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ALSTOM India Limited
Registered Office: 'The International', 5th Floor, 16, Marine Lines Cross Road No.1, Off Maharshi Karve Road, Churchgate, Mumbai - 400 020

Tel. No. 022-22000487/490

POSTAL BALLOT NOTICE

To,

The Members,

Notice pursuant to Section 192A of the Companies Act, 1956 

read with the Companies (Passing of the Resolution by 

Postal Ballot) Rules, 2011

Notice is hereby given to the members, pursuant to Section 

192A of the Companies Act, 1956 and the applicable 

provisions of the Companies Act, 2013 along with the rules as 

may be prescribed therein, read with the Companies (Passing 

of the Resolution by Postal Ballot) Rules, 2011 (including any 

statutory modification or re-enactment thereof) (“Postal 

Ballot Rules”) for seeking approval of the members by way of 

a special resolution for the proposed sale and transfer by the 

Company of its transportation systems undertaking 

(“Transportation Undertaking”) to ALSTOM Transport India 

Limited (“ATIL”). 

The Board of Directors of the Company (“Board”) at its 

meeting held on 15 January 2014 has, subject to the approval 

of the members of the Company by way of a special resolution 

and subject to other necessary approvals, consents and 

conditions, approved the sale and transfer of the 

Transportation Undertaking of the Company as a going 

concern on a 'slump sale' basis (as defined under Section 

2(42C) of the Income-tax Act, 1961) for a lump sum 

consideration, without values being assigned to individual 

assets and liabilities to ATIL, for a total consideration not less 

than Rs.1,769 Million (Rupees One Thousand Seven Hundred 

Sixty Nine million only) in cash, as enterprise value, subject to 

such adjustment for change in net asset value excluding cash 

and debt (which was Rs. 600 Million as on 30 September 

2013) and on such terms and conditions  as may be required 

in this regard. Therefore, pursuant to the provisions of Section 

192A of the Companies Act, 1956, read with the Postal Ballot 

Rules and Clause 35B of the Listing Agreement, the consent of 

the members for the above purpose is sought to be obtained by 

way of postal ballot / e-voting (“Postal Ballot”).

The draft resolution proposed to be passed by way of postal 

ballot and the Explanatory Statement pursuant to Section 102 

of the Companies Act, 2013 read with Section 192A of the 

Companies Act, 1956, setting out the material facts and 

reasons for the resolution is appended below for consideration 

of the members. The Postal Ballot Form for exercising your 

vote is also annexed to this Notice.

The Board has appointed Mr. Ranjeet Kumar Pandey, 

Company Secretary in whole time practice, as the scrutinizer 

(“Scrutinizer”) to conduct the postal ballot process in a fair 

and transparent manner.

This Notice is being sent to all the members whose name 

appears in the Register of Members / list of Beneficial Owners 

received from National Securities Depository Limited 

(“NSDL”) / Central Depository Services (India) Limited 

(“CDSL”) as on 17 January  2014.

You are requested to carefully read the instructions printed in 

the Postal Ballot Form attached hereto, fill up the Postal Ballot 

Form, give your assent or dissent on the special resolution at 

the end of the Postal Ballot Form and return the duly 

completed and signed Postal Ballot Form (no other form or 

photocopy thereof is permitted) in the enclosed self-addressed 

business reply envelope so as to reach the Scrutinizer on or 

before the close of working hours (i.e. 6.00 p.m. IST) on 27 

February 2014. Ballots received thereafter will be strictly 

treated as if no reply has been received from the member.

The Company is also offering e-voting facility to its members 

to enable them to cast their votes electronically instead of 

dispatching the Postal Ballot Form physically. 

The Scrutinizer shall submit his report to the Board / 

Managing Director of the Company after completion of the 

scrutiny of the Postal Ballot Forms but not later than 04 March 

2014. The results will be announced by the Managing Director 

or Company Secretary of the Company on 07 March 2014 at 

the Corporate Office of the Company situated at IHDP 

Building, Plot No. 7, Sector – 127, Noida – 201301 (Uttar 

Pradesh) at 11:30 a.m. and the same result shall also be made 

available at the Registered Office of the Company at 'The 

International', 5th Floor, 16, Marine Lines Cross Road No.1, 

Off Maharshi Karve Road, Churchgate, Mumbai - 400 020 on 

same day and will also be informed to BSE Limited and 

National Stock Exchange of India Limited, displayed on the 

Company's website www.alstom.com/india and published in 

newspapers. The date of declaration of the results of the 

Postal Ballot i.e. 07 March 2014, shall be deemed to be the 

date of passing of the said special resolution.

PROPOSED SPECIAL RESOLUTION FOR SLUMP SALE OF 

TRANSPORTATION UNDERTAKING OF THE COMPANY TO 

ATIL:

To consider and, if thought fit, to give your assent or 
dissent to the following resolution as a Special 
Resolution:-

“RESOLVED THAT pursuant to Section 192A of the 

Companies Act, 1956 read with the Companies (Passing of the 

Resolution by Postal Ballot) Rules, 2011 and other applicable 

provisions, if any, of the Companies Act, 1956 and the 

Companies Act, 2013, along with the rules as may 

beprescribed therein (including any statutory modification or 

2. The consideration for transfer of the Transportation  

 Undertaking shall be inclusive of all taxes payable by the 

 Company, arising out of or in connection with the proposed 

 transaction. 

3. Transfer of the Transportation Undertaking of the  

 Company comprises of all its movable assets,  

 immovable assets, customers contracts, tender  

 documents, lease agreements, vendor contracts,  

 business authorizations and any rights to any  

 security deposits or other amounts deposited with any 

 governmental entity with respect to any such business 

 authorization, books and records, any rights to any bank 

 guarantee, security deposits, pre-paid expenses or other 

 amounts deposited or lying with any governmental entity or 

 third party and related to the Transportation Undertaking, 

 the amounts lying under the benefit plans maintained by the 

 Company for its employees, with respect to the  

 employees who will get transferred to ATIL, certain   

 insurance policies relating to the Transportation  

 Undertaking and all goodwill of the Transportation  

 Undertaking.  

