
 

 

 

 

 

 

NOTICE OF THE MEETING 

To the Members of Danfoss Systems Limited  

(Formerly known as Eaton Fluid Power Limited) 

Notice is hereby given that the Extra ordinary General Meeting of Danfoss Systems Limite

d (Formerly known as Eaton Fluid Power Limited) (CIN: U29120PN1965PLC015850) will b

e held on Thursday, February 29, 2024, at 12.30 PM IST through Video Conferencing (‘VC

’) / Other Audio-Visual Means (‘OAVM’) to transact the following business: 

This notice of meeting is given pursuant to Section 101 of the Companies Act, 2013 

(including any statutory medication (s) or re-enactment(s) thereof for the time being in 

force) and the rules made thereunder and in accordance with the Articles of Association of 

the Company. 

Special Business: 

TO APPROVE THE REDUCTION OF EQUITY SHARE CAPITAL OF THE COMPANY 

To consider and, if thought it, to pass, with or without modification(s) the following 

resolution as a Special Resolution: 

“RESOLVED THAT pursuant to Section 66 and other applicable provisions, if any, of the 

Companies Act, 2013, rules made there under, article clause 35 of articles of association 

of the company and subject to confirmation of National Company Law Tribunal, Mumbai 

Bench, (“Tribunal”) and such other approvals as may be required, the consent of the 

shareholders be and is hereby accorded to reduce the paid-up equity share capital of the 

Company by an amount of INR 16,67,780/- (Rupees Sixteen Lacs Sixty Seven Thousand 

Seven Hundred and Eighty only) represented by 1,66,778 (One Lac Sixty six Thousand 

seven Hundred and seventy eight) equity shares of face value of INR 10/- each, at a fair 

value of INR 872.99 (Rupees Eight Hundred Seventy Two and paise Ninety nine only) per 

share amounting to Rs. 14,55,95,526.22/- (Rupees Fourteen Crores Fifty-Five Lacs Ninety 

Five Thousand Five Hundred Twenty six and paise Twenty two only), and by returning it 

to the non-promoter shareholders, and consequently said 1,66,778 equity shares held by 

said shareholder shall stand cancelled and extinguished.  
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“RESOLVED FURTHER THAT Ravichandran Purushothaman authorised representative 

the Company, be and are hereby severally authorised to take all necessary steps, if so and 

to the extent applicable and required, for:  

(a) Signing and filing of Application to Hon’ble Tribunal or such other competent authority; 

(b) Signing and filing of petition for confirmation of the Scheme by the Tribunal or such 

other competent authority for their approval for the scheme of the reduction of share 

capital; 

(c) To file affidavits, petitions, pleadings, applications or any other proceedings incidental 

or deemed necessary or useful in connection with the above proceedings and to engage 

counsels, advocates, solicitors, and/or other professionals and to sign and execute 

vakalatnama wherever necessary, and sign and issue public advertisements and notices; 

(d) Obtaining approval/consent from authorities and parties and entities including the 

shareholders, creditors, lenders as may be considered necessary to the said Scheme; 

(e) To settle any question or difficulty that may arise with regard to the implementation 

of the above Scheme, and to give effect to this resolution; 

(f) To produce all documents, matters or any other evidence in connection with the matters 

aforesaid and any other proceedings incidental thereto and arising there from; 

(g) To take all procedural steps for having the scheme sanctioned by the Tribunal including 

filing necessary applications, affidavits, petitions and signing, verifying and affirming all 

applications, affidavits and petitions as may be necessary; 

(h) To accept services of notices or other processes which may from time to time be issued 

in connection with the matter aforesaid and also to serve any such notices or other 

processes to the parties or persons concerned;  

(i) To make any alterations/ changes to the scheme as may be expedient or necessary 

which does not materially change the substance of the scheme; particularly for satisfying 

the requirements or conditions imposed by the Central Government or the Hon’ble Tribunal 

or any other authority; 

(j) To sign, execute, certify all applications, petitions, documents, forms, affidavits, 

undertakings, resolutions and any other papers or documents relating to the scheme and 

to file, submit, furnish all or any of such documents as are mentioned hereinbefore with 

respective authorities including but not limited to the Tribunal, Central Government, 

Regional Director and generally to do and execute all acts, matters, things, deeds and 

documents as may be necessary and expedient for the purpose of giving effect to the 

scheme or delegate such authority to another person by a valid Power of Attorney; and 
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(k) To do all acts and things as may be considered necessary and expedient in relation 

thereto." 

