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In the matter oOr Sectlons 391 to 394 read
with 78

(notlfled section 52 of
Compenles Act 2013), 100'103 of the
Companlas Act, 1956.

And

ln the mactter of

the Scheme of

Arrangement under secrions 391 to 394

or the 'Companles Act read with 78

DiscliéF TS BEhemticalsd ooRS A S R

NT/ORDER.



- = . 4B56C6
HIGH COURT, BOMBAY

(notlrled Section 52 of the Companles

Act 2013), 100- 103 of tne Compenléi:::. '

Ace, 1956 between Crompron G/rz{_y-er‘%_

:\‘

N BN
Limitea and Crompton QQ;‘avxé_s

re——

Consumer Electrlcals Llrn(ecj and chelr

= N N f.-’
P N
respective shareholders %;\T creditors
\ N )
A
)
\\——‘/,
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Catled ror Hearlng_ ) \/ - \\
\\ '-\
.Janek Dwarkadas Senlor Counsel ﬁulth»@a)\thmatla, Peshwan Jehanglr,

i

Anlndya Basarkod and Akrl(!{.tsar'kar/l '&/%altan & Co . Advoce\:es ror the
y \ [/

Petlrloner Companles \/ \
Mr P. S GuJar 44/5‘\(}* A Ansarl FST 5{1 R _‘P}\Q‘EPOQLT all the petitions.

Coram:x}K.R. Shrlra m, J.

Dete: 20,"! Novem ber, 2015

s o1
‘l - Heard Learnad Counsel for the parties,

The Learnea Counsei ror the Demerged Company states that three (3)
unsecursed creditors of the Demerged Company, viz (1) HDC Power Systems
Pvt. Ltd, (2) M/s. Cable House and (3) Sea Trans Frelghts Carrlers had
written letters stating that they are objecting to the proposed Scheme. T hew

tetters dated 7" October 2015, 12" Octover 2015 and arridavict datea 207

October, 2015 respectively are annexed to the arrigavit dated 10‘" November
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2015 flled on ‘17“ November 2015 Le&rned Counsel for the Demerged

Company states that the claims of two of the three sald unsecursed credilors

i ..-. LY
i S

{

have been settled Dy the Demerged Company and the consent |(esters
CRNS,

confirming the same are annaxed as Exhlblt M and Qto Affldavlc%d 'IO‘" ’

PEEEN -y

November, 20_15 flled by the authorised signatory. of;tﬁe Demerged

Company. /(J %\j\\j}

3; The Learnea Counsel for the Petltloner Company submilts that as set out In

AN ."--, \\
\' NS C
{erged\ ompany has a bonafide

>

3 creditor, Sea Trar'\s Frelghts

paragraph 15 of the sald Arrldavlc the

N,

dispute as to the ciaims- or-" e. 3 ﬂn}gcu_g‘e

o y N
£ ._ \ ) ;\
,-\- ‘I"f\ -\\ ~\ /.’j
A
Carrlers and has Inwo;&ed 3~rb\h:ra ?3\1 In{r’e‘f;tlon to the dispute The Learned
K" R N
,.«,‘,_ G ‘/, \ \ -
Counsel for, nheﬂpetltloner Comp\any further submits that only one unsecured
- # ‘\‘ 3 1 __\,..’—M-—-H._.
r‘i»i-tt{"' ”":. S

. ' -
credl_roir cannot(hglb up r.he sar\%‘-tlbn
S W

v s 5anct|on<\\r¥ rejudice wo.
\ ’%
- lnclud‘lr}g/ eqa}ra-

. - \-
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'&\Further, If the Scneme

) A\
e caused to the L\\nsecurad creditors
1
. !
3, In View of the terms and conditions
1]

‘of kne Scheme\

pa " \ > ol | o e e
/4 Twe Learned Counsel for the Demerged Company states that only ona
NN
N,
o~ _.\-\A "\
o N NS D C U B I
: RN secured creditor of the emerged ompany, viz nion ank of Indla had
S 210
obJected to the proposed Jcheme by Its letter Of objection dated ctober
o 2015 Unlon Bank of |ndla has subsequently glven (ts no-objaection to the

Scheme vide its retter aated 10% November, 20715 which is annexed as
“Exhibit B” to the Arrigavic datea 16* Novemver, 2015 ritea by the

Demarged Company.
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5‘ Save as above, no objector has come before the Court to oppose the Scheme !

and nor has any pearty controverted any averments meade In the Petltlons.

6. The sanction or the Court Is sought under Sections 331 to 394{?‘5,\:?‘-3
A
Companles ACt., 1956 tothe under sections 39‘] to 394 of the Com .QIW/AC[

-
f'__.‘\ N -

read with 78 (notlfled Section 52 of the Companles,Act-zo—!-B)\/\-l,?Q) 103 of

j .
the Companles Act, 1956 between Crompton Gneaves} Imited and

\ ‘-'/

~ e

shareholders and creditors.

7 p D N
P
7. The Learned Counser ror :he P*etltj\(er Companles states thatthe De mergea
i l\|‘f|E 2 . A, < \\
,, - \,.ak__..}" . —_—
T i} C o4 _
i) ompany is presently enga\g-. e B ':slneg\er Jmanufscturing, marketing,
LIS TS /) 'r'f a BY s i Tat® T
* o/ dlstr buclng,ﬁ‘n_ﬂ‘\:ﬁe\ltlng of productsiitsed ln-(a) power systems, (b) Inauatrial
e N "S> 4 r L v a1 5
7 % Sy %oy \
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# , L J
3 pre,santl‘y,.__mer alla Intends to ry. on the business/orf manufacturing,
3 A 1 -

\1\ ed) 5 dlst:\lbutlng
’\>

N

;

¥ p_rdfd ucts.,

-~
(,

.‘/.-\ ~
' N
TN L
N 8 The I_earned Counsel for the Petltloner Companles states that propossad
Scheme of Arrangement 1s banevliclal, as It would allow the separation of the
“\..-"' Consumer Products Buslness from the Demerged Company‘ which would

lead to significant benefits for both the Petiuoner Companles including,
enhanced strutegl'c flexiblilty to bulld a vibrant industrials platform, enable
a dedicated management fOCUS and Lo accelerate growth of the Consumer

business unlocking significant value for the shareholders of the Demerged
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Company; and would allow access To varlied sources of funds for the rapld

e
growth of both businesses. T
ad
9 The P C S Arrande
. ha Matitloner ompanies have approved the safd Jchema of rrangement

.

by passing Board Resolutlons which are annexaed to the Corn,pm:n §c-m"ah‘1e
// \\_/
O
Petltlons respectively. /:> \ ~._ )
P aad
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‘IO. The Laarned Counsel ror the Pecltloners further states that, the Petltloner
-
/
Companles have complled with all th& ditecto passed In the respective
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Company Summons for Dlr.e sy te respective Compeny Scheme
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Ur, oreoVer, the Petrtioner Companles