4. The employees of the Transportation Undertaking shall be 

 transferred to ATIL on no less favourable terms and with 

 continuity of service.

5. The Company has provided certain representations and 

 warranties, in relation to the conduct and operation of 

 the Transportation Undertaking, title of the properties and 

 all others assets to be transferred, tax matters, material 

 compliance with law and validity of contracts.

6. The Company will transfer all liabilities in relation to the 

Transportation Undertaking, whether arising before or 

after the date of transfer of the Transportation 

Undertaking to ATIL. However, the Company will retain all 

indebtedness incurred by it in relation to the 

Transportation Undertaking.

7. The transfer of the Transportation Undertaking is subject to 

certain conditions precedent including the Company 

obtaining a no-objection certificate from the Income Tax 

Department under the provisions of Section 281 of the 

Income Tax Act, 1961, approval of the shareholders of the 

Company by way of special resolution, consent of lenders, 

lessors, insurers and of counterparties to the customer 

contracts and tender documents, ATIL furnishing an 

undertaking for issuance of bank guarantees and promoter 

company guarantees under the customer contracts and 

tender documents, there being no material adverse effect 

and such other conditions as stated in the ASB. 

8. Upon fulfillment or waiver (to the extent permitted) of the 

abovementioned conditions, the Transportation 

Undertaking of the Company shall stand transferred to 

ATIL in accordance with the ASB.

9. Stamp duties and registration fees of this ASB and the 

ancillary documents will be borne by ATIL.

The consideration for transfer of the Transportation 

Undertaking of the Company to ATIL has been determined by 

the Board of Directors of the Company based on their 

independent judgment and taking into consideration the 

valuation report dated 06 January 2014 provided by an 

independent valuer, M/s. Ernst & Young, and the fairness 

opinion dated 10 January 2014 provided by a Category I 

independent merchant banker, M/s. Axis Capital Limited.

Upon completion of the proposed transaction, the board of 
directors will take an appropriate decision regarding the extent 
and mode of utilization of cash including for distribution to the 
shareholders of the Company and general corporate purposes. 

Mr. Sunand Sharma, is interested and concerned in the 
proposed slump sale of the Transportation Undertaking under 
Section 300 of the Companies Act, 1956, by virtue of being a 
Director of ATIL. None of the other Directors / Managers / Key 
Managerial Personnel of the Company and their relatives 
is/are, in any way, concerned or interested in the said 
resolution, except to the extent of their respective 
shareholdings in the Company, if any.

The Board of Directors recommend passing of this resolution.

By order of the Board

For ALSTOM India Limited

Place Pradeepta Puhan: Noida                                                 

Date Company Secretary: 15 January 2014                           

Registered Office: 

'The International', 5th Floor, 

16, Marine Lines Cross Road No.1, 

Off Maharshi Karve Road, Churchgate, 

Mumbai - 400 020.
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re-enactment thereof), Memorandum and Articles of 

Association of the Company, Listing Agreement entered into 

with the Stock Exchange(s) where shares of the Company are 

listed and any other law for the time being in force and subject 

to such approvals, consents, permissions and sanctions as may 

be necessary to be obtained  from appropriate government 

authorities, departments, offices, institutions, bodies and 

agencies and subject to such terms, conditions, alterations, 

corrections, changes, variations and / or modifications, if any, 

as may be stipulated by any authority while granting such 

approvals, consents, permissions and which may be agreed to 

by the Board of Directors of the Company (hereinafter referred 

to as the “Board”, which term shall unless repugnant to the 

context or meaning thereof, be deemed to include a duly 

constituted committee thereof and any person authorized by 

the Board in this behalf) and subject to fulfillment or waiver of 

the terms and conditions contained in the draft Agreement to 

Sell Business, to be finalized and executed by the Company with 

ALSTOM Transport India Limited (“ATIL”) and such other 

terms and conditions as the Board may deem fit and 

appropriate, consent, authority and approval of the members of 

the Company be and is hereby accorded to the Board to sell, 

transfer, assign or cause to be sold, assigned, transferred and 

delivered the Company's transportation systems undertaking 

i.e. business of the Company of engineering, procurement, 

manufacturing, construction and servicing etc. of 

transportation systems covering traction, signalling and train 

control for the railways and metros (“Transportation 

Undertaking”) together with its respective assets and liabilities 

as a going concern on a 'slump sale' basis to ATIL for a 

consideration not less than Rs.1,769 Million (Rupees One 

Thousand Seven Hundred Sixty Nine million only) in cash, as 

enterprise value subject to such adjustment for change in net 

asset value excluding cash and debt (which was Rs. 600 Million 

as on 30 September 2013) and on such terms and conditions as 

may be required in this regard.

RESOLVED FURTHER THAT the Board be and is hereby 
authorized to do and perform all such acts, deeds, matters and 
things, as may be necessary, including finalizing, varying and 
settling the terms and conditions to sell, transfer, assign, 
convey and deliver or cause to be sold, assigned, transferred 
and delivered the Transportation Undertaking and to finalize, 
execute, deliver and perform such agreements (including but 
not limited to the Agreement to Sell Business), contracts, 
deeds, undertakings and other documents, file applications and 
make representations in respect thereof and seek the requisite 
approvals from the relevant authorities and third parties, 
including governmental authorities, banks and financial 
institutions, suitably inform and apply to all the concerned 
authorities, including in respect of the requirements of the 
Central and/ or State Government(s) and/ or local authorities, 
including but not limited to courts, municipal authorities, 
Registrar of Companies, customs authorities, excise 
authorities, income tax authorities, sales tax authorities, VAT 

and entry tax authorities, employees' state insurance and 
provident fund authorities, railways, airport authorities, 
telephone authorities, electricity authorities, postal authorities 
and / or to represent the Company before the said authorities 
and to sign and submit such applications, letters, forms, 
returns, deeds or documents and take all necessary steps in the 
matter as it may in its absolute discretion deem necessary, 
desirable or expedient to give effect to the above resolution, and 
to settle any question and difficulty that may arise in this regard 
and incidental thereto, without being required to seek any 
further consent or approval of the members or otherwise to the 
end and intent that the members shall be deemed to have given 
their consent, authority and approval thereto expressly by the 
authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby 

authorised to delegate all or any of the powers herein conferred 

by this resolution, to any Director(s) or to any Committee of 

Directors or any other Officer(s) / Authorized Representative(s) 

of the Company to give effect to this resolution.”

