
under the provisions of the Companies Act 2013 under CIN U74120DN2015PLC000475 and
having its registered office ot Survey No, 68/1, Rakhali Village, Madhuban Bam Road, Sivassa,
Dadar Nagar Havell- 356230,

“gesuiting Company Equity Share” shall have the meaning ascribed to it'in Clause 10.1(a).
“Rs" means Indlan Rupees, the lawful currency of the Republic of indla.
*SEBI” means the Securities and Exchange Board of Indla.

“SER! Clrentars’ means the circulars issued by the SEBI belng Circular QR/CFD/DH/5/2013
dated 4 February 2013 and Circular CIR/CFD/DIL/8/2013 dated 21 May 2013 and shall Include
any amendments thereof,

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

“Socurities” 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 N5SE.

. All terms and words not defined in this Scheme shali, unless repugnant or contrary to the

context of meaning thereof, have the same meaning asoribed to them under the Act, the

Securitles Contracts {Regulation) Act, 1956, the Depositortes Act, 1995, Income Tax Act, 1961

and other Applicable taws, rules, regulations, bye Jaws, as the case may be indudlng any
staiutory modification or re-enactment thereof fmm tlme to time. o

' In thls Scheme, unless the cantext otherwise reqmres~
-~ {a)  words denoting singular shall inctude p_lu_;al and vice versa;

{b} headings and bold typeface are on(y for convenience and shail be lgnored for the

purposes of interpretation;

(c} references to the word “include® or "including" shall be construed without limitation;

{d) a reference to an article, section, paragraph or schedule is, yhies's ndicated to the

* contrary, & reference to an article, section, paragraph or schedhnle of this Scheme;

L {e) " unless otherwise defined, the reference to the word ”days"- 'shall nr'te-a“n calendar days;

AR " references to dates and times sha!t be construed to be re{erences tc Indtan dates and

hmesr

3 {g) © reference to a document includes an amendment or suppiement ta or repiacament

-of npvation of, that document;

. .; :(_h) . - word{s) and expression(s} elsewhere déﬁnéc_l in_the Scheme w_r'lllzhav'é' th'_(_& meaning{sl

8128




respectively ascribed to them,
2 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in ls present form or with any modification{s} approved or
imposed or directed by the High Court, shall be effective from the Appointed Date but shal%
be operative from the Effective Date.

3. SHARE CAPITAL

3.1 .- Theshare capltal of the Demerged Company as on 15 May 2015 is as under:

| AUTHORISED SHARE CAPITAL -'
75,00,00,000 equity shares of Rs 2 each 140,00,00,000
©. . | SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL T
Lo ) 38,40,59, 001 full\,) pald up equity shares of Rs 2 cach 78,81, 18 002 4

" The equity shares of the pemerged Company are listed on BSE and NSE and its GDRs are nut
“Histed on any stock exchange :

e The Issued and paid- up share capital includes 85,550 {Eighty five thousand five hundred fifty} -
“equity shares represented by 85,550 (Elghty five thousand five huodred fifty) Demerged
Company GDRs as en 15 May 2015. .

'3.2__.- § .Th_e share capital of _u_me _Re_s_ult_mg Company as on 15 May 2015 is a5 untler:

121 AUTHORISED SHARE CAPITAL -
N /] 50,000 equity shares of Rs 10 each . 'son 'oon
; R SUBSCRIBH). 1SSUED AND PAID-UP SHARE CAPITAL ' L
A Soooofullypald up equatv shares of Rs 10 each o 50{} 000 e
! 3o PR S
b ,';‘.3.‘ f S The entire share ca;aetai of the Resufting Company as on 15 May 2015 is held by the Demergcd e
f:..-’“',t_;;,»ﬁ'_ - Company and hence Resulhng Company is a wholly-owned subsidiary of the Demerged
A2 -Companv o

FART - il
. - DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING
4 - -_.TransferofAssets . B > _ _
41 Wth effect from the Appolnted Date and upon coming into effect of this Scheme, .’me o
© " Demerged Undertaking {including ali the estate, assets, rights, claims, title, Interest and,

' :-._"aulhorlties including ‘accretions and appurtenances of the Demerged Underwklng} shai!
Cpursuant o the provlsluns of Sectuons 391 to 354 of the Act and all other provisions of the Act

. ‘and Section 2{19a4) of the income Tax Act, 1961, and without any further act, deed, matter - : '

Coer, thing be demerged from the Pemerged Company and be and stand transferred 1o and -

" vested in or shall be deemed to be transferred to and vested In the Resulting Companyona "

'_going concern bas!s such that -alf the propertles, assets, rights, claims, title, intemst,'i--'

s auihontacs, mveslments anl:i lsabiiitxes comprised in the Demerged Undertakmg Immed{ately L




4.2

43

" and shall, jpso foct
. properties ofthe:

With effect from ‘the Appclnwd ‘Pate, al[ con nt:

before the Demerger shall sitematically, and without any.other order to this effect, became
the propertics, assets, rights, chaims, title, Interest, authorities, investments and liabititles of
the Resulling Company simply by virtue of approvat of the Scheme and in the manner provided
in this Scheme: welth effect trom the Effective Date.

without projudice to the:generality of Clausé 4.1 above am:l upon coming Inte effect of the
Schame, wlth effect from fhe Appointed Date; the éntire business and unduertaking of the
pemerged Goinpanyin reiatacm 1o the Demerge ndenaking Including il \he properties,
investmignts, hareholdlng lnterests in other companies, laims, title; Interest, assets of
whatsoever natura suchas licénses and sl vihar rights, title, Interest, contracts ar powers'( of
every kind, nature and dcscripuun of whatsoever iature. and wheresoever situated: shall;
' i i ' ot _:gappHcable provisions, if any, of the Act
and pursuam 16 the ,or,_er uf the High. Cour: sanctinn'ﬁn‘ this Scheme and without furthet act
Y “but sybject to the charges af ai:tlng the same as on the Appumted'
Date, e B, stand autc'maticaliy 1ransferred to and vested In the Resulting Company 258
going concern. . .