\,

- " undertake to comply with afl the statutory requirements, IT any, under the

' SN ,' Companles Act, 1956 and 2013. and rules made thereunder, Whichever Is
; vl
e
Al
. / applicable. The sald undertaking Is accepted.
.\ ’
12 The Reglonal Dlrector thas rflled an Arrldavlt on 16“ Novem ber, 2015 statihg

thereln that save and except as stated In paragraph 6 (a) and (b) of the sald
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arridavit, It appears that the Scheme Is not prejudiclal to the Interest of

shareholders and publtic,

“(a) It has been observed that the books of account of the Derﬁ\eﬁg‘et{

™

b .
COmpany have been Inspected under saction 20.9(/4) or the Ccam@\s\ta\ -
4ot
j

- \ S

7955 and the same Is In progress. The Mln/stryﬂ;r \@rporace

/ ~ . -
/
Aﬂ’airs/Reglona/ Direceor /Reg/strar or Compan/é_sl_reservs’aﬂ thelr right to
\ - ]

N b ""x . //‘ 3"
’ N, T/
taka appropriate legal action agalnstthe demerged comperiy Ifeny violation

is established agalnst the Demerged

& “‘3\

4 7
(D) That the Deponent fur‘therrsubmﬁs thae t e ax /ssue [r any arising out

orihis scheme shall be 51& ct@r \\C//c)\slon or /ncome Tax Autnor/ty and

-
-
AN approval of the-scbe b;> Hzgh Court may not deter the Income
=\ L
=\ L \ =
i ¢\ NN T
& }j Tax Aut{?a{ity to scrusz’ze ;nertax%rgrurns fired_by the petitioner company
=~y ) » N H ." i } ¥~
J/ & oo aGh LOURS
-j/’f/" Br‘cé::‘glvlng/epxec( 1o the amalgar?’?a:!on The div/s/on\of the /ncome Tax
; "Q\ o -'.-.|i !

Author; ’LS' b{nﬁiﬂﬁ on the pemzo company.”

- l._--

nery

<y - L \ ; - /
13 )\'s'r—a\r‘\ashlth‘e/o‘pservatlon n paragra(ph&6 (a) of the Arrlq’avlt of the Reglonal
5 : & .._.‘_’ r/
b ] |
L,

; & |} A
i D\Saccor s conc,erned\!:he 1[_. E%s nﬁC Sr&,}%‘el ror’ the Pecltloner Companles

—

\/States that the Demerged Company confirms that notwlithstanding the
*"\

sanction of the Scheme the Mlnlstry of Corporate Arf’alrs/Reglonal Dlrector
/ Regist’.rar of Companlas may take appropriate legal action against the
Demerged Company as per law, If any violation is establlshed against the

Demerged Company.

14. As far as the observation In paragraph 6 (b) of the Af’f’ldavlt of the Reglona:

Dlrector Is concerned, the Learned Counsel for the Petltloner Companles

“Disclaimer Claligat, Alfienticates ooy IR Gt Shl ronoen.
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states that the Petltloner Compeny is bound to comply with all applicable

“
N

provisions of the lncome Tax Act and that all tax I1ssue@s arlslng out of the -

Scheme will be met and answered ln accordance with law.

<§>&/

15 The Learnad Counsal for the Reglonal Dlreccor on b-rrs; kl‘ons.of Mr
e

Chandanamuthu, .Jolnt Dlrector l_egal, In the office ‘\ir\;he R g onal Dlrector.

\/

Mlnlstry of Corporete Arfalrs, Western Reglon, Mumbal, states thatthey are

N
satisfied with the undertakings gl\iir!\ rheremabove by the Petltlonar

Companles through lts coun&&l' Thfe—«.ms:\(lngs glven by the Petltloner

N
_.r\.\.‘_sf\ f\
Companles mentloned‘her\eiﬂ,ﬂ VQ ECI?, aCdaDted‘

1@ 1 U, ?‘naterlal/q;r’reco 3 3 &@i}appee to be Talr and reasonable
' L 3 | il [/ L
..,,"-r*’"

e Y
‘._,z/:; ;,"Igma s not sz {\)\e of any progy h of law and is nOJ\: contrary to public¢
//"/" ,.‘-‘"‘.. s \‘- \“‘-_‘ \\_ “.
pollEyi ’ i A |
\ ’
B g . A ) \'\
. N j , < . :
f o S‘\g . ~. 7 e I
12( D) \c “all the requisite-statdro {Amces nave been Tulfillad, Company
."" - ~ = -~ _"=-._______'_ " i
PRGN e 7 B
N Scheme Peclclons No. 744 and 745 or 20]5 are made absolute In terms or
preayer clauses (a) to (h) and (k) of both the pertitions.
) :—._ o ('/'
P \
< 7 )
\\//
\\/
18 The Petltloner Companles to idbdge a copy of this order and the Scheme, duly

-

authenticated by the Company Raglstrar, ngh Cour: (OS), Bombay with

the concerned Superlntendent of Stamps, for purposes of adjudlication of
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stamp duty payable, {IT any, on the same within 60 days from the date of the

Or‘der. '-/.:\”f

N

19 The Pecltloner Companles are dlirected to rlle a copy of thls order<a/\oQg wlch

e A
’ \\/

a copy of the Scheme wlth the concerned Reglstrar [o( G‘?mpanles,
\

/,/ ,J _/ ¢
electronically, along wlth e-Form 21/]NC28 In addithon to @)yslcel copy 85

per relevant provisions of the Companles Acc, ]956 ana*rrhe’Companles Act,

2013 and Rules made thereunder whl

N
%af&ppllcable‘

_‘"\.‘:.5\
N\
7.\
b= -"'..
o
i/ ey L o TN
."- ) % “ / \ \ _ N
i % / \\ . !
21.° Fnlng //a\nj or the drewnilipiorder is dispensed witn.
4 |
& . .’II
i cop¥ of this order slong with
£
r_'/,: Y
N Scheme attached thereto, duly amuthenticated by the Company Reglstr‘ar
G
e NGO

SO Hion Coure (0. S.), Bombay.
TRUE COD
[é«’«'/\/ \//)141;/

(K. K. TRIVEDb)
COMPANY REGISTRAR
HIGH COURT {0.S.)

BOMBAY
I certify that this Order uploaded is a true and correct copy of original signed order.