By order of the Board

For ALSTOM India Limited

: Noida                                                  Place Pradeepta Puhan

Date Company Secretary: 15 January 2014                              

Registered Office: 

'The International', 5th Floor, 

16, Marine Lines Cross Road No.1, 

Off Maharshi Karve Road, Churchgate, 

Mumbai - 400 020.

NOTES: 

1. The Explanatory Statement for the proposed resolution 

 mentioned above pursuant to Section 102 of the  

 Companies Act, 2013 read with Section 192A of the  

 Companies Act, 1956 setting out the material facts, is 

 appended herein below.

2. Voting period will commence on and from 29 January 2014 

 and end on 27 February 2014.

3. Members are requested to notify change in address, if any, in 

 case of shares held in electronic form to the concerned 

 Depository Participant quoting their Client ID and in case of 

 physical shares to the Registrar and Transfer Agent of the 

 Company quoting their Folio number.

4. The declaration of results of the Postal Ballot by the  

 Managing Director or Company Secretary of the Company, 

 as stated above may be treated as declaration of the result by 

 the Managing Director or Company Secretary at a meeting 

 of the shareholders as per provisions of the Companies 

 (Passing of the Resolution by Postal Ballot) Rules, 2011.

Explanatory Statement 

(Pursuant to Section 102 of the Companies Act, 2013 read 

with Section 192A(2) of the Companies Act, 1956)

The Company's operations include a composite range of 

activities viz. engineering, procurement, manufacturing, 

construction and servicing etc. of power plants, power 

equipment and transportation systems covering traction, 

signaling and train control for railways and metros. 

ALSTOM Transport India Limited (“ATIL”) is a part of the 

ALSTOM group of companies and is a wholly-owned 

subsidiary of ALSTOM Finance B.V. (“ALSTOM Finance”) and 

its operations include a composite range of activities, viz. 

manufacturing, installation, commissioning, service of 

railway transport equipment, including but not limited to 

metro cars, trams etc. 

As part of a global group restructuring exercise being 

undertaken by ALSTOM, it had been proposed that the 

transportation business of ALSTOM be consolidated under one 

global holding company, i.e. ALSTOM Transport Holding B.V. 

(a company incorporated under the laws of the Netherlands) 

(“ALSTOM Transport”). Alstom Finance proposes to transfer 

the entire issued, subscribed and paid-up equity share capital 

of ATIL to ALSTOM Transport.

Further, keeping in view the aforementioned global 

restructuring exercise, ALSTOM Finance had issued a letter 

dated 07 October 2013 to the Company wherein it had been 

proposed that the transportation systems undertaking of the 

Company i.e. business of the Company of engineering, 

procurement, manufacturing, construction and servicing etc. 

of transportation systems covering traction, signalling and 

train control for the railways and metros (“Transportation 

Undertaking”) be transferred to ATIL, subject to receipt of all 

relevant consents / approvals and in accordance with the 

applicable laws. Consolidation of the Transportation 

Undertaking under ATIL would enable the Company and ATIL 

to focus on their respective businesses and provide ALSTOM 

greater operational control and flexibility to support each 

business segment and meet the needs of their respective 

customers.

The Board of Directors of the Company, at its meeting held on 

15 January 2014 has, subject to the approval of the members 

and other requisite approvals, approved the sale and transfer 

of the Transportation Undertaking of the Company to ATIL as a 

going concern on a 'slump sale' basis at arm's length and has 

accorded its approval to a draft of the Agreement to Sell 

Business for giving effect to the above. For the purposes of 

effectuating the sale and transfer of its Transportation 

Undertaking to ATIL, the Company has initiated actions for 

finalization and execution of the Agreement to Sell Business 

(“ASB”) with ATIL and other ancillary documents.

In terms of Section 180(1)(a) of the Companies Act, 2013, for 

disposal of the whole of the undertaking or substantially the 

whole of the undertaking, consent of the members is required 

by way of a special resolution only if the investment of the 

company in the undertaking that is being transferred exceeds 

20% of the net worth of the company as per the audited 

balance sheet of the preceding financial year or if the 

undertaking generated 20% of the total income of the 

company during the previous financial year. As per the 

certificate received by the Company from M/s. Parmod Kumar 

Chopra & Co., Chartered Accountants, (i) the investment of 

the Company in the Transportation Undertaking does not 

exceed 20% of the net worth of the Company as per the audited 

balance sheet for the financial year 2012-2013; (ii) the 

Transportation Undertaking has not generated 20% of the 

total income of the Company during the financial year 2012-

2013. Therefore, the Transportation Undertaking does not 

constitute an undertaking as per Section 180(1)(a) of the 

Companies Act, 2013. 

However, after reviewing the matter, the external legal 

advisors have recommended that though Section 180(1) of 

the Companies Act, 2013 is not applicable in this case, 

shareholder consent by way of a special resolution be obtained 

for the proposed transfer and sale of the Transportation 

Undertaking as a matter of good corporate governance. 

Basis the foregoing, assent (FOR) or dissent (AGAINST) of the 

shareholders of the Company in respect of the special 

resolution contained in the Notice dated 15 January 2014 is 

being solicited through postal ballot / e-voting pursuant to the 

provisions of Section 192A of the Companies Act, 1956 read 

with the Companies (Passing of the Resolution by Postal 

Ballot) Rules, 2011 and Clause 35B of the Listing Agreement. 