Provided that, {ur th& purpcse nf ghving eifet:t 10 tI" vesting order passed under Sectlons 391
to 394 of thit At I respect of this Schems, the Resilfing Company shall at any time pursyant
to the findl approval ahd the felevant arder; on; eme, be entitied to get effected the
change in the title: an. ’Lhe appurtenant legal rlphils) upon the vesting of such properiies
{including lmmavab drtles) of the: Demery ad ‘Compiany in relation to the Demerged
Undertaking in acco with thie provision 391 to 394 of the Act, st the office
of the respactive: Registrar ol Assurances.oran ‘ oncerned ‘authority, where any such
property s sltuated, wlthDut any dther m'der tu this effect

In respect of such of the assets and pmpertles of the Demerged Undertaking as are movable
in nature or incorporeal praperty or are othenm ‘capable of transfer by delivery or
possession, or by endorsement and/or deiivery, the same shali with effect from the Appointed
Date stand so transferred by the Demeérged Comipany upon coming Into effect of the Scheme:
nd ‘without any otherord thls effect, become the assets am_
su!ting Company :

gg’mz .f

__;,@a

permissions, licenses, cenlﬂcat,'.’
Insurance covers, clearances, ‘suthoritles, powers of attdmey given by, Issued to or exenuted
In favour of the. Demerged Company in refation. LG the Demerged Undertaking shall stand
vested in or.transferred automatically to the Res ing Company without any further act or
deed and shall be appropnateiy mutated by the au horittes concemed therewith in favour of
the Resulting Company a4 If the same were ongmally given by, Issued to or executed in favour
of the Resuiting Company, and Resuiting Company shall be bound by the terms thereof, the
obligations -and -dutles. thereunder and the rights and ‘benefits under the same shall be
available to the Resulting Company. The beneﬂt of 3ll statutorv and regulatory permissions
including the statutory orother hcenses, tax :egistratims, permlts, permissions or appravals
‘the Demerged Undertaking shall

ficing shall be automatiéally -
ail beneﬂts, ent!tlements and

10128 .




: 4-.6 .i

service tax, exemnptlons, concessions, remissions, subsidies and other Incentives in relation to
. the Power Products and Transmission Grid Business, to the extent statutorily avaifable, shall
- be claimed by the Resulting Company. The Resulting Company 'shail -be .entitled to get

credit/clalm refund regarding any tax paid andfor tax deduction at source certificates,
. -pertaining to Demerged Undertaking, on or after the Appalnted Date hv the Demerged
Companv.

L lt is clarifled that, upon the Effective Date and unt the hcenses, permlt quotas, approvals,
Incentives, subsidtes, rights, claims, |eases. tenangy rights, Ilberties. rehabmtation schemes,
special status are transfefred, vested, recorded effected and or; perfected n tha recordof the
relévant | ‘regulatorfauthority, In favor .of ‘Resulting Company, the u_lting Company 15
authorlxed 1o carry on business In the name and style of the Demerged Company and under
the: reievant Heense and or permit and or-approval, as the case may be, and the Resulting
Co : panv shall keep of record and or account of such transacﬂuns. L

_'-'Notwlthstandlns anything contained irl this Ciause, the lmmovab £
'rge_d Undertaking shall stand :ransferred to the Rsuiting Comp_anv elther under the




Undertaking are concerned, the encumbrance over such assets re!aﬂng to any loans,
bon‘owings of other debts which are not transferred to the Resulting Company pursuant to
ilus Scheme and which shall continue with the Demerged Company shall without any further

. act or'deed be released from siuch encimbrance and shall no langer be svalfable as security
in retation o such Habilities with effect from the Appointed Date and upon coming into effect
of this Scheme e

. Pm ad d always that this Scheme shall not operate to enfarge the securlty from any foan,

' dep facllity created by the Demerged Company in relation to the Power Products and
T nsmisstan Grid Business by virtur of this Scheme and the aesultlng Company shall not be
d 1o crsate any further or additional security therefore after the Scimme has become

U;mn ﬁa ﬂffec!ivencss of the Schemé, the Demerged Company and the ucsu!ting Company

53
: le ,ny mstrumeni of documcnt anid/for do all such ae:is ar deeds as'may be required,
-charg _ny, wath the
b
61 ¢ ‘

t_t_w Demerg;ed
eligible and which

all i bindir\g on and be enfarceabte by or against the Résu '
Iiyas i, instead of the Demerged Company; the Resultlng

: 'tswithanv:.g
et y in order: to'_

: Ethls Scheme '

: k_i.; :-After the Scheme becamﬁ effective, the Resulting Company shali, In lts own nght, beentitled -
L ~___to rea gi all; monles and cempiete and enforce all pending contracts a

_transacuons ln e



{b}

{c)

transferred to and become the employees of the Resuiting Company with effect from
the Effactive Date (the "Transferred Employees™) on the same terms and cenditions
of employment on which they are eagaged by the Demerged Company without any
break or interruption In service for the purpose of calculating retirement benefits. The
Resulting Company undertakes to continue to abide by any agreement/settlement
entered into by the Demerged Company with any unionfemployee of the Demerped
Company In relation to the Transferred Employees. :

All consultants, retainers and other persons engaged in the Demerged Undertaking
{other than Transferred Employees) on .a ‘non-permanent basis, shall become
consultants, retalners and persons engaged by the Resulling Company with effect
from the Appolnted 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 tindertaking and without any
Interruption of or break in service as 2 result-of the transfer of the Demerged

Undertaking.