NOTES: 

1. In view of the outbreak of the COVID-19 pandemic, the Ministry of Corporate Affairs 

(“MCA”) has, vide its General Circular No. 14/2020 dated 8th April, 2020, General 

Circular No.17/2020 dated 13th April, 2020, General Circular No. 20/2020 dated 

5th May, 2020, General Circular No.02/2021 dated 13th January, 2021 and General 

Circular 2/2022 dated 5th May 2022 (collectively referred to as “MCA Circulars”), 

permitted the holding of the Extra Ordinary General Meeting (“EOGM”) through 

Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”), without the 

physical presence of the Members at a common venue. In compliance with the 

provisions of the Companies Act, 2013 (“the Act”), and MCA Circulars, EOGM of the 

Company is being held through VC / OAVM. 

2. The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 

(“the Act”), setting out the material facts relating to special businesses to be 

transacted at the Extra Ordinary General Meeting (“EOGM”), as set out in this 

Notice is annexed hereto. 

3. The attendance of the Members attending the EOGM through VC/OAVM will be 

counted for the purpose of reckoning the quorum under Section 103 of the 

Companies Act, 2013. Members can attend and participate in the EOGM through 

VC/OACM only. 

4. Members are requested to note that the Company’s equity shares are under 

compulsory demat trading for all investors, subject to the provisions of the 

Companies (Prospectus and Allotment of Securities) Third Amendment Rules, 2018 

dated 10.09.2018. Members are, therefore, requested to dematerialize their 

shareholding to avoid inconvenience. 

5. Members holding shares in dematerialized mode are requested to intimate all 

changes pertaining to their bank details, ECS mandates, email addresses, 

nominations, power of attorney, change of address/name etc. to their Depository 

Participant (DP) only and not to the Company or its Registrar and Transfer Agent. 

Any such changes effected by the DPs will automatically reflect in the Company’s 

subsequent records.  

 

6. Members of the Company holding shares either in physical form or in electronic 

form as on the cut-off date of 22nd February, 2024 may cast their vote by remote 

e-Voting. The remote e-Voting period commences on Monday, 26th February, 2024 

at 9.00 a.m. (IST) and ends on Wednesday, 28th February, 2024 at 5.00 p.m. (IST). 
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The remote e-Voting module shall be disabled by Link Intime India Private Limited 

for voting thereafter. Once the vote on a resolution is cast by the Member, the 

Member shall not be allowed to change it subsequently. The voting rights of the 

Members (for voting through remote e-Voting before/ during the EOGM) shall be in 

proportion to their share of the paid-up equity share capital of the Company as on 

the cut-off date of Friday, 22nd February, 2024.  

7. CS Devendra V Deshpande, Practicing Company Secretary (FCS:6099, CP:6515) 

has been appointed as the Scrutinizer to scrutinize the remote e-voting process as 

well as the e-voting process at the EGM in a fair and transparent manner. 

8. The Scrutinizer shall make, not later than 48 hours of the conclusion of the EOGM, 

a consolidated scrutinizer’s report of the total votes cast in favour or against, if 

any, to the Chairman or a Director authorized by him in writing, who shall 

countersign the same. The Chairman or the authorized Director shall declare the 

result of the voting forthwith. 

9. The results declared along with the Scrutinizer’s Report shall be uploaded on the 

Company’s website given below after the same is declared by the 

Chairman/authorized person 

https://www.danfoss.com/en/about-danfoss/company/financial-information/  

10. In case of joint holders, the Members whose name appear first holder in the order 

of names as per the Register of Members of the Company will be entitled to vote 

at the EGM. 