Scope of Sale / Transfer:

The Transportation Undertaking of the Company is proposed 

to be transferred as a going concern on a 'slump sale' basis (as 

defined under Section 2(42C) of the Income-tax Act, 1961) for 

a lump sum consideration, without values being assigned to 

individual assets and liabilities. The Transportation 

Undertaking comprises the business of engineering, 

procurement, manufacturing, construction and servicing etc. 

of transportation systems covering traction, signaling and 

train control for the railways and metros. 

The salient features of the ASB are as follows:

1. The consideration for transfer of the Transportation 

 Undertaking to ATIL shall not be less than Rs.1,769 

 Million (Rupees One Thousand Seven Hundred Sixty Nine 

 million only) in cash, as enterprise value, subject to such 

 adjustments for change in net asset value excluding cash 

 and debt (which was Rs. 600 Million as on 30 September 

 2013) and on such terms and conditions as specified 

 in the ASB.  
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re-enactment thereof), Memorandum and Articles of 

Association of the Company, Listing Agreement entered into 

with the Stock Exchange(s) where shares of the Company are 

listed and any other law for the time being in force and subject 

to such approvals, consents, permissions and sanctions as may 

be necessary to be obtained  from appropriate government 

authorities, departments, offices, institutions, bodies and 

agencies and subject to such terms, conditions, alterations, 

corrections, changes, variations and / or modifications, if any, 

as may be stipulated by any authority while granting such 

approvals, consents, permissions and which may be agreed to 

by the Board of Directors of the Company (hereinafter referred 

to as the “Board”, which term shall unless repugnant to the 

context or meaning thereof, be deemed to include a duly 

constituted committee thereof and any person authorized by 

the Board in this behalf) and subject to fulfillment or waiver of 

the terms and conditions contained in the draft Agreement to 

Sell Business, to be finalized and executed by the Company with 

ALSTOM Transport India Limited (“ATIL”) and such other 

terms and conditions as the Board may deem fit and 

appropriate, consent, authority and approval of the members of 

the Company be and is hereby accorded to the Board to sell, 

transfer, assign or cause to be sold, assigned, transferred and 

delivered the Company's transportation systems undertaking 

i.e. business of the Company of engineering, procurement, 

manufacturing, construction and servicing etc. of 

transportation systems covering traction, signalling and train 

control for the railways and metros (“Transportation 

Undertaking”) together with its respective assets and liabilities 

as a going concern on a 'slump sale' basis to ATIL for a 

consideration not less than Rs.1,769 Million (Rupees One 

Thousand Seven Hundred Sixty Nine million only) in cash, as 

enterprise value subject to such adjustment for change in net 

asset value excluding cash and debt (which was Rs. 600 Million 

as on 30 September 2013) and on such terms and conditions as 

may be required in this regard.

RESOLVED FURTHER THAT the Board be and is hereby 
authorized to do and perform all such acts, deeds, matters and 
things, as may be necessary, including finalizing, varying and 
settling the terms and conditions to sell, transfer, assign, 
convey and deliver or cause to be sold, assigned, transferred 
and delivered the Transportation Undertaking and to finalize, 
execute, deliver and perform such agreements (including but 
not limited to the Agreement to Sell Business), contracts, 
deeds, undertakings and other documents, file applications and 
make representations in respect thereof and seek the requisite 
approvals from the relevant authorities and third parties, 
including governmental authorities, banks and financial 
institutions, suitably inform and apply to all the concerned 
authorities, including in respect of the requirements of the 
Central and/ or State Government(s) and/ or local authorities, 
including but not limited to courts, municipal authorities, 
Registrar of Companies, customs authorities, excise 
authorities, income tax authorities, sales tax authorities, VAT 

and entry tax authorities, employees' state insurance and 
provident fund authorities, railways, airport authorities, 
telephone authorities, electricity authorities, postal authorities 
and / or to represent the Company before the said authorities 
and to sign and submit such applications, letters, forms, 
returns, deeds or documents and take all necessary steps in the 
matter as it may in its absolute discretion deem necessary, 
desirable or expedient to give effect to the above resolution, and 
to settle any question and difficulty that may arise in this regard 
and incidental thereto, without being required to seek any 
further consent or approval of the members or otherwise to the 
end and intent that the members shall be deemed to have given 
their consent, authority and approval thereto expressly by the 
authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby 

authorised to delegate all or any of the powers herein conferred 

by this resolution, to any Director(s) or to any Committee of 

Directors or any other Officer(s) / Authorized Representative(s) 

of the Company to give effect to this resolution.”

By order of the Board

For ALSTOM India Limited

: Noida                                                  Place Pradeepta Puhan

Date Company Secretary: 15 January 2014                              

Registered Office: 

'The International', 5th Floor, 

16, Marine Lines Cross Road No.1, 

Off Maharshi Karve Road, Churchgate, 

Mumbai - 400 020.

NOTES: 

1. The Explanatory Statement for the proposed resolution 

 mentioned above pursuant to Section 102 of the  

 Companies Act, 2013 read with Section 192A of the  

 Companies Act, 1956 setting out the material facts, is 

 appended herein below.

2. Voting period will commence on and from 29 January 2014 

 and end on 27 February 2014.

3. Members are requested to notify change in address, if any, in 

 case of shares held in electronic form to the concerned 

 Depository Participant quoting their Client ID and in case of 

 physical shares to the Registrar and Transfer Agent of the 

 Company quoting their Folio number.

4. The declaration of results of the Postal Ballot by the  

 Managing Director or Company Secretary of the Company, 

 as stated above may be treated as declaration of the result by 

 the Managing Director or Company Secretary at a meeting 

 of the shareholders as per provisions of the Companies 

 (Passing of the Resolution by Postal Ballot) Rules, 2011.

Explanatory Statement 

(Pursuant to Section 102 of the Companies Act, 2013 read 

with Section 192A(2) of the Companies Act, 1956)

The Company's operations include a composite range of 

activities viz. engineering, procurement, manufacturing, 

construction and servicing etc. of power plants, power 

equipment and transportation systems covering traction, 

signaling and train control for railways and metros. 