Insofar as the existing provident fund, gratulty fund and superannuation furd, trusts,
retirement fund or benefits and any other funds or benefits created by the Demerged
Company Inter alia for the Transferred Employess are concerned (coliectively referred
1o as the “Funds”), the Funds and such Investments made by the Funds which are
preferable 1o the Transferred Employees.in ‘terms of Clause 7.1{a) above shall be
transferred to the similar Funds created by the Resulting Company and shali be held -
for their benefit pursuant to this Schere in the manner provided herelnafter. 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 fo necessary approvals and .
permissions, continue to contribute to the relevant Funds of the Demerged Company,
until such time that the Resulting Company treates its own Funds, at which time the

ments and co;itri_bq_fidns pertaining to the Transferred Employees R

hp':ajrﬁe;_ho'_t_.giovered under the prqvid_'g‘r'\tf- o
hom the Demerged Company is

stand substituted for the Demerged Company, forall purposes whatsoever, including - ©

relating to the sbligation to make contributions to the said fund in accondancewith -
the provisions of such fund, byelaws, respect of such Transferred Employees.

1f any exemptions granted by the Reglonal Provident Fund Commissioner, or any other .
competent authority under the Employees’ Provident Funds & Miscellaneous
Provisions Act, 1952, to the Demerged Company and its subsidiarles, joint ventures -
and assoclates reguire redssue or renewal on account of the Scheme, the Damerged
Company shall, and shall canse its subsidisries, joint ventures and assoclates to, apply
ue or renew & Reglonal Provident Fund Commissioner of any
hat the privileges; rights and
spited. Likewlse, the Resulting
mptions and the Regtonal Provident
horlty shall grant the same such that - -

benefits of the Remakning Employ
Company shal apply for granting of
Fund Commissloner or any other competent at
the privileges, rights and benefits of T) :

or the benefit of the Transferred

\ Ot:ijfér'_fhnd_cr;é'éfedio exisy o
) iy, the Resulting Company shalt

n rela_t'io_h' toar
Employees beln

uiting Company. i el

nd, the Resulting Company shall o

oyees continue uninterrupted.
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B Upon the Scheme becoming effective, Existing Stock Optlon Sch‘ sh :
" been sultably modifled, subject to the provisien pprovals/pez‘ml‘ ms/comptar
.. be required under the law. The variations in the Existing Stock Dption: Scheme of thii:
_Demerged Company mentioned in this Clause 8, have been approVed by the Compensation

P Funher, approval granted to the Scheme hv the shareholders of h
S theAppropriate Authorities shall also be deemed to be approva[
“::made to the Existing Stock Option Scheme | el

© 1 scheme, No further approval of the shareholders of the Demerge
o Authomy would be required in this counect:oh. “The variations to the Existing Stock Option
~Schemes’ ‘made pursuant to this Clause s are not detrlmentai or: p ) k:}al to the interests of

2 'the concemed employees, :

stand substituted for the Demerged Company, for all purposes whatsoever, including
refating td the obligation to make contributions to the sald funds In accordance with
the provisions of such scheme, funds, bye laws, etc. In respect of such Transferred
Employees.

{g) In so far as the existing benefits or funds ¢reated by the Demerged Company for the
Remaining Employees are concerned, the same shall continue and the Demerged
Company shail 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 aha for the
benefit of the Remalning tmplovees. o : :

Emp!oyee Stock Option Scheme

The options granted {whether vested or not) (“Opllons"} by the Demerged Company pursuant
to the existing stock option scheme. of the Demerged Company {“Existing Stotk Option
Scheme”) to its employees {whether Transferred Employees or. Remaining Employees) will
contlnue to be governed by the provisions of the Existing Stock Optloh Schenie

Upon the Scheme coming Into effect, the Optlons shaH be restructured by the Compensation
Committee In such a manner that the employees on exercise of such Options will be entitled
. to the same bene}“ t In terms of value of equ-ty shares of the Demerged Company as they

would have; receivetf on exescise of the Optlons prior to the Dengrger, While determining the
minimum vesting iaerind required for stock options, the Demerged Company shall take into
account the perlod for which the Transferred Employees held stock options prlor 10 their
transfer to the Resulting Company pursuant to the Scheme, :

While determining the minimum vestlng pertod 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 Resultlng Campany pursuant to the Scheme

From the Effectwe Date, any options that mav 8, granmd by the Demerg di‘Company uf)der -
© the Existing Stock Option Scheme, shall exdude the Transferred' :
_ _granted to'the Remaining Empioyees o

o The vestmg of Options in Hine with the Scheme wlll be deemed to he a compllance of the Act
L and other Appllcabie Law. o

:mé_r:ged Company and
ted 10 any modifications
to the provisions of the
mpany or Appropriate

jpon coming into effect of this Scheme, :sui_t's; actions, ad _§pis&§§i§é' proceedings,

i3t 28



- ribunals proceedings, show cause cases, demands and legal proceedings of whatseever
natere By or against the Demerged Company pending sndfor arising.on or before the
- Appointed Date or which ay be Instituted any time thereafter and in each case relating Lo
- “the Demerged Undertaking shall not abate or be discontinuad or be I any way prejudiclally
affected by reason of the Schem or by anything contained I this Scheme-but shall be' .
continued @nd’ be enforced by or agalnst the Resuiting Compar ith zffect from the -
- -Appointed Date ln the same manngr:and to the same extentas would or might have bean
“continued and enforced by or agalnst the Demerged Company. Except, a$ otherwlse provided
i i ‘Company. shall in o event be responsitie or tiable in relation to any. -
< that stand transferred 1o the ‘Restlting Company. The .-
adings-and shall prosecute - 00
merged Companyand

are taken.or demanid s made by the relevanlgevernmental authorities: ~° 00 0
' spect of matters referred i lause 0.1 above, ftshall 0
demand in accordance with the advice of the Resultiy = oo
v shall. reimburse and 0T
ons incutred by or against ~ 0

1o have all legal, taxation or.other proceedings Initiated
afeéried to in Clause 9.1 above trangferred to jts Rame o
er thee Effective Date and to iave the same continued,
irist the Resulting Company to the exclusion of the
arties shall make relevant applications and take steps - -

sulting Company shall at.
ng the Election Notic

h)'.f'.e'_rﬁber, either:

of s 2 (Rupees two) each.of the Resulting Company
are”) for avery 5 (five] fully paid up equity shares of -
rged Company hald b_’?_!_h.&_’sa’id Eligible Member;

hupees two) each pta.
alse) pef rédacmable: & -

{3ws {which does ng perriit the ssuarice’ of
i the: Demerget,



equity shares of Bs ) {Rupees two) each of the Pemerged Company held by them on the
Record Date. All such Resulting Company Equity Shares Issped-under this Clause 10.2 shall,