(KR Shrlra m, J)

CERTIFICATE

TRUE COPY

@c_?? UE COPY]  Usiosaes oy: Snanar Gawae, Stenograpner
(\ . ‘
MS%’Bn& icer 04',-0\,;\)—9?/
High Court, Appeliate Sidd

Bombay KHAITAN & CO.
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(ii)
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1\ Al yb\
SCHEMEQF?M!RANGEME

UNDER SECTIONS 391 TO 394 READ WH'H 78 (NOTIFIED SECTION 52
OF COMPANIES ACT 2013), 100-103 OF THE COMPANIES ACT, 1956

BETWEEN
CROMPTON GREAVES LIMITED
AND

CROMPTON GREAVES CONSUMER ELECTRICALS LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

M This Scheme of Arrangement provides for the demerger of the Demerged
Undertaking of Crompton Greaves Limited, the Demerged Undertaking, Into
Crompton Greaves Consumer Electricals Limited, the Resulting Company, pursuant
to provisions of Sections 391 to 394 read with Section 78 (corresponding section 52
of the Act), 100-103 and other applicable provisions of the Act; and

(). . Subject to satisfactory fulfillment and accomplishment of (I) above, reduction and
reorganization of equity share capital of Crompton Greaves Consumer Electricals
Limited, pursuant to sections 391 to 394 read with sections 100-104 of the Act.

DESCRIPTION OF COMPANIES

Crompton Greaves Limited (“Demerged Company”) 1s a public limited company
incorporated under the provisions of the Indian Companies Act 1913 and Is existing under
the provisions of the Act. The equity shares of Demerged Company are listed on both the
BSE and the NSE and the Demerged Company GDRs (as defined hereinafter) are listed on the
London Stock Exchange. The Demerged Company is engaged in the business, inter alia, of
manufacturing, marketing, distributing and selling of products used in {a) power industry; (b)
industrial systems; and (c) electrical consumer products. '

Crompton Greaves Consumer Electricals Limited (“Resulting Company”) Is a public limited
company incorporated under the provisions of the Companies Act 2013. The Resulting
Company is incorporated to cany on the business, inter alla, of manufacturing, marketing,
distributing and selling of consumer products. As on the date hereof, the Resulting Company
Is a wholly owned subsidiary of the Demerged Company.

RATIONALE-

Demerged Company, by Itseif and through Its subsidiaries, is engaged in 3 (three) distinct
lines of business namely:

(a). 7ol Y re and distribution of transformers, switchgear, circuit breakers, vacuum
. /N@; )



interrupters, power automatian products, network protection and control gear, as
well as design, execution and servicing of turnkey T&D as well as sub-station projects
and solutlons including complete end to end renewable projects (collectively
referred to as the “Power Business”);

(b) manufacture and distribution of power conversion equipment such as high and low
voltage rotating machines, drives and Industrial automation products, stampings as
well as railway transportation and signalling products (collectively referred to as the
“Industrial Systems Business”); and

{c) manufacture and distribution of fans, domestic appliances, lighting, pumps, home
automation, integrated security systems and wiring accessories (collectively referred
to as the “Consumer Products Business”).

(i) The nature of risk and competition Involved in each of the Power and Industrial Systems
Business is distinct, given that they operate inter alia, in the pusiness to business (“B2B")
reairn wrom that in the Consumer Products Business, which largely operates in the business
to end consumer (“B2C”") reaim, necessitating different management approaches and focus.
Moreover, the competitive dynamics of these businesses are also different, with B28
servicing a global product portfolio while B2C being a local consumption business.

i) Thus, separation of the Consumer Products Business, by way of the Scheme, including IV
business, undertaking anda investments trom the Demerged Company would Iead
significant benefits for both businesses including:

(a) . enhanced-strategic flexibility to build a vibrant industrials platform; * Re&

(b) enable a dedicated management focus and to accelerate growth of the C'onsun‘Qer_?: o
business unlocking significant value for the shareholders of Crompton Greaves"-\,i:{‘ & X%
Limited; and gl

{c) access to varied sources of funds for the rapid growth of both businesses.

(iv) With a view to achieve the aforesaid growth potential, the Demerged Company proposes to
re-organise and segregate, by way of the Scheme, Its business, undertaking and Investments
in the Consumer Products Business. The restructuring proposed by this Scheme will also
provide an opportunity to the investors to select Investments which best suit their
investment strategles and risk profiles.

(v) The Scheme does not have any adverse effect on elther the shareholders or the employees
or the creditors of the Demerged Company:

D. OPERATION OF THE SCHEME:

{i) Demerged Undertaking of the Demerged Company Is proposed to be demerged, pursuant to
the applicable provisions of the Companies Act, 1956, and/or any other Applicable Laws and
be transferred to the Resulting Company for achleving the above mentioned objectives.

(i) The Demerged Company will ‘continue Its interests in the Remaining Undertaking as Is
presently being carried out but with greater focus on growth opportunities in its field, the
reguiatory requirements, risks etc, specific to lts business,

e Resulting Company shall issue and allot shares to all the shareholders of the Demerged



Company as consideration for the transfer of the Demerged Undertaking in proportion to
their shareholding in the Demerged Company and simultaneously with such Issuance, 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 annulied on and from the
"Effective Date.

(iv) The demerger of the Demerged Undertaking in accordance with this Scheme shall take
effect from the Appointed Date and shall be in accordance with Section 2 (19AA) of the
Income Tax Act, 1961, such that:

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

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

(c) the properties and the liabliities 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 equity
shares to the shareholders of the Demerged Company as on the Record Date ona .~

proportionate basis; g )
"-"3(1
/) -
(e) the Resulting Company shall Issue, in conslderation of the demerger, its equ {y‘1 ({:
shares to the Resulting Company Deposltary for the Issuance of the Resultiig =
Company GDRs on a pro-roto basls to holders of the Demerged Company GDRs; | SL\_
Nir
H a)} the shareholders of the Demerged Company as on the Record Date shall become ~ "<

the shareholders of the Resulting Company by virtue of the demerger; and

(8) the transfer of the Demerged Undertaking shall be on a going concern basls,

{v) The scheme shall be In compllance with the appllcable SEBI guldelines including particularly
the circulars being CIR/CFD/DIL/S/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”).

E. GENERAL
This Scheme is divided Into the following parts:
)] Part i, deals with definitions and share capital;

(i) Part I, deals with the demerger and hiving-off of the Demerged Undertaking of
Demerged Company on a golng concern and transfer to and vesting into the
Resulting Company;

o iif) Part Il of the Scheme, deals with the reduction and reorganization of the share
7 ancals 1/}0 capital of Crompton Greaves Consumer Elec i-ais timiled; anu
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() Part IV, deals with general terms and conditions applicable to the Scheme.

The Scheme is drawn up in compliance with the provisions of section 2(19AA)} of the income
Tax Act, 1961 pertalning 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 fssued by any Appropriate Authority including any statutory
modification or re-enactment thereof for the time being in force.

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

“Appropriate Authority” means and includes any governmental, statutory, departmental or /,-J

public body or authorlty, including Securities and Exchange Board of Indla, BSE, NS/E
Registrar of Companies, National Company Law Tribunal, and the High Court. //

\ f "‘ \
A1

“Articles of Assoclatlon” means the articles of association of a company. (\ (TR

“Board” in relation to each of the Demerged Company and the Resulting Company, Ls th e_': -
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.