ALSTOM Transport India Limited (“ATIL”) is a part of the 

ALSTOM group of companies and is a wholly-owned 

subsidiary of ALSTOM Finance B.V. (“ALSTOM Finance”) and 

its operations include a composite range of activities, viz. 

manufacturing, installation, commissioning, service of 

railway transport equipment, including but not limited to 

metro cars, trams etc. 

As part of a global group restructuring exercise being 

undertaken by ALSTOM, it had been proposed that the 

transportation business of ALSTOM be consolidated under one 

global holding company, i.e. ALSTOM Transport Holding B.V. 

(a company incorporated under the laws of the Netherlands) 

(“ALSTOM Transport”). Alstom Finance proposes to transfer 

the entire issued, subscribed and paid-up equity share capital 

of ATIL to ALSTOM Transport.

Further, keeping in view the aforementioned global 

restructuring exercise, ALSTOM Finance had issued a letter 

dated 07 October 2013 to the Company wherein it had been 

proposed that the transportation systems undertaking of the 

Company i.e. business of the Company of engineering, 

procurement, manufacturing, construction and servicing etc. 

of transportation systems covering traction, signalling and 

train control for the railways and metros (“Transportation 

Undertaking”) be transferred to ATIL, subject to receipt of all 

relevant consents / approvals and in accordance with the 

applicable laws. Consolidation of the Transportation 

Undertaking under ATIL would enable the Company and ATIL 

to focus on their respective businesses and provide ALSTOM 

greater operational control and flexibility to support each 

business segment and meet the needs of their respective 

customers.

The Board of Directors of the Company, at its meeting held on 

15 January 2014 has, subject to the approval of the members 

and other requisite approvals, approved the sale and transfer 

of the Transportation Undertaking of the Company to ATIL as a 

going concern on a 'slump sale' basis at arm's length and has 

accorded its approval to a draft of the Agreement to Sell 

Business for giving effect to the above. For the purposes of 

effectuating the sale and transfer of its Transportation 

Undertaking to ATIL, the Company has initiated actions for 

finalization and execution of the Agreement to Sell Business 

(“ASB”) with ATIL and other ancillary documents.

In terms of Section 180(1)(a) of the Companies Act, 2013, for 

disposal of the whole of the undertaking or substantially the 

whole of the undertaking, consent of the members is required 

by way of a special resolution only if the investment of the 

company in the undertaking that is being transferred exceeds 

20% of the net worth of the company as per the audited 

balance sheet of the preceding financial year or if the 

undertaking generated 20% of the total income of the 

company during the previous financial year. As per the 

certificate received by the Company from M/s. Parmod Kumar 

Chopra & Co., Chartered Accountants, (i) the investment of 

the Company in the Transportation Undertaking does not 

exceed 20% of the net worth of the Company as per the audited 

balance sheet for the financial year 2012-2013; (ii) the 

Transportation Undertaking has not generated 20% of the 

total income of the Company during the financial year 2012-

2013. Therefore, the Transportation Undertaking does not 

constitute an undertaking as per Section 180(1)(a) of the 

Companies Act, 2013. 

However, after reviewing the matter, the external legal 

advisors have recommended that though Section 180(1) of 

the Companies Act, 2013 is not applicable in this case, 

shareholder consent by way of a special resolution be obtained 

for the proposed transfer and sale of the Transportation 

Undertaking as a matter of good corporate governance. 

Basis the foregoing, assent (FOR) or dissent (AGAINST) of the 

shareholders of the Company in respect of the special 

resolution contained in the Notice dated 15 January 2014 is 

being solicited through postal ballot / e-voting pursuant to the 

provisions of Section 192A of the Companies Act, 1956 read 

with the Companies (Passing of the Resolution by Postal 

Ballot) Rules, 2011 and Clause 35B of the Listing Agreement. 

Scope of Sale / Transfer:

The Transportation Undertaking of the Company is proposed 

to be transferred as a going concern on a 'slump sale' basis (as 

defined under Section 2(42C) of the Income-tax Act, 1961) for 

a lump sum consideration, without values being assigned to 

individual assets and liabilities. The Transportation 

Undertaking comprises the business of engineering, 

procurement, manufacturing, construction and servicing etc. 

of transportation systems covering traction, signaling and 

train control for the railways and metros. 

The salient features of the ASB are as follows:

1. The consideration for transfer of the Transportation 

 Undertaking to ATIL shall not be less than Rs.1,769 

 Million (Rupees One Thousand Seven Hundred Sixty Nine 

 million only) in cash, as enterprise value, subject to such 

 adjustments for change in net asset value excluding cash 

 and debt (which was Rs. 600 Million as on 30 September 

 2013) and on such terms and conditions as specified 

 in the ASB.  
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ALSTOM India Limited
Registered Office: 'The International', 5th Floor, 16, Marine Lines Cross Road No.1, Off Maharshi Karve Road, Churchgate, Mumbai - 400 020

Tel. No. 022-22000487/490

POSTAL BALLOT NOTICE

To,

The Members,

Notice pursuant to Section 192A of the Companies Act, 1956 

read with the Companies (Passing of the Resolution by 

Postal Ballot) Rules, 2011

Notice is hereby given to the members, pursuant to Section 

192A of the Companies Act, 1956 and the applicable 

provisions of the Companies Act, 2013 along with the rules as 

may be prescribed therein, read with the Companies (Passing 

of the Resolution by Postal Ballot) Rules, 2011 (including any 

statutory modification or re-enactment thereof) (“Postal 

Ballot Rules”) for seeking approval of the members by way of 

a special resolution for the proposed sale and transfer by the 

Company of its transportation systems undertaking 

(“Transportation Undertaking”) to ALSTOM Transport India 

Limited (“ATIL”). 