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

thelr affiliates or any other person and/or entity [dentified by them, in the manner a5 stated

. in Clause 12.2 below,

10.3

‘Dgmerger, subject 1o tecelpt.of
SEBI, and fulfilment of such other conditions including daclarations and undertakings as may

1nview of provisions of Applicable Laws, the Resulting Company shal, in consideration of the

of the approval of the Appropriate Authority including RBE and

" be reguired and/or prescribed by the Appropriate Authority under Applicable Laws, at the

 election of Eligible Members being Fil, by way of delivering the Eiection Notice in accordance

- with Clause 11 below, Issue and aliot to such Eligible Members; either:

S ta)  1{one) Redééfnéﬁ@?ie‘ference Share for every 5 (five) fully paid up equity shares of .

(b} A{onel Reﬁu_lf;

Rs 2 (Rupees two)

_ ch of the Demerged Company held by them on the Record Date;
oF AN SRS

Compiany Equity Share for every 5 (five) fully paid up equity shares: '
of Rs 2 (Rupces two} each of the Demerged Company held by them onthé'Record .
Date which shall be compulsorily purchased by the promoters of the Demergad
Company and/.or their affiftates or any other person and/or entity Identifled by them,
In the manner as stated i Clause 12.2 below. ‘

& froin the Appropriate Authority as stated in 10,3 above is not received

I the gvent, approva €A :
..+ by the Resulting Con or biefore the Effective Date, notwithstanding anything to the,
“: ‘gpntrary contalned the Resulting Company shall comptiisorily Issueanid allobs

)

" {one} ReSu[tIng;'_Cémi);an'v

. -manner as stated in Cla
Price Waterhous
- its fairness opinion
- entitlement ratio. and:fa

' Demerged Company and th

. Terms of issue ofRedeem

{ : ty Share for every 5 {five) equity shares of the Pemerged.
Company held b ‘the Record Date, All such Resuiting Company Equity Shares

~issued under this d compulsorlly purchased by the promoters of the Demerges
: Company and/ or thelr affillates or any other person andfor enfity identified by them,dnthe = ©
2 below. o

& issued the report on the aforesaid share entitlement

dis Capital Umited, a Category-| Merchant Banker, has:p
esald share entitlement ratio, The aforesaid report on s}
opinion have been duly considered by the Boards of 1
esuiting Company. A

adopted under the

: Preference Shares:

rence Shares issued pursuant to Clause 10 shall heve @ face - -
0} per Redeemable Preference Share. B

(Rupees One

ged

.ﬁfé’sfi’s’gﬁéd pursuant to Clause 10 shall:gbg_i'ssgédﬂé.tfa L
hundred ten and thirty palse] per Redee able
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- the Resulting Company has recelved notice from ny mber th
in phvslca! form or if any member has not provided he requlsite de

The Redeematile Preference Shares shall, subject to the provisions of the Articles of
Association of the Resulting Comparny 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 annurm In priority to the equity shares subject to deduction of taxes at source 1f
applicable, O

(d)  Yotlng Rlghts

The holder of Redeemable Preference Share shall have the right to vote in general
meeting of the Resulting Compaay In a_¢qg;;!§née_with Section 47 of the Act,

fe}  Redemption

The Redeemable Preference Shares are e eemable on the expiry of 18 {eighteen)

be redeemed at 3 premium of Rs 123.55 (Rupees One hundred twentv three and fifty
five palse) per Redeemable Preference Share B

tf) Taxation

All payments in respect of redemptlnn of Redeemable Preference Share shaFl be made
less any deductions or withholding for or on agccount of any present or future taxes or
dutles as required vapphcabIe Laws ' :

{2} hsttng
The Redeemable Preference Sharts shall be tlsted ona recognlsed stock exchange.

h)  Winding-up

-In ‘the eveat of winding up’ of Resumn Cumpany, the hotders f "Redeemabie
Preference Shares shall have a right’ _ repayment ofthe't ;sltal pald-up and
s arrears of dividend, whether declares . of:
- - up, dn priority to any payment of capit
:!Resulting Company but shall not have &
. assets of the Resuiting Companv,

' The Securities shall be fully-paid up and free of all Iiens,-charges and Encumbrances, and shalf

- ‘be freelv transferable In accordance with the Amdes_of ASSOdBtIOn of thc Hesulﬂng Cumpany.' .

The Securitles Issued 1o the members of the Demerged Companv by the Resulting Cempany
“pursuant to this Clause 10 shalibe issuad In dematerialized form by the Resulting Company,

unless otherwise notiflad in writing by the sharehotdets of the Pemerged Company to the
Resulting Cormpany on or befare such date as may b‘e'de'termtned by the Board of Directors of
“:tha Demerged Company or & committee therep! event that such notice has not been
‘received by the Resulting Company in respect f.any: of the members of the' ‘Demerged
~:Company, the Securities shall be issued to; such members in demat Eil forg provided
that the members of the Demerged Companv ‘shall be requlred ve an account with a
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10.10

1011

10,12

1013

-Resulting Company may elect, Inits |

account with a depositary participant or other confirmations as may be required, then the
Resulting Company shalf Issue Securities in physical form to such member,

The Securities to be issued by the Resulting Company pursuant to this Clause 10 In respect of
such of the equity shares of the Demerged Company which are held in abeyance under Section
126 of the Companies Act 2013 {erstwhile Section 2064 of the Compantes Act 1956) shall,
pending allotment or settiement of dispute by order of Court of othervise, alse be kept In
abeyance by the Resulting Company. in the gvent of any dispute In relation to the ownership
of any equity shares of the Deréiged Company, Resulting Company Equity Shares shall be
issued and-allofted in respect of such shares {pursuant to this Gause 10}, which shares
{together with any fractional entitiements) shali be held in trust for and on behalf of the holdar
of the equity. shares of the Demerged Company by the Resulting Company, periding

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
shalt 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 chianges in registeréd holder
were operatlve as on the Record Date, in.order to remove any difficultles arising to the
transferor of the share In the Resulting Company. and in relation to the Securities Issued by
the Resulting Company after the effectivenass of the Scheme under this Clause 10, The Board

Jired the Demerged Company shall be empowered to remove such difficulties as
_ ' this course of implementation ol this Scheme and registration of new members
in the Resdlting Company on account of difficulties faced in the transaction perlod.