”i:onsumer Products Buslness” means the business activity carried out by the Demerged
Undertaking of the Demerged Company.

"Demerged Company” means Crompton Greaves Limited, a company incorporated under
the provisions of the Indian Companies Act, 1913 under CIN L99999MH1937PLCD02641 and
having its registered office at CG House, 6" Floor, Dr Annle Besant Road, Worli, Mumbai —
400 030.

“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 liabllitles of whatsoever nature and kind and wheresoever situated, of the
Demerged Company, in relation to and pertalning to the Consumer Products Business on a
going concern basis, together with all Its assets and liabilities and shall mean and include
(without limjtation):




o T

,I‘\:ﬁ

(a)

(b)

all the movable and immovable properties including plant and machinery,
equipment, furniture, fixtures, vehicles, stocks and inventory, leasehold assets and

- other propertles, real, corporeal and incorporeal, in possession or reverslon, present

and contingent assets (whether tangible or Intangible) of whatsoever nature in
relatlon to the Consumer Products Business, investments, 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 avalil 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, efc., all earnest monies and/or deposlts, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges concerning the Consumer
Products 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 depreclation, Minimum Alternate Tax Credit (*"MAT"), etc.)
and wheresoever situated, belonging to or in the ownership, power or possessionor . ...
control of or vested in or granted in favour of or enjoyed by the Demerged Company T
in relation to the Consumer Products Business as on the Appointed Date; " .".;

All the debts, borrowings, obligations and lfabilitles, whether present or fu(%/r\e '?'
whether secured or unsecured, of the Demerged Company in relation tok hd™ Reg.
Consumer Products Business as on the Appointed Date compyrising of: . N

(1) all the debts, dutles, obligations and liabllities, Including contingent llabl[rtle;\ = ’_-‘f
. which arise out of the activities or operations of the Demerged Company In
relation to the Cansumer Products Business and all other debts, liabilities,
dutles, 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;

(il) the specific loans and borrowings raised, incurred and utllised solely for the
activities and operations of Demerged Company In relation to the Consumer
Products Business; and

(1ii) liabilities other than those referred to in sub-clauses (i) and (il) above and
not directly relatable to the Consumer Products 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 Consumer Products Business bears to the total value of the assets
of the Demerged Company immediately before the Appointed Date;

All intellectual property rights, including trademarks, trade names and the goodwill
assoclated therewith, patents, patent rights, copyrights and other industrial designs
and intellectual properties and rights of any nature whatsoever including know-how,



or any applications for the above, assignments and grants in respect thereof of the
Demerged Company in relation to the Consumer Products 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 Consumer Products Business of the
Demerged Company as on the Appointed Date; and

(e) All employees of the Demerged Company engaged in the Consumer Products
Business.

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

“Depositary’ means the Bank of New York Meilon, the depositary for the Demerged / e
Company GDRs. N

certified copy or authenticated copy of the order of the High Court sanctioning the'S
Is filed with the Reglstrar of Companies by the Demerged Company and the R

"effecﬁveness of this Scheme shall mean the Effective Date.

“FDI Policy” means the Consolidated Foreign Direct investment Policy of India daled A
17, 2014. S L

“FH” means a Forelgn Institutlonal Investor in terms of the SEBI (Foreign Institutional
Investors) Regulations, 1995,

“FPY means a Foreign Portfolio tnvestor In terms of the SEBI (Foreign Portfollo Investors)
Reguiations, 2014.

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

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

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

m\ “LSE” means the London Stock Exchange Group.

‘\‘r\ “Memorandum” means memorandum of association of a company.

B



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

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

“Record Date” means the date to be fixed by the board of directors of the Demerged
Company in consultation with the Resulting Company for the purpose of reckoning names of
the equity shareholders of the Demerged Company, who shall be entitled to receive shares
of the Resulting Company upon coming into effect of this Scheme as specified in Clause 9.1
of this Scheme and in terms of the Listing Agreement.

“Registrar of Companies” means the Registrar of Companies, Mumbal, Maharashtra.

“Remaining Undertaking” means all the undertakings, businesses, activities and operations
of the Demerged Company other than those comprised In the Demerged Undertaking.

“Resulting Company” means Crompton Greaves Consumer Electricals Limited, a company
incorporated under the provisions of the Companies Act 2013 under CIN
U31S00MH2015PLC262254 and having its registered office at 6" Floor, CG House, Dr Annie
Besant Road, Worli, Mumbal - 400 030.

“Resulting Company Deposit Agreement” means the agreement entered Into between the
Resulting Company and the Resulting Company Depositary for the issuance of the Resulting
Company GDRs.

“Resulting Company Depositary” means the depositary appointed by the Resultlng
Company pursuant to the Resulting Company Deposit Agreement. '

“Resulting Company GDRs” means GDRs representing such underlying equity shares- of )i& '—,'JL_._:

Resultant Company. . .
PR Ran -

“Rs” means Indian Rupees, the lawful currency of the Repubtic of India. ! ’\ R 7£i s
) i

“Scheme”, "the Scheme”, “this Scheme”, “Scheme of Arrangement” means this Schem off) ——e
Arrangement in fts present form or as modified by an agreement between the’ Parties\\ ;_ :
submitted to the High Court or any other Appropriate Authority in the relevant ]urlsdlctlons
with any modification thereof as the High Court or any other Appropriate Authority may
direct.

“SEBI Circutars” shall mean the circulars Issued by the Securities and Exchange Board of India
being Circular CIR/CFD/DIL/5/2013 dated 4 February 2013 and Circular CIR/CFD/DIL/8/2013
dated 21 May 2013 and any amendments thereof.

“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, 1956, Income Tax Act, 1961
and other Applicable Laws, rules, regulations, bye laws, as the case may be, including any
statutory modification or re-enactment thereof from time to time.




1.2 In this Scheme, unless the context otherwise requires:
1.2.1 words denoting singular shall include plural and vice versa;

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

1.2.3 references to the word “Include” or “including” shall be construed without
limitation;

1.2.4 a reference to an article, sectlon, paragraph or schedule is, unless indicated to the
contrary, a reference to an article, section, paragraph or schedule of this Scheme;

1.2.5 unless otherwise defined, the reference to the word “days” shall mean calendar
days;

1.2.6 references to dates and times shall be construed to be references to Indian dates
and times;

1.2.7 reference to a document includes an amendment or supplement to, or replacement
or novation of, that document;

1.2.8 Word(s) and expression(s) elsewhere defined in the Scheme will have the
meaningts} respectively ascribed to them.

: 5
2 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein In its present form or with any modification(s) approved or’

imposed or directed by the High Court, shall be effective from the Appointed Date but sh
be operative from the Effective Date. !