The Board of Directors of the Company (“Board”) at its 

meeting held on 15 January 2014 has, subject to the approval 

of the members of the Company by way of a special resolution 

and subject to other necessary approvals, consents and 

conditions, approved the sale and transfer of the 

Transportation Undertaking of the Company as a going 

concern on a 'slump sale' basis (as defined under Section 

2(42C) of the Income-tax Act, 1961) for a lump sum 

consideration, without values being assigned to individual 

assets and liabilities to ATIL, for a total consideration not less 

than Rs.1,769 Million (Rupees One Thousand Seven Hundred 

Sixty Nine million only) in cash, as enterprise value, subject to 

such adjustment for change in net asset value excluding cash 

and debt (which was Rs. 600 Million as on 30 September 

2013) and on such terms and conditions  as may be required 

in this regard. Therefore, pursuant to the provisions of Section 

192A of the Companies Act, 1956, read with the Postal Ballot 

Rules and Clause 35B of the Listing Agreement, the consent of 

the members for the above purpose is sought to be obtained by 

way of postal ballot / e-voting (“Postal Ballot”).

The draft resolution proposed to be passed by way of postal 

ballot and the Explanatory Statement pursuant to Section 102 

of the Companies Act, 2013 read with Section 192A of the 

Companies Act, 1956, setting out the material facts and 

reasons for the resolution is appended below for consideration 

of the members. The Postal Ballot Form for exercising your 

vote is also annexed to this Notice.

The Board has appointed Mr. Ranjeet Kumar Pandey, 

Company Secretary in whole time practice, as the scrutinizer 

(“Scrutinizer”) to conduct the postal ballot process in a fair 

and transparent manner.

This Notice is being sent to all the members whose name 

appears in the Register of Members / list of Beneficial Owners 

received from National Securities Depository Limited 

(“NSDL”) / Central Depository Services (India) Limited 

(“CDSL”) as on 17 January  2014.

You are requested to carefully read the instructions printed in 

the Postal Ballot Form attached hereto, fill up the Postal Ballot 

Form, give your assent or dissent on the special resolution at 

the end of the Postal Ballot Form and return the duly 

completed and signed Postal Ballot Form (no other form or 

photocopy thereof is permitted) in the enclosed self-addressed 

business reply envelope so as to reach the Scrutinizer on or 

before the close of working hours (i.e. 6.00 p.m. IST) on 27 

February 2014. Ballots received thereafter will be strictly 

treated as if no reply has been received from the member.

The Company is also offering e-voting facility to its members 

to enable them to cast their votes electronically instead of 

dispatching the Postal Ballot Form physically. 

The Scrutinizer shall submit his report to the Board / 

Managing Director of the Company after completion of the 

scrutiny of the Postal Ballot Forms but not later than 04 March 

2014. The results will be announced by the Managing Director 

or Company Secretary of the Company on 07 March 2014 at 

the Corporate Office of the Company situated at IHDP 

Building, Plot No. 7, Sector – 127, Noida – 201301 (Uttar 

Pradesh) at 11:30 a.m. and the same result shall also be made 

available at the Registered Office of the Company at 'The 

International', 5th Floor, 16, Marine Lines Cross Road No.1, 

Off Maharshi Karve Road, Churchgate, Mumbai - 400 020 on 

same day and will also be informed to BSE Limited and 

National Stock Exchange of India Limited, displayed on the 

Company's website www.alstom.com/india and published in 

newspapers. The date of declaration of the results of the 

Postal Ballot i.e. 07 March 2014, shall be deemed to be the 

date of passing of the said special resolution.

PROPOSED SPECIAL RESOLUTION FOR SLUMP SALE OF 

TRANSPORTATION UNDERTAKING OF THE COMPANY TO 

ATIL:

To consider and, if thought fit, to give your assent or 
dissent to the following resolution as a Special 
Resolution:-

“RESOLVED THAT pursuant to Section 192A of the 

Companies Act, 1956 read with the Companies (Passing of the 

Resolution by Postal Ballot) Rules, 2011 and other applicable 

provisions, if any, of the Companies Act, 1956 and the 

Companies Act, 2013, along with the rules as may 

beprescribed therein (including any statutory modification or 

2. The consideration for transfer of the Transportation  

 Undertaking shall be inclusive of all taxes payable by the 

 Company, arising out of or in connection with the proposed 

 transaction. 

3. Transfer of the Transportation Undertaking of the  

 Company comprises of all its movable assets,  

 immovable assets, customers contracts, tender  

 documents, lease agreements, vendor contracts,  

 business authorizations and any rights to any  

 security deposits or other amounts deposited with any 

 governmental entity with respect to any such business 

 authorization, books and records, any rights to any bank 

 guarantee, security deposits, pre-paid expenses or other 

 amounts deposited or lying with any governmental entity or 

 third party and related to the Transportation Undertaking, 

 the amounts lying under the benefit plans maintained by the 

 Company for its employees, with respect to the  

 employees who will get transferred to ATIL, certain   

 insurance policies relating to the Transportation  

 Undertaking and all goodwill of the Transportation  

 Undertaking.  

4. The employees of the Transportation Undertaking shall be 

 transferred to ATIL on no less favourable terms and with 

 continuity of service.

5. The Company has provided certain representations and 

 warranties, in relation to the conduct and operation of 

 the Transportation Undertaking, title of the properties and 

 all others assets to be transferred, tax matters, material 

 compliance with law and validity of contracts.

6. The Company will transfer all liabilities in relation to the 

Transportation Undertaking, whether arising before or 

after the date of transfer of the Transportation 

Undertaking to ATIL. However, the Company will retain all 

indebtedness incurred by it in relation to the 

Transportation Undertaking.

7. The transfer of the Transportation Undertaking is subject to 

certain conditions precedent including the Company 

obtaining a no-objection certificate from the Income Tax 

Department under the provisions of Section 281 of the 

Income Tax Act, 1961, approval of the shareholders of the 

Company by way of special resolution, consent of lenders, 

lessors, insurers and of counterparties to the customer 

contracts and tender documents, ATIL furnishing an 

undertaking for issuance of bank guarantees and promoter 

company guarantees under the customer contracts and 

tender documents, there being no material adverse effect 

and such other conditions as stated in the ASB. 

8. Upon fulfillment or waiver (to the extent permitted) of the 

abovementioned conditions, the Transportation 

Undertaking of the Company shall stand transferred to 

ATIL in accordance with the ASB.

9. Stamp duties and registration fees of this ASB and the 

ancillary documents will be borne by ATIL.