The'Sgéij?lﬁEﬁ@l;sugd under thls_Cl'a_u's'_:e. 10, ir_ﬁay 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 ‘.u'pqn__._ién available exemption from the registration

requirements of the Securities Act ar any other exemption that the Resulting Company may
_ upon. In the event the Resuiting 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 suich an exemption from the registration requirements of the Securities Act; The
i , to register the Securities Act, 8515 required

by the Securities Act., .

‘The 'sew§iti&s issued and aliotted by _t'tie ting Company in terms of this _ﬁclggme'shail be

‘subject to the provisions of the Memorandum and Artfcles of Assoclation of the Resulting

Company a

v and shall rank pari passu Inter-se in ali respects including dividends declared, voting
and other rights. The issue and allotment of Securitles of Resulting Company In terms of this

- Scheme shall be deemed to_have been carried out as If the procedure faid down under
- Section62 'of the Companles Act, 2013 and any.other applicable provisions of the Act have

been complied with, Further the issue and allotment of Redeemable Preference Shares in
S Private Placement In accordance with the SEBI

rable Preference Shares) Regufations, 2013,

he extent required, increase its authorized
‘{hisScheme, 1t 1s clavified that thieapproval
e shall be deemed tobe tiglrconsent/
andum and Articles of Association of the
/14, 61 and 64 of the Companies Act, 2013
‘At 2013 and the Companies Act 1956,

approval also to the alteratior
Resulting Company as required u
and other applicable provisions of the Compan

iB|z8 |




10.34 The Redeemable Preference Shares Inciuding those issued Lmder thls Scheme shall be Histed
‘ on a recognised stock exchange. However, the Resuiting Cmnpanv “Equity Shares, including
those issued In terms of this Clause 10, shsli not be listed andjor admitted on any of the stock
exchanges in Indiz. The Scheme therefore envisages an exit mechanlsm 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 Clrcukars

,15 . Subject to the provislons of this Scheme induding sxn Opuons provided ander Clause 12;the

* " Redeemable Preference Shares allotted by the Restlting Company pursuant to the Scheme
. shall remain frozen In the depositories system tH! lisu_ngftrad permlss!on is given by the
designated stock exchange '

' : .‘Joction Procedure

1 " “The Demergéd Company shali approach the Stock Exchanges : 'mm a perlod of 7 {seven)
- - -business days or such other time as may be deciled by the Board of the Demerged Company,
7 from the Effective Date to ascertain the Record Date and t e e' Members.

"Withir 7 {seven) business days from the Record Date, or such other rJate as may be required
by the Stock Exchanges, the Demerged Company shall’ dispatch Ahe format of a nptice [the
“Election Notlee”} to each Eligible Member {being residenta _deiIs) which shall allow such

~ ‘Eligible Member {subject to recelpt of requislte approvals as _tiout in Clause 10.3 in case of

* “Higible Members being Fils), the foflowing optiens, and contaln or recuitre the fumishing of

17 such other Information as may be necessary to glve effect to such cptmns.

- (a) Issuance and alfotment of Resulling Company t

hares {as conslderation
pursuant to Clause 10,1 and 10.3); or N

las mnsidera:iun pursuant -
i ocordance wilh Clause

issuance and affotment of Redeemabie Preference Shar
" to Clause 10.1 and 10.3) wi!h an opﬂon to volur
12.1 below.,

tar r_’o_;‘:p of the.pémer'ged‘ ‘
‘Shares (as conslderation
ptldﬁ'pfoﬁded u_nde_r.the

“The Eligible Members helng the ;)mmoter(s) and/ur
ympany shall be compulsorily ksued Resulting’ Compal
rsuant to Clause 10} and shati not be eliglible to exefctse

:_ £ach resldent Fligihle Member (other than the Custodian} shalt be requlred to submit the duly
 the e:cpiry of 30 (INrty)

‘lfanv Tosident Efigible Member has not submlt
perterged Company prior10: the exphy of the'l
taiks as may be requilred I relition o the optian or EU
‘received by Demerged Company or Ité registrars ottce has returned
“undetivered or the ownership of the equity shares of the mpany’ 1s In dispne,
an In that event, such resident Eliglble Mem : orily (otted nesuumg
cempany Equity Shares (as conslderatlon pursuant to
0.1 above.




s

Within 7 (seven} buslniess days of the expiry of the Election Perlod, or such olher date as may
be required by the Stock Exchanges, the Resuiting Ccmpany shall issue and allet (the date of
issuance and alletment, the “Alfotment Date”); ) i

U L {a fedeemable Preference Shares to the Eligible Members who have apted for the

Redeemabte Pre[erence Shares pursuant to Cfause 11 2 and

w0 {h) Reswviting Company Equity Shares to the Ehgible Members who have opted for

Resu!ting Cornpany Equlty Shares pursuant {o Clause 31 2,

ahd 1ssuc chnso

N behaif who shallseli sueh Secur:ms tothe promaters of the emerged (‘ompany and/ of

ther pefsoﬁ and/or emiwtdemlfied byt in; ot d value per Senudty provided. -
duchon of apptmabie faxe ngl .

S fractmnal enmiements

- Notwithstanding arwthlng st out In this Scheme and sub ¢t to-the appfgval of: the'stqck_
o Exechanges; the: Damerged ‘Company my dispaich; tht} £ lnn Notice o the membe the

; ‘(I-;umpiete the pmcess&s set out Ciause 11 prlortothe Rcd

which- event- 1 & timelines ‘set out In thls Cfause 41351

o -gonsultalion WIth the swck Exchanges.