3 SHARE CAPITAL

31 The share capital of the Demerged Company as on 3" March 2015 is as under:

AuTuomseo SHARE CAPITAL

1,80,50,00,000 Equity Shares of Rs. 2 each 361,00,00,000.00
*|SSUED SHARE CAPITAL )

62,67,88,442 Equity Shares of Rs.2 each 125,35,76,884.00
SUBSCRIBED AND PAID-UP SHARE CAPITAL

62,67,46,142 Equity Shares of Rs.2 each 125,34,92,284.00

* This includes {42,300 (Forty two thousand three hundred)] equity shares of Rs 2 each that
has been forfeited by the Demerged Company.

The equity shares of the Demerged Company are listed on BSE and NSE and its GDRs are
listed on the LSE. The issued and pald-up share capital includes 973844 equity shares
represented by 194769 Demerged Company GDRs as on 20 February 2015.

P



3.2 The share capital of the Resulting Company as on 3™ March 2015 is as under:

R R
AUTHORISED SHARE CAPiTAL
65,00,00,000 Equity Shares of Rs.2 each 130,00,00,000
PAID-UP SHARE CAPITAL
2,50,000 Equity Shares of Rs 2 each fully paid up ' : 5,00,000.00

The entire share capital of the Resulting Company as on 3 March 2015 is held by the Demerged
Company and hence Resulting Company Is a wholly-owned subsidiary of the Demerged Company..

PART - It

DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING

B

4 Transfer of Assets

41 With effect from the Appointed Date and upon coming into effect of this Scheme, the
Demerged Undertaking {including all the estate, assets, rights, clalms, 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 shail be deemed to be transferred to and vested In the Resulting Company
on a golng concern basls such that all the properties, assets, rights, claims, title, interest;
authorities, investments and liabllities comprised in the Demerged Undertaking lmmedlateiv /
before the demerger shall automatically, and without any other order to this effect, beco
the properties, assets, rights, claims, title, interest, authorities, investments and llabllltu??
the Resulting Company simply by virtue of approval of the Scheme and In the ma p?
provided in this Scheme with effect from the Effective Date. \ q(
W\o
4.2 Without prejudice to the generality of Clause 4.1 above and upon coming into effect of th bj \
Scheme, with effect from the Appointed Date, the entire business and undertaking of the
Demerged Company in relation to the Demerged Undertaking including all the properties,
investments, shareholding interests in other companies, claims, title, interest, assets of
whatsoever nature such as licenses and all other rights, title, interest, contracts or powers of
every kind, nature and description of whatsoever nature and wheresoever situated shall,
pursuant to the provisions of Section 394 and other applicable provisions, if any, of the Act
and pursuant to the order of the High Court sanctioning this Scheme and without further act
or deed or instrument, but subject to the charges affecting the same as on the Appointed
Date, be and stand automatically transferred to and vested in the Resulting Company as a
going concem. “

R

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 Resuiting 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 Section 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.

'S
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43

44

4.5

4.6

51

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

The Demerged Company in relation to the Demerged Undertaking may be entitled to various
incentive schemes and pursuant to this Scheme, it Is declared that the benefits under all
such schemes and policies pertaining to the Demerged Undertaking shall be automatically
transferred to and vested into the Resulting Company and all benefits, entitlements and
Incentives of any nature whatsoever including benefits under the income tax, excise, sales
tax, service tax, exemptions, concessions, remissions, subsjdies and other incentives-in
relation to the Consumer Products Business, to the extent statutorily avallable,;s
claimed by the Resulting Company. The Resulting Company shall be entitleq
credit/claim refund regarding any tax paid and/or tax deduction at source cert
pertaining to Demerged Undertaking, on or after the Appointed Date by the De
Company.,

It is clarlfied that, upon the Effective Date and untll the licenses, permit, quotas, a Apr

Incentives, subsidies, rights, claims, leases, tenancy rights, liberties, rehabllitation schemes \'“—':5-

special status are transferred, vested, recorded effected and or perfected, in the record of
the relevant regulator/authorlty, 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 ficense 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,

Transfer of Liabllities

With effect from the Appointed Date and upon coming into effect of this Scheme, alt loans
raised and utilized and all debts, duties, undertakings, llabilities and contingent liabilities and
all other debts, liabilitles, 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 refation to or in connection with the Demerged iJndertaking as on the

Tor .\_ = Appolnted Date shall pursuant to the sanction of the Scheme by the High Court and under

,t e provisions of Sections 391 to 394 and other applicable provisions of the Act, without any
\, .




5.2

5.3

6.1

further act, instrument or deed being required, be and shall stand automatically transferred
to and vested in or be deemed to have been transferred to and vested in the Resulting
Company to the extent that they may be outstanding as on the Appointed Date and shall
become the debt, duties, undertakings, liabilities and obligations of the Resulting Company
on the same terms and conditions as were applicable to the Demerged Company and further
that it shall not be necessary to obtain the consent of any third party or other person who Is
a party to any contract or arrangement by virtue of which such liabilities have arisen in order
to give effect to the provislons of this Clause 5.

In so far as any encumbrance in respect of the loans, borrowings, debts and labllities of the
Demerged Company in relation to or in connectlon with the Demerged Undertaking
(“Transferred Liabilities”) is concerned, upon the 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 avoldance of doubt, it is hereby clarifled that In so far as
the assets comprising the Remaining Undertaking are concerned, the encumbrance, if any,
over such assets relating to the Transferred Llabilities, as and from the Appointed Date
without any further act, instrument or deed belng required be released and discharged from
the obiigations and encumbrances relating to the same. Further, In so far as the assets
comprised In the Demerged Undertaking are concerned, the encumbrance over such assets
relating to any loans, borrowings or other debts which are not transferred to the Resuiting
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 shail no
longer be available as security In relation to such liabilities with effect from the Appointed
Date and upon the coming into effect of this Scheme.

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

Upon the effectiveness of the Scheme, the Demerged Company and the Resulting Co;'nﬁany/

shall execute any instrument or document and/or do all such acts or deeds as may ?e/O

7%

required, Including filing if necessary particulars and/or modification of the charge,!if V,,?;‘
with the respective Registrar of Companies to give formal effect to the provisions ﬁo thi
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 beneflt 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 Resuiting 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.

=
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6.2

6.3

7.1

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

After the Scheme becomes effective, the Resulting Company shall, in its own right, be
entitied to reallze 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 the coming into effect of this Scheme:

7.1.1  All employees of the Demerged Company engaged in or in relation to the Demerged
Undertaking and who are in such employment as on the Appointed Date shall be
transferred to and become the employees of the Resulting Company with effect
from the Appointed Date (the “Transferred Employees”) on the same terms and
conditlons_of employment on which they are engaged by the Demerged Company
without any break or interruption in service for the purpose of calculating retirement
benefits. The Resulting Company undertakes to continue to abide by any

agreement/settlement entered into by the Demerged Company with agy" =

union/employee of the Demerged Company in relation to the Transfe/7e e, _’»;:’.;
T

Employees; and

I.