The consideration for transfer of the Transportation 

Undertaking of the Company to ATIL has been determined by 

the Board of Directors of the Company based on their 

independent judgment and taking into consideration the 

valuation report dated 06 January 2014 provided by an 

independent valuer, M/s. Ernst & Young, and the fairness 

opinion dated 10 January 2014 provided by a Category I 

independent merchant banker, M/s. Axis Capital Limited.

Upon completion of the proposed transaction, the board of 
directors will take an appropriate decision regarding the extent 
and mode of utilization of cash including for distribution to the 
shareholders of the Company and general corporate purposes. 

Mr. Sunand Sharma, is interested and concerned in the 
proposed slump sale of the Transportation Undertaking under 
Section 300 of the Companies Act, 1956, by virtue of being a 
Director of ATIL. None of the other Directors / Managers / Key 
Managerial Personnel of the Company and their relatives 
is/are, in any way, concerned or interested in the said 
resolution, except to the extent of their respective 
shareholdings in the Company, if any.

The Board of Directors recommend passing of this resolution.

By order of the Board

For ALSTOM India Limited

Place Pradeepta Puhan: Noida                                                 

Date Company Secretary: 15 January 2014                           

Registered Office: 

'The International', 5th Floor, 

16, Marine Lines Cross Road No.1, 

Off Maharshi Karve Road, Churchgate, 

Mumbai - 400 020.
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ALSTOM India Limited
Registered Office: 'The International', 5th Floor, 16, Marine Lines Cross Road No.1, Off Maharshi Karve Road, Churchgate, 

Mumbai - 400 020.

Tel. No. 022—22000487/ 490

POSTAL BALLOT FORM
(Please read the instructions printed overleaf carefully before completing this form)

                     Serial No.

1. Name of the Member including joint-holder(s), if any, 
 registered with the Company (in block letters):     

2. Registered address of the Sole/ First named Member:

3. Folio No. :

 DP ID/Client ID* :
 (*Applicable to Members holding shares in Dematerialized form)

4. Number of Shares held:

5. I/We hereby exercise my/our vote in respect of the Special Resolution to be passed through postal ballot for the business  

 stated in the Notice of the Company dated 15 January 2014 by conveying my/our assent or dissent to the said resolutions by 

 placing the tick (√) mark in the appropriate box below:

Resolution

No.
Description

No. of 
shares

(For)
I / we assent to the 

resolution

(Against)
I / we dissent to the 

resolution

1. Sale and  transfer of the Company's 
Transportation Undertaking to ALSTOM 
Transport India Limited as a going 
concern on a 'slump sale' basis for a 
lump sum consideration, without 
values being assigned to individual 
assets and liabilities.

Place:

Date:

(Signature of Member)

Electronic Voting Particulars

EVSN

(Electronic Voting Sequence Number)
User ID Password



NOTES AND INSTRUCTIONS

General

1. Under the green initiative of Ministry of Corporate Affairs, Notice of Postal Ballot is being sent to the members who have registered their e-mail IDs with the Company / Registrar and Transfer Agent 

 (“RTA”), through e-mail and to all other members by post along with the Postal Ballot Form. 

2. The Company has appointed Mr. Patrick Ledermann, Vice-Chairman and Managing Director and Mr. Pradeepta Puhan, Company Secretary as the authorized persons to  conduct the entire  
 postal ballot / e-voting process.

3. The Notice of Postal Ballot / e-voting is being sent to the members / beneficiaries whose names appear in the Register of Members / Record of Depositories as on 17 January 2014 and voting  
 rights of such members shall be reckoned on the paid-up value of shares registered in the name of the members as on the same date.

4. Any Postal Ballot Form / e-voting received by the Scrutinizer after the close of working hours (i.e. 6.00 p.m. IST) on 27 February 2014 shall be treated as if the reply from such member has not been 
 received.

5. The Scrutinizer will submit the report to the Board of Directors / Managing Director of the Company after completion of scrutiny of the Postal Ballot Forms / e-voting not  later than 04 March 2014.

6. The results of the Postal Ballot / e-voting will be announced by the Managing Director or Company Secretary of the Company on 07 March 2014 at the Corporate Office of  the Company  
 situated at IHDP Building, Plot No. 7, Sector – 127, Noida – 201301 (Uttar Pradesh) at 11.30 a.m. and the same result shall also be made available at the Registered Office of the Company at 'The 
 International', 5th Floor, 16, Marine Lines Cross Road No.1, Off Maharshi Karve Road, Churchgate, Mumbai - 400 020 on same day and will also be informed to BSE Limited and National Stock  
 Exchange of India Limited, displayed on the Company's website www.alstom.com/india and published in newspapers. The date of declaration of the results of postal ballot / e-voting will  
 be taken  to be the date of passing of the resolution.

7. Kindly note that e-voting is optional i.e. members have the option to vote either through e-voting or through the Postal Ballot Form. The members can opt for only one mode of voting i.e. through  
 postal ballot or e-voting. If the member decides to vote through postal ballot they are advised not to vote through e-voting and vice versa. In case of voting by both the modes, voting through a valid 
 physical Postal Ballot Form will be considered and counted and e-voting of such member will be treated as invalid.

8. There will be one Postal Ballot Form / e-voting for every folio / client id irrespective of the number of joint holders.

9. Voting rights in the postal ballot / e-voting cannot be exercised by a proxy.

10. The Scrutinizer's decision on the validity of a postal ballot / e-voting will be final and binding. 

11. All documents referred to in the accompanying Notice and the explanatory statement are open for inspection on all working days (Monday to Friday) between 11.00 a.m. and 1.00 p.m. up to 27  
 February 2014, at the Corporate office of the Company situated at IHDP Building, Plot No.7, Sector – 127, Noida – 201301 (Uttar Pradesh).

12. Any query in relation to the resolution proposed to be passed by postal ballot / e-voting may be addressed to Mr. Pradeepta Puhan, Company Secretary, ALSTOM India Limited, 'The International',  
 5th Floor, 16, Marine Lines Cross Road No.1, Off Maharshi Karve Road, Churchgate, Mumbai - 400 020.