£xit Options

Exit option ' 'Redeemable Preference Sharehnlders




12.2

terms of the Scheme. Any other liabllity of including under the Income Tax Act, 1961
shall be borne by the respectlve parﬂes

Exit opmm to non-resident Resuiting Company Equity Sharehoiders {including Depository and

Fifs) "

{a}

'WIthout prejudice tu the af as !
e {s_qb;e.ct to receipt of requisite approvals as set out In Clause 10.3) choose to receive
" 2 the Resulting Company Eqult:
L reqttlsﬁe approval set out InClau #5:10.2 or 10.4, as the case maybe, are not recelved
C: by the Resulting Company as ©
/" 'and oh behalf of and In trust for
: Resultlng Company Equity Shares to the Merchant Banker and the Marchant Banker

. “shail for and on behalf of such Ni
o Resuitlng Company Equity Sha
B ‘s gn-shore escrow. account‘opened by it with a scheduled commercial bank in

" “india 10 be determined by and_upon terms and conditions acceptable to the Board,
L ':for this purpose ("Escmw Acmunt"}-in the manner stated In this Clause,

: Eﬁﬁliy, send the Purchase Co\
“draft at the address avaflable in
: behalf of the Purd'uaser -Equitv.

: The Boards of the Demerged Company and the Resulting Company shall cause the
* - promoters of the Demerged Company to appoint a merchant banker (Category-l) -
" registered with the SEB| {"Mesrchant Banker”) to act on behalf of and as an agent and
“tiustee of the Eliglbie ‘Membeérs,: being non-residents {induding Fits and the
...-.Depositary of Demerged Company GDRs] {“Non Resident Efigible Members”] for the
jsale and purchase or Resuitmg cqmpany Equity Shares as stated below.

-

n the event If (i) the Eligible Members belng Flis

ires in accordance with Clause 10.3{b); or {ii) all

1 the Effective Date, the Resulting Company shall for
the Non-Resident Efigibie Members, issue and aliot

esident Eliglble Members receive the aforesaid
ubject to receipt of necessary regulatory approval,

'Immedlatew upon aiiotment of Resuitlng Company Equity Shares to the Merchant
Banker, the Merchant Banker-shall:for-and on behalf of the Non-Resident Eligibla
‘Members, offer for sale the Resulu ng Company Equity Shares, issued and aliotted to A
i the promoters of the Demerged Company and/ . . .

“ynder the Scheme, | for.pur
elr affillates or any. ‘oth

 and/or entlty identlfied:by them {"Purchaser-
date of allotment of the Resulting Company
2 price of Rs 112.30 {Rupees One huadred
remium of Rs 110,90 {Rupees One hundred
ny gquity Share ("Purdme__ _Considemion-

ércha
tlon ~ Equity bv the banker’s cheque/demand
2 | f_:ords of the Demerged Company for and on

the Non Resident Eligible Member. Upon
I_ty in relation to the aferesald sale of the
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_ 13;1' Th Demerged company and the Resuitlng Company shall be entit!ed to dedare and pay -

T 139

1833 i

" 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 ton Restdent Eligible Members (after deducting or withholding fororon

~ i -account of any present or future taxes or duties as required by Applicable Laws), in
" the same proportion as their eptitlements,

" (. Notwithstanding anything contrary contalned in any other law, the allotment of
' . Resulting Company Equity Shares to the Merchant Banker for and on behalf of the
" Non Residant Eligible Members under this Scheme, shall be deemed to be allotment
~. of equity shares to the Non Resident Eliglble Members under. the provisions of
= applicable law im:ludlng that under the provisions of Sectmn 2{1‘3AA) of the !nc:;me
- Tax Aet, 1961,

: AII the expenses Includmg 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 bome by The Purchaser-Equity. The Purchaser~Eunty shall be deemed
SR ¢ Include thelr nomlnees or assigns who accepts in totallty the terms of the Scheme.

123 'The aforesald Purchase Conslderation ~ RPS and Purchase Considerat!om Equity has been
. arrived based on the -recommendations made in the valuation reporm issued by two
. 'mdependent valuers i.e. Pflce Waterhouse & Co, LLP and Harlbhakt) & Co

324 The exit options provided in the Scheme are fair Just, equitable and reasonable in view of

T option provided under Clause 10 and exit options provided under Clause 12, the non-listing of

5 Resulting Cormpany Equity Shares will not adversely affect the rights of the shareholders of
- “the. Demarged Company regard?ng sale and dispasal of the Resultmg Company Equrty Shares
o 5‘ and_Redeemable Preference Shares : '

_ __nat. to their respective shareholders In respect of the . :

o -provlslons on!y and shall- not deemed to confer any right on anry equlty shareholder of "

i Compiany andfor Resulting Company.to demand or dalm any dividends which, -
'thﬁ prwislons of the said Act, shall be entirely at the. discretion of the Board of
pany ‘and R ',_ult}ng Company respectiveiv. suh}ect tq such approval of the




(b}

{9

(d)

iny the books of the Resultlng Company i

{a)

~ with the ‘aggregate face value of

The difference, being the excess of book value of assets over the book value of
iiabilities of the Demerged Undertaking, transferred by Demerged Company to the
Resulting Compaiy shall be adjusted against the securities premium account of the
Demerged Company and balance, If any, shall be first adjusted against the general
reserve account of the Demerged Company and thereafter against profit and loss
account of the Demergecl Company. ... -

The reductlon, if any, in the secumles premlum accoum of the Demerged Company
shall be effected as an integral part of the Schem In accordance with the provisions
of Section 52 of the Companles Adt, 2013. and Sectlons 100 - 303 of the Companies
Act, 1956 and the order of the High Court sanctlonlng the Scheme shall be deemed to
be also the order under Sectlon 102 of the Act for the purpose of confirming the
reduction. The reduction would not mvolve dirnirution of liablity in respect
of unpaid share: capltal or payment of. P are capital, and the provisions of
Section 101of the Act will not be appllcable the' Demerged Company shall not be
required to add the words *and reduued" ff‘u 1o its name consequent upon
such reductiun 1 o