7.1.2 In so far as any provident fund, gratuity fund or any other fund or trusts creat bv\ ;E

the Demerged Company and existing, for the benefit of the employees{o
Demerged Company, is concerned, the part of such funds relatable Yo )

Employees. The Resuiting Company shall have the obligation to take all necessary
steps to set up its own funds as soon as practicable. in the event the Resulting
Company has set up its own funds the amount in such fund with the Demerged
Company in respect of contributlons pertalning to the Transferred Employees shall,
subject to necessary approvals and permissions, if any required, be transferred to
the relevant funds created by the Resuiting Company. Until such time that the
Resulting Company creates its own funds and/or trust, the Resulting Company may,
subject to necessary approvals and permissions that may be required, continue to
contribute in respect of the Transferred Employees to the relevant funds of the
Demerged Company, At the time that the Resulting Company creates its own funds,
the contributions pertaining to the Transferred Employees shall be transferred to the
funds created by the Resulting Company.

7.1.3 The Appropriate Authority including the income tax department shall process the
setting up of the fund and/trust on the same terms and conditlons as is existing with
" the Demerged Company.

/_!'l

Transferred Employees shall be continued for the benefit of the Transferred\

L.l



8 Legal Proceedings

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

8.2 if any proceedings are taken or demand Is made by the relevant governmental authorities
against the Demerged Company in respect of matters referred in Clause 8.1 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

‘F""':“\ indemnify the Demerged Company against all liabilitles and obligations Incurred by or
— 0 against the Demerged Company in respect thereof.

\‘ 8.3 The Resulting Company undertakes to have all legal, taxation or other proceedings initiated
e }.-' & .I? by or against the Demerged Company referred to In Clause 8.1 above transferred to its name
' . P / as soon as Is reasonably practicable after the Effective Date and to have the same continued,
w4 " prosecuted and enforced by or against the Resulting Company to the exclusion of t ef—7‘~
“’:\/ _ Demerged Company on priority. Both Parties shall make relevant applications and take g@ SUF i
:_I:L/ as may be required in this regard., \.C ot T
9 Conslderation * {0 Freg. o

»-_

AL EE
9.1 Upon the Scheme becoming effective and in consideration of the demerger and ljw& R
including the transfer and vesting of the Demerged Undertaking in the Resulting Company:=- - Jﬁ‘_,
pursuant to provisions of this Scheme, the Resulting Company shali, without any further act,
deed, issue and allot to each member of the Demerged Company, whose name Is recorded
in the register of members on the Record Date, In accordance with the terms of the Scheme
and without any further application, act, deed payment, consent, acts, instrument or deed
Issue 1 (one) fully paid up equity share of Rs. 2 of Resulting Company each credited as fully
paid up for every 1 (one) fully pald equity share of Rs. 2 each held by such shareholder or
his/her/its heirs, executors, administrators or successors in the Demerged Company (“Share
Entitlement Ratio”).

0.2 Price Waterhouse & Co. LLP has issued the report on the Share Entitlement Ratlo 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 reports on Share
Entitlement Ratio and fairness opinion have been duly considered by the Boards of Directors
of the Demerged Company and the Resulting Company.

In case any member’s sharehoiding in the Demerged Company is such that such member




becomes entitled to a fraction of 1 (one) equity share of the Resulting Company, the
Resulting Company shall not issue fractional share certificate to such member and shall
consolidate such fractions and Issue the consolidated shares to a trustee nominated by the
Board of the Demerged Company in that behalf, who shall sell such shares and distribute the
net sale proceeds (after deduction of the expenses incurred) to such members in proportion
to their respective fractional entitlements. During consolidation of the fractional shares, If
the sum of such fractional shares s not a whole integer, the Resulting Company shall issue
such additional fractional share to the trustee, such that the total shares so Issued shall be
rounded off to the next whole integer. The issue of the fractional share by the Resulting
Company to the trustee, shall form an integral part of the consideration to be paild under the
Scheme and that no separate process as may be applicable under the Applicable Law, to that
extent, shall be required to be followed by the Resulting Company. _
9.4 The equity shares to be issued by the Resulting Company pursuant to Clause 9.1 above shall
be issued in dematerialized form by the Resulting Company, unless otherwise notlified in
writing by the shareholders of the Demerged Company to the Resulting Company on or
before such date as may be determined by the Board of 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 equity shares
shall be issued to such members in dematerialized form provided that the members of the
Resulting Company shall be required to have an account with a depository participant and
shall be required to provide details thereof and such other confirmations as may be
required. {n the event that the Resulting Company has received notice from any member
that equlty shares are to be issued in physical form or if any member has not provided the
requisite details—relating to his/hers/its account with a depository participant or other
conﬂrmat{ons as may be required or if the details furnished by any member do not permit
electronic credit of the shares of the Resulting Company, then the Resulting Company shall
Issue equity shares In physical form to such member or members. Nay,

9.5 The equity shares to be issued by the Resulting Company pursuyant to Clause 9.1 in respect of
such of the equity shares of the Demerged Company which are held in abeyance under the
provisions of Section 126 of the Companies Act 2013 (erstwhile Section 206A of t o
Companies Act, 1956) or otherwise shall, pending allotment or settlement of the disput /by AL
order of a court or otherwise, also be kept in abeyance by the Resulting Company. :'
L. R:';_»,:. BN
9.6  In the event of there being any pending share transfers, whether lodged or outstanding, 9 N 7155
any shareholders of the Demerged Company, the Board of the Demerged Company gtal Y L
empowered prior to or even subsequent to the Record Date, to effectuate such transfers in~ \hlff:
the Demerged Company as If such changes in registered holders were operative as on the
Record Date, in order to remove any difficulties arising to the transferors of the shares in
relation to the shares Issued by the Resulting Company after the Scheme is effected. The
Board of the Demerged Company shail 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 transition period.

9.7 The equity shares Issued and allotted by the Resulting Company in terms of this Scheme
shall be subject to the provisions of the Memorandum and Articles of Assoclation of the
Resulting Company and shall rank porl possu inter-se in all respects including dividends
declared, voting and other rights. The issue and allotment of equity shares of Resutting
Company in terms of this Scheme shall be deemed to have been carried out as if the
procedure laid down under section 62(1)(c} of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with.




9.8 The Resuiting Company shall apply for listing of its equity shares including those issued in
terms of Clause 9.1 above on BSE and NSE in terms of the SEB! Circulars within 30 (thirty)
days from the receipt of the order of High Court and in compliance of the SEBI Circulars. The
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.

9.9 There shall be no change in the shareholding pattern of the Resuiting Company between the
Record Date and the listing which may affect the basis on which approval is received from
the Stock Exchanges.

9.10 Upon coming into effect of this Scheme and issuance of shares in the Share Entitlement
Ratio by the Resulting Company pursuant to provisions of Clause 9.1 above, the Resuiting
Company shall issue to the Depositary, shares of the Resulting Company in accordance with
the Share Entitlement Ratlo. Subject to Clause 9.11 below, the Depositary shall hold such
shares of the Resulting Company on behalf of the holders of the Demerged Company GDRs.