Voting in physical form

13. A member desiring to exercise voting right by postal ballot may complete the Postal Ballot Form and send it in the enclosed self-addressed business reply envelope, so as to reach the Scrutinizer on 
 or before the close of working hours (i.e. 06.00 p.m.) of Thursday, 27 February 2014. The Postal Ballot Forms received after this date will be treated as if the reply from the member has not been  
 received. However, envelopes containing the Postal Ballot Form, if sent by courier or by registered post or by speed post at the expense of the registered member will also be accepted. However, the 
 same should be sent in the name of Mr. Ranjeet Kumar Pandey (Scrutinizer) of M/s Ranjeet Pandey & Associates, Company Secretaries at 574, 2nd Floor, Main Road, Chirag Delhi, New Delhi-110 
 017, India. The Postal Ballot Form(s) may also be deposited personally. 

14. A member desiring to exercise voting right by postal ballot is requested to exercise his/her voting right by using the attached Postal Ballot Form only. No other form or photocopy of the form is  
 permitted. A member may however request for a duplicate Postal Ballot Form, if so required. 

15. The Postal Ballot Form should be completed and signed by the member (as per the specimen signature registered with the Company or furnished by National Securities Depository Limited / Central 
 Depository Services (India) Limited, in respect of shares held in the physical form or dematerialized form, respectively). 

16. The votes should be cast either in favour or against the resolution by putting the tick [√] mark in the column provided for assent or dissent. Postal Ballot Form bearing tick [√] mark in both the  
 columns will render the Form invalid.

17. Please convey your assent / dissent in the Postal Ballot Form. The assent or dissent received in any other form shall not be considered valid.

18. The Postal Ballot Form should be completed and signed by the sole / first named member. In the absence of the first named member in a joint holding, the Form may be completed and signed by the 
 next named member. (However, where the Form is sent separately by the first named member and the joint holder(s), the vote of the first named member would be valid).

19. In case of shares held by companies, trusts, societies etc., the duly completed Postal Ballot Form should be accompanied by a certified true copy of the board resolution / authority letter, with  
 signatures of authorized signatory(ies), duly attested. Holders of Power of Attorney (“POA”) on behalf of the member may vote on the postal ballot mentioning the registration No. of the POA and  
 enclosing an attested copy of the POA.

20. Incomplete, unsigned or incorrectly filled Postal Ballot Forms will be subject to rejection by the Scrutinizer.

21. Members are requested to fill the Postal Ballot Form in indelible ink and not in any erasable writing mode like a pencil.

22. Members are requested not to send any other matter along with the Postal Ballot Form in the enclosed self-addressed business reply envelope. If any extraneous papers are found, the same will be 
 destroyed by the Scrutinizer.

23. A member may request for a duplicate Postal Ballot Form, if so required. However, the duly completed duplicate Postal Ballot Form should reach the Scrutinizer not later than the date and time  
 specified in Point No. 13 above.

24. A member neither necessarily needs to use all the votes nor needs to necessarily cast all the votes in the same manner.

Voting through electronic mode

25. In case a member receives an e-mail from Karvy Computershare Pvt. Ltd. (“Karvy”) or wishes to vote through electronic mode despite receiving the Postal Ballot Form by post:

 (i) Launch internet browser and type the URL: https://evoting.karvy.com.

 (ii) Enter the login credentials (i.e. user ID and password mentioned in your email/Postal Ballot Form). Your Folio No./ DP ID / Client ID will be your user ID. However, if you are already registered 
  with Karvy for e-voting, you can use your existing User ID and Password for casting your vote.

 

 (iii)  After entering these details appropriately, Click on “LOGIN”

 (iv) You will now reach the Password Change Menu wherein you are required to mandatorily change your password. The new password shall comprise of minimum 8 characters with at least one  
  upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character. The system will prompt you to change your password and update any contact details like mobile  
  number, e-mail ID etc. on first login. You may also enter the secret question and answer of your choice to retrieve your password in case you forget it. It is strongly recommended not to share 
  your password with any other person and take utmost care to keep your password confidential. 

 (v) You need to login again with the new credentials.

 (vi) On successful login, the system will prompt you to select the “EVENT” i.e. ALSTOM India Limited.

 (vii) On the voting page, enter the number of shares as on the cut-off date (which represents the number of votes) under “FOR/AGAINST” or alternatively, you may partially enter any number in  
  “FOR” and partially in “AGAINST” but the total number in “FOR/AGAINST” taken together should not exceed the total shareholding. If the member does not indicate either "FOR" or  
  "AGAINST" it will be treated as “ABSTAIN” and the shares held will not be counted under either head.

 (viii) Cast your vote by selecting an appropriate option and click on “Submit”. A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once you confirm, you will not be 
   allowed to modify your vote. During the voting period, Members can login any number of times till they have voted on all the resolutions.

 (ix) Corporate/Institutional Members (i.e., other than Individuals, HUF, NRI, etc.) are also required to send scanned copy (PDF Format) of the relevant Board Resolution/Authority Letter, etc.  
  together with attested specimen signature of the duly authorized signatory(ies), to the Scrutinizer at e-mail id: ail.postalballot@karvy.com with a copy marked to evoting@karvy.com. The 
  scanned image of the above mentioned documents should be in the naming format “Corporate Name_EVSN NO.”

26. E-voting period starts from 29 January 2014 and ends on 27 February 2014. The e-voting module will be disabled after 6.00 P.M. on 27 February 2014 for voting by member.

27. In case of any queries, you may refer to “Help & FAQ's” section of Karvy at https://evoting.karvy.com.

Your unique password is printed on the Postal Ballot Form / provided in the e-mail forwarding the electronic notice.

For Members holding shares in Demat form:

a. For NDSL: 8 character DP ID followed by 8 digits Client ID

b. For CDSL: 16 digits Beneficiary ID / Client ID

For Members holding shares in Physical form:

Electronic Voting Sequence Number (EVSN) followed by Folio No. registered with the Company.

User ID

Password
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