All existing shar_ ‘held by the Demerged Company in the Resulting Company shall
stand cancelled, withnut any further act or. d' as an integral part of this Scheme in
accordance with Clause 20. The loss onsuch ¢ ation shall be deblted to profitand

Yoss account of the Demerged Compap_y._

Upon coming into. effect of this Schcme and pon thc arrangement becoming
operative, the Resulting Company shall remrd the‘assets and Habilities comprised In
the Demerged Undertaking transferred to an ted tn it pursuant to this Schame,
at the same value appearing in the books 'e_rg'ed -Compam,- on the close of
business on 31 March 2015 R o

ccuunt In its books of account
ued to. the sharehotdérs of
heme. Further, the Resulting
the ageregate premium oh
ties premium recorded by the

ions of Section 52 of the

The Resultlng {tompamf shali credlt its

ts Value of the Demerged
and recorded by the esulting
r the amount credited as share
14.2(b), and after adjusting the
it to Clause 20 below, shall
d the deficit, if any, shall
. Such gooﬂwllt If any, shall
I Date, .

tndertaking transferred from the Demerge T
Company in accordance with Clause 14.2[a) ab

ted as the book value
demerged Undertaking
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Co1ea

 statute, whe

transferréd t& the Resulting Company less the book value of the liabllities pertalning
to the Demerged Undertaking becoming liabilities of the Resultlng Company,

fdy of cons:dered appropnate for the purpose of application of unilorm accounting
" metheds and policies between the bemerged Company and the Resulting Company,
the Resulting Companv may make suitable adjustments and adjust the effect thereof

In !is secunﬂes ‘premiym account,

Rema!nins Und 'rtaidns

The Remalnmg , ndki ' aklng and ail the assets, labilities and obligations pertalnmg thereto
shail contlnue to b ong to and remnain vested n and be managed by the Demerged Company

Alilegal, taxa 0 and 7 cr other proceedings by or against the Demerged Cempany under any
or pending on the Appolnted Date ar which may be Institited at any time
relating to the Remainlng Busingss of the Demerged Company. {including those
relating to any rty, right, power, liabillty, obngauon or duties of the Demerged Cothpany
inrespect ofth emaming busmess) shatl be cominued and enforced agalnst the Demerged

ékén against the Resulting Company in respect of matté#é referred toin
o Iating to the Remaining Undertaking, it shall defend the. same In

Shares'of Rs. (Rupecs two) with & power to Increase and reduce the copitel of the Campeny

" or to divide the shares in the copitaf for the time being into severol classes and to ¢ttoch

thereto fes ly. any preferentiol, deferred, quallfied or speciol rights, privileges ‘or

: ccndg’tg‘q‘:j:'gi be determfned by or-inaccordance with the Articles of the Company and to

? cmy such rlghrs prfvlleges or canditions I such manner as. may be.




182 The Demerged Companv sha!l cam; ‘on the buslness and

- 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 hereln, shall
* mot affect ajy transactions or.proceedings already concluded by, the Demerged Company

- before the Effective Date, to the end and intent that the Resulting Company actepts and
* adopts all acts, deeds and things done and executed by andfor on tiehalf of the Demerged
. Company In relation o the Demerged Undertaking as acts deeds and things done and
. executed by and on beharf of the Resuiﬂng Company.

. Cunductofthebmlnasoftheu 'ergedUndmak%ng

and shall carry on the
: possessed of and shall

: Uﬂdertaktng with reasonable ditigenoe, buslness pruden

- Company, In relation to the Dememed Undertaking, shah for
.deemed to beaocrued as the Income or, profits or Iosses or
the Resulting Company .

‘eourse-of busingss
xisting obligation

,_pgn.dlhg sanctionof the
cles, departments and

_::"‘Dﬂlwﬂta"} may assent to, or make, from ti
“additions to this Scheme wh!ch the High' e | Iaw iy deem fit
: Ing Company may In

as_'tl_nq Demerged

Company by thelr
erform and execute

%28




.. alt acts, deeds, matters and things necessary for bringlng this Scheme Into effect, or review

" the pasition relating to thé satisfaction of the conditions of this Scheme and if necessary,

walve any of such conditions {to the extent permissible undér. Iaw) for bringing thls Scheme

Into effect. In the event that any conditions may be imposed by the High Court or any

- authoritles, which the Demerged Company or any of the Resulting Company find unacoeptable

. 0% for any reason, then Demerged Company and the Resulting’ Company shall be gt [herty to

e withdraw the Scheme, The aforesaid powers of the Demefged Company and the Resulting
SN Company may be exercised by the Delegate of the respective Compantes.

i3 " For the purpose of giving effect to this Scheme or toany modtficatlons or amendments thereof
" or additions therets, the Delegates {acting jointly} of the’-_'ngerged Company and the
- Resulting Companies may give such directions as they may ns;der_necesSary to settie any
© question or difficulty arising under this Scheme or In ‘regerd to and of the meaning or
- Interpretation of this Scheme or implementation thereof or. In any matter whatsoever
" connected therewith {Including any question or dlfﬁcultv sing. in. connection with any
*deceased or nsolvent shareholders, degositors or debenture tiolders. of the respective
.- Qompanles), or to review the position relating to the satiSfaction of various conditions of this
- Scheme and if necessary, to walve any of thase wndittons (ta"the extent permissibfe under

PART It

 Reduction and rearganization of the share capital of Resulting Cénjpanv_ .