9.11 The Resulting Company may, on or before expiry of 120 (One hundred and twenty) days
from the date on which the Resuiting Company receives permission from the Stock
Exchanges for its equity shares to begin trading, In consultation with the Deposhitary and by
entering Into appropriate agreements with the Depository or any other depository
{(appolinted by the Resulting Company), as the case may be, for the issuance of the Resulting
Company GDRs which, subject to Clause 9.14 below, shall not be listed on any exchange,
Instruct such depository 1o issue Resulting Company GDRs, to the holders of the Demerged
Company GDRs and any such issue of Resulting Company GDRs shall be irrevocably put In-
motion within the said period. Subject to Clause 9.12 below, if the Resulting Compény has_—=:
not had such Resulting Company GDRs Issued as aforesaid, the Depository shall, wikh __1-'},_-3
reference to the Resulting Company, sell the equity shares of the Resulting Company | /h\"'.f.f"-
open domestic market and distribute the net sale proceeds to such GDR holders {é\ Z .

\ L :

4
_proportionate basls, \

{
E 9.12  Notwithstanding anything contained in Clause 8.11 above, any holder of Demer&‘q,.\-}' :
1_, / Company GDRs may, at any time after the Record Date, but prior to the issuance of the <x..
—F Resulting Company GDRs by the Resulting Company, Instruct the Depository to transfer the
underlying shares of the Resulting Company to such GDR holder. In such case, the Resulting
Company shall obtain such permissions as may be necessary In relation to the transfer of the
underlying shares to such GDR holder, in accordance with applicable laws and regulations.

9,13  The holders of the Demerged Company GDRs who wish to directly receive shares of the
Resuiting Company, such Demerged Company GDRs holders may surrender the Demerged
Company GDRs held by them before the Record Date in exchange for shares of the
Demerged Company. Such GDR holders holding shares of the Demerged Company on the
Record Date shall then be entitled to receive shares of the Resulting Company in accordance
with the Share Entitlement Ratio.

9.14 The Resulting Company GDRs Issued pursuant to this Clause-9 shall not be listed on any
exchange unless required by any regulations or laws in which event, the Resulting Company
shall take such additional steps and do all such acts, deeds and things as may be necessary
for purposes of listing the Resulting Company GDRs.

~ 9,16 The Resulting Company GDRs and the equity shares underlying such GDRs may not be

reglstered under the United States Securities Act of 1933, as amended (the “Securitles Act”)

sgonsumw and the Resulting Company may elect, in its sole discretion, to rely upon an available
&
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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 Righ Court to this Scheme will be relied upon for the purpose of
qualifying the Issuance and distribution of the Resulting Company GDRs and the equity
shares of the Resulting Company, including, without iimitation, the equity shares underlying
the Resuiting Company GDRs, for such an exemption from the registration requirements of
the Securities Act. The Resulting Company may elect, in its sole discretion, to reglster the
Resulting Company GDRs, as is required by the Securities Act.

10 Dividends

10.1 The Demerged Company and the Resulting Company shall be entltled to declare and pay
dividends, whether Interlm or final, to their respective shareholders in respect of the
accounting period prior to the Effective Date but only consistent with the past practice, orin
the ordinary course,

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

10.3 1tis clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shalf not be deemed to confer any right on any member 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 Resuiting Company respectively, subject to such approval of the sharehoiders,
as may be required,

1 Accounting by the Demerged Company and the Resulting Company In resm of as { »»»»» -'\‘._\_
and liabllities //,,‘,_:_ c.{-‘i ; .::’_ .
-
11.1  Accounting treatment in the books of the Demerged Company: : « 4‘_» Rag. Me
7185

11.1.1 The assets and the liabilities of the Demerged Company pertaining to the De p![ged
Undertaking being transferred to the Resulting Company shall be at vaiues bEppemlngj nr
in the books of accounts of the Demerged Company on the close of business on 30—
September 2015;

11.1.2 The excess of the value of assets over the value of liabilities which have been
transferred pursuant to the Scheme shall-be appropriated against in the following
order: the securities premlum account, the general reserves account and where
there remalns any outstanding balance, after appropriation from the aforesaid
reserves In the stipulated order, will be further adjusted against the Profit and Loss
Account of the Demerged Company or the treatment will be given as per the
applicable law in force on the Effective date of the Scheme.

11.1.3 The excess of the value of llabilities over the value of assets which have been
transferred pursuant to the Scheme shall be credlted to general reserve or any other
reserve as per the law In force on the Effective date of the Scheme,

11.1.4 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
N

of read with Section 78 (corresponding section 52 of the Act), 100 - 103 of the Act



and the order of the High Court sanctioning the Scheme shall be deemed to be aiso
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 wlll not be applicable.

11.2  In the books of the Resulting Company

11.2.1 Upon coming into effect of thls 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 30 September 2015.

11.2.2 The Resulting Company shall credit its share capital account In its books of account
with the aggregate face value of the new equity shares issued to the shareholders of
Demerged Company pursuant to Clause 9.1 of this Scheme.

11.2.3 The excess or deficlt, if any, remaining after recording the aforesald entries shall be
debited by the Resulting Company to goodwill or credlted to Capital Reserve
Account, as the case may be.

12 Remaining Undertaking

12.1  The Remaining Undertaking and all the assets, liabilities and obligations pertzining the TAY
shall continue to belong to and remain vested in and be managed by the De B GUF

Company.

‘e

<
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| 12.2  -All legal, taxation and / or other proceedings by or against the Demerged Compaw}g\underp F,gu s

)/ any statute, whether pending on the Appointed Date or which may be instituted at angttfﬁfe _
thereafter, and relating to the remalning business of the Demerged Company (Includtfg/. ¥
those relating to any property, right, power, liability, obligation or duties of the Demerged ~ S
Company In respect of the remaining business) shall be continued and enforced agalnst the
Demerged Company.

12.3  If proceedings are taken against the Resulting Company In respect of matters referred to in
Clause 12.2 above relating to the Remaining Undertaking, it shall defend the same in
accordance with the advice of the Demerged Company and at the cost of the Demerged
Company, and the [atter shall reimburse and indemnify the Resulting Company, against all
liabilities and obligations incurred by the Resulting Company in respect thereof,

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

12.4.1 the Demerged Company shail carry on and be deemed to have been carrying on all
business and activities relating to the Remaining Undertaking for and on its own
behalf;

12.4.2 all profits accruing to the Demerged Company thereon or losses arising or incurred
by it (including the effect of taxes, if any, thereon) relating to the Remaining
Undertaking shall, for all purposes, be treated as the profits or losses, as the case
may be, of the Demerged Company; and
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14

141

14.2

14.3

14.4

14.5

12.4.3 all assets and properties acquired by the Demerged Company in relation to the
Remalning Undertaking on and after the Appointed Date shall belong to and
continue to remain vested in the Demerged Company.