A7 Simuttaneously with the issue and allotment of the Secur!ties v the Resuiting Company {o
-the equity sharehatders of the ‘Demerged Company ln -dccordance with Clause 10 of this
“Scheme, In the books of the Resulting Company, all the equity shares issued by the Resulting
Company to the Demerged Company shall stand cancelled, extlnguished ard annulled on and
from the Effective Date which shall be regarded as reduction i share capital. The order of the
‘High Court sanctioning the Scheme shall be deemed to be er under Section 102 of the
" Act confirming the reduction,

The consent of tha sharehinlders of the Resulting Company 10 :this Schemy ﬁsha‘l! be de_emed t_o T
b# the consent of its sharehofdars for the purposes of bove reduction, i any,
under provisions of Section 100 to 203 of the Act, and no furt utlon under Section 200 . =
to 103 of the Act or any other applicable provislons of ihe Act, would be required to be
. -séparatelv passed. The Resulting Company shall not’ be ulred o add the words "and -
i reduced" 25 2 sufflx to its name consequent upan such reductton R ' .

PART ~{V

GENERAL PROVISIONS .
lmmediatelv upon the Scheme being effecﬂve. : : 5

Infrastructisre facll Iﬁes, ciub membership fat:liltl
sonnel, legal, adminisirative and other sevic
-and mnt{iuons that may be agreed betwee
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The reducﬂon, if any, In the securitles premlum account of the Demerged Company shall be

effetted as an Integral part of the Scheme in accordance with the provisions of Section 52 of

the Companies Adt, 2013 and Sections 100 - 103 of the Companles Act, 1956 and the arder of
the High Court sanctioning the Scheme shall be deemed to be also the ordar under Sectlon
102 of the Act for the purpose of confirming the reduction. The reduction woutd not volve

- either 3 diminution of lisbllity In respect of unpald share capital or payment of pald-up share
. capltal and ihe provblons of Section 10t of the Act will not be applicable. .

f!he shareholders of the Demerged Company to this Scheme shaﬂ be deemed
t ofits shareholders for the purposes of effecting the above reductlon, If any,
s of Section 52 of the Companles Act, 2013 and Sections 100 - 103 of the
_ 1956 and no further resoluuon ‘under Section 100 - 103 ofthe Act or any other
A stans of the Act, would be fequlred to be separately passed

y may assent to
conditions,
¢ . ot whiteh may
onsidered necessary_ ordes rabte for setting any qvest!m‘s o i tardifficulty
for impiementing and/of carrying out the Scheme and do all ‘acts, deeds and

) pedient for putting the Scheme 1nto eﬁect

eir:shares subject to requl:emeﬁts pursuant to commltments, obligat-ons or
emsting prior to the Scheme coming Into efect. : o

"anythfng coratafned : 'ere!n, _the order of the High Court sanctwnlng the
rlsdictbn of the registered ofﬂca‘ ‘Resu!ting

'( ) the heme betng approved by:the requ:site majoritles in number and value of such
L s‘of persons including: th ‘memibers andfor creditors of the Patties to the
e as may be directed bythe: ngh Court or any other Approprlate Authority,
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25.5

55

Cin the event of this Scheme falling to take effect 1 naﬂy by 31 December 2036,

- date as may be agreed by the respective Boards of Directors of the Parties, this Scheme shall

. hecome miilt and void and in that event no 1ights and liabilities whatsoever's
“he. incurred, Inter-se, by the Parties of thelr sharcholders or creditors or g ployees or any

7 other person n such case, each Party shall bear its own casts, charges. ande
n relat!on or In connrection with this Schema or. as may be mutua[ly agreed

. 'If an‘y part of this Scheme is found to be unworkable for any teason’ w
'_.sha!t not, sibject to the declsion of Demerged Company and Resultlng co
e '-'vahdaty or :mplementatkm of the other parts amﬂnr provisions of this Sch i

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

it is hereby clarified that submission of the Scheme to the High Court and to Appropriate
Authoritles for thelr respective approvals Is without prejudice to all rights, Interests, titfes of
defenses that Demerged Company and Resulting Company have or mav have under or
pussaant lo all appropriate and Applicab!e Laws and regulations, .

_All casts, charges and expenses !ncludmg stamp duty that may be required, In relation toorin
- connection with the Scheme and of carrying out and completing the terms and provisions of
“the Schéme andfor other matters mcldentai or. anci[lary thereto, shal! he home by the
) Resulting Company. : :

.The Demerged Company and the Resuthng Company acting th:ough thelr respectwe Boards
i shall each be ot fiberty to withdeaw from this Scheme In case any condition. or alteration
: .'imposed by any Appropriate Authority/person is unacceptabfe toany: of them.

shall accrue to or

enses incurced

ever, the same
any, affect the

# R
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HIGH COURT, BOMBAY  §96109

sal : e ': AR 11 _ csp 68-2016.d0¢

] IN THE HIGH COURT OF JUDICATURE AT BOMBAY
: ORDINARY ORIGINAL CIVIL JURISD#CTION

- co ANY SCHEME PETITION NO, 68 OF 2016
S CONNECTED WITH - -
: _COMPANY summoms FOR DIRECTION NO. 845 OF 2015

: _-Slerme Power Tra s_uo_n Ltmned : Petmoner company

= ‘Mr.Anindya Basarkod w:th Hlmanshu Vidhani Hb Khanan & Co, for Pemnoner
“-Mr.Rashin Boalwa Afb.:M.K. Ambalal & Co. for Nauonal Stock Exchange lnda1

. MrArun Kuh’qai':ﬁp __AA Ansaii for RD.
o ' CORAM : S.C.- GUPTE J.

29 APRIL 2016

'Vse titte of the order dated 22 April 2018, the n'
Iogles Limited” may be corrected as “S&erhte P

" "Sterlite ' Power
Transmission-Lir

5.C. Gupte, 3

. H\gh cOun Appeﬂaie :
R Bomuay




Sterlite Power
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1IN THE HIGH COURT OF JUDICATURE AT
L BOMBAY
- ORDINARY ORIGINAL CIVIL
---- JORISDICTION
COMPANY SCHEME PETITION NO. 68 OF
S 2016
o ‘CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION
o NO 845 OF 2015

Transmission Limited  ...Petitioner Company

, \\ a1
ENTICATED COPY O 1i F"* S *
ES OF ORDER DATED 321888 o

016 ALONG WITH SCHEME