Saving of Concluded Transactions

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
Upon filing the Scheme with the High Court and up to and including the Effective 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 propertles 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 Demeréed 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 losses or expenditure as the case may be::

~

of the Resulting Company.

The Demerged Company -shall not vary the terms and conditions of any agreerffenfs>or

AN
I

contracts in relation to the Demerged Undertaking except In the ordinary course of bds fAeReg. No.©

or without the prior consent the Resulting Company or pursuant to any pre
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 sanctlons, which may be required pursuant to this Scheme.

P e

ing7155 /

- \
S5 A N
\:..'._\-\;.);E//




15

151

16

16,1

16.2

16.3

PART ~ 11l

Reduction and reorganirvation of the share capital of Crompton Greaves Consumer
Electricals Limited

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

The consent of the shareholders of the Resulting Company to this Scheme shall be deemed
to be the consent of its shareholders for the purposes of effecting the above reduction, if
any, under provisions of Section 100 to 103 of the Act, and no further resolution under
Section 100 to 103 of the Act or any other applicable provisions of the Act, w°uld be:

required to be separately passed. S
PART - IV - /2 T
(- [y
GENERAL PROVISIONS 0o o ee. tu
i\ I 73 JS
Immediately upon the Scheme being effective: . Q’O,/} _
| RN C:T
the Demerged Company and the Resulting Company shall enter into shared ‘services ~*+7—

agreements inter alia in relation to use by the Resulting Company of office space,
infrastructure facilitles, club membership facilities, information technotogy services, security
personnel, legal, administrative and other services, etc. of the Demerged Company on such

“terms and conditions that may be agreed between the Partles and on payment of

consideration on an arm’s length basls;

the Fli/FPI limits of the Resulting Company shall be deemed to have been enhanced up to
one hundred percent (100%), In the Resulting Company;

To facilitate inter-company lending and investments for meeting business needs, the Board
of the Demerged Company shall be deemed to have been authorised to give loans to and /
or give any guarantee or provide security in connection with a loan to any associate, person
or body corporate (excluding exposure to wholly owned subsidiaries and joint ventures
which are exempted under Section 186 (3) of the Companies Act, 2013) and / or acquire by
way of subscription, purchase or otherwise, the securities of any assoclate, Joint venture or
body corporate (excluding exposure to wholly owned subsidiaries which are exempted
under Sectlon 186 (3) of the Companlies Act, 2013) up to an aggregate amount not exceeding
Rs 750,00,00,000 (Rupees Seven Hundred Fifty Crore), notwithstanding that the aggregate of
the loans or guarantees or securities so far given or to be given and/ or securitles so far
acquired or to be acquired by the Demerged Company may: collectively exceed the limits
prescribed under Section 186 of the Act;

The Board of the Resulting Company shall be deemed to have been authorised to give loans
to any subsidiary companies (including overseas subsidiaries) and / or give any guarantee or
provide security in connection with a loan to any subsidiary company(ies) (including
overseas subsidiaries) and / or acquire by way of subscription, purchase or otherwise, the

1at 7



securities of any subsidiary company(ies} (including overseas subsidiaries) up to an
aggregate amount not exceeding Rs 750,00,00,000 {Rupees Seven Hundred Fifty Crore),
notwithstanding that the aggregate of the loans or guarantees or securities so far given or to
be given and/ or securities so far acquired or to be acquired by the Resulting Company may
collectively exceed the limits prescribed under Sectlon 186 of the Act;

16.5 It is clarified that the approval to the Scheme by the shareholders of the Demerged
Company and Resulting Company under Sections 391 and 394 of the Act shall be deemed to
have their approval under: (I} Sectlons 180(1){c}, 186, 188 and any other applicable
provisions under the Companies Act 2013; (ii) the Listing Agreement; and (lii) the FDI Policy;
and that no separate approval from the shareholders to that extent shall be required to be
sought by the Parties for the matters specified In this Clause 16.

16.6  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 Sections 78
(corresponding section 52 of the Act}, 100 - 103 of the Act 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 liabllity in respect of unpald share capital or payment of pald-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, |f/ -,
any, under provisions of Sectlon 78 (corresponding section 52 of the Act), 100 to 103 o %ﬂw ﬁ‘

.‘:

Act, and no further resolution under Section 100 to 103 of the Act or any other appli
prov:sions of the Act, would be required to be separately passed. k
a‘&sent .
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17 The Board of the Demerged Company and the Board of the Resulting Company may
to any madifications or amendment to the Scheme or agree to any terms and/or cor&dlthns ,.,:~ -
which the Appropriate Authorities under law may deem fit to direct or impose or which may i .27
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.

18 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.

19 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 arlse during implementation of the Scheme.

20.1  The Scheme is conditional on and subject to:

20.1.1 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 Partles to the
Scheme as may be directed by the High Court or any other Appropriate Authority, as
may be applicable;
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20.1.2 the Parties complying with other provisions of the SEBI Circulars, including the
requirements stated in Clause 20.1.1 above;

20.1.3 the sanction or approval of the Appropriate Authorities concerned being obtained
and granted in respect of any of the matters in respect of which such sanction or
approval is required; and

20.1.4 the sanction of the High Court, under Sections 391 to 394 read with Sections 78
(notified Section 52) and Sections 100-103 of the Act, in favour of the Demerged
Company and Resulting Company to the necessary order or orders under Section
394 of the Act, being obtained.

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

20.3  All costs, charges and expenses including stamp duty that may be required, in relation to or

. In connection with the Scheme and of carrying out and completing the terms and provisions

of the Scheme and/or other matters incidental or ancillary thereto, shall be borne by the
Resulting Company.

26?4 The Demerged Company and the Resulting Company acting through their respective Boards
shall each be at liberty to withdraw from this Scheme In case any condition or alteration
imposed by any Appropriate Authority/person Is unacceptable to any of them.

20.5 In the event of this Scheme failing to take effect finally by 31 December 2016, or by such
later date as may be agreed by the respective Boards of Directors of the Partles, 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.

20.6 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same
shall not, subject to the decision of Demerged Company and Resulting Company, affect the

valldity or implementation of the other parts and/or provisions of this Scheme. e
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 744 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO. 524
OF 2015
In the matter of the Companies Act, 1956;

And
In the matter of Sections 391 to 394 read with 78
(notified section 52 of Companies Act 2013), 100-
103 of the Companies Act, 1956;

And
In the matter of the Scheme of Arrangement under
sections 391 to 394 of the Companies Act read with
78 (notified Section 52 of the Companies ch
2013), 100- 103 of the Companies Act, .'§56 \
between Crompton Greaves Limited and Croms(on . f;

Greaves Consumer Electricals Limited and theie 2

respective shareholders and creditors
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