11. Pursuant to the provisions of the Companies Act, 2013, a Member entitled to attend 

and vote at the Extra Ordinary General Meeting is entitled to appoint a proxy to 

attend and vote on his/her behalf and the proxy need not be a Member of the 

Company. Since this EOGM is being held pursuant to the MCA Circulars through 

VC/OAVM, physical attendance of Members has been dispensed with. Accordingly, 

the facility for appointment of proxies by the Members will not be available for the 

Extra Ordinary General Meeting and hence the Proxy Form, Map for address and 

Attendance Slip are not annexed to the Notice. 

12. Institutional/Corporate Shareholders (i.e. other than individuals/HUF, NRI, etc) are 

required to send a scanned copy (PDF/JPEG Format) of its Board Resolution or 

governing body Resolution/Authorisation etc., authorising its representative to 

attend the Annual General Meeting through VC/OAVM on its behalf and to vote 

through remote e-voting. The said Resolution/Authorization shall be sent to the 

Scrutinizer by email through their registered email address to 

devendracs@gmail.com with copies marked to the Company at 

ganapathy@danfoss.com and to its RTA at instameet@linkintime.co.in 
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13. The Notice of the Extra Ordinary General Meeting along with explanatory statement 

is being sent only by electronic mode to those Members whose email addresses are 

registered with the Company/Depositories in accordance with the aforesaid MCA 

Circulars. Members may note that the Notice of Extra Ordinary General Meeting will 

also be available on the Company’s website https://www.danfoss.com/en/about-

danfoss/company. Members can attend and participate in the Extra Ordinary 

General Meeting through VC/OAVM facility only. 

14. Information and other instructions relating to remote e-voting are as 

under: 

Remote e-Voting Instructions for shareholders: 

As per the SEBI circular dated December 9, 2020, individual shareholders holding 

securities in demat mode can register directly with the depository or will have the 

option of accessing various ESP portals directly from their demat accounts. 

 

Login method for Individual shareholders holding securities in demat 

mode is given below: 

 

1. Individual Shareholders holding securities in demat mode with NSDL 

1. Existing IDeAS user can visit the e-Services website of NSDL viz... 

https://eservices.nsdl.com either on a personal computer or on a mobile. 

On the e-Services home page click on the "Beneficial Owner" icon under 

"Login"" which is available under 'IDeAS' section, this will prompt you to 

enter your existing User ID and Password. After successful authentication, 

you will be able to see e-Voting services under Value added services. Click 

on "Access to e-Voting" under e-Voting services and you will be able to see 

e-Voting page. Click on company name or e-Voting service provider name 

i.e. LINKINTIME and you will be re-directed to “InstaVote” website for 

casting your vote during the remote e-Voting period. 

2. If you are not  registered for IDeAS e-Services, option to register is available 

at https://eservices.nsdl.com Select "Register Online for IDeAS Portal" or 

click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

3. Visit the e-Voting website of NSDL. Open web browser by typing the 

following URL: https://www.evoting.nsdl.com/  either on a personal 

computer or on a mobile. Once the home page of e-Voting system is 

launched, click on the icon "Login" which is available under 

'Shareholder/Member' section. A new screen will open. You will have to 

enter your User ID (i.e. your sixteen-digit demat account number hold with 
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NSDL), Password/OTP and a Verification Code as shown on the screen. After 

successful authentication, you will be redirected to NSDL Depository site 

wherein you can see e-Voting page. Click on company name or e-Voting 

service provider name i.e. LINKINTIME and you will be redirected to 

“InstaVote” website for casting your vote during the remote e-Voting period. 

 

2. Individual Shareholders holding securities in demat mode with CDSL 

1. Users who have opted for CDSL Easi / Easiest facility, can login through 

their existing user id and password. The option will be made available to 

reach e-Voting page without any further authentication. The users to login 

Easi / Easiest are requested to visit CDSL website www.cdslindia.com and 

click on login icon & New System Myeasi Tab and then use your existing my 

easi username & password. 

2. After successful login the Easi / Easiest user will be able to see the e-Voting 

option for eligible companies where the evoting is in progress as per the 

information provided by the company. On clicking the evoting option, the 

user will be able to see e-Voting page of the e-Voting service provider i.e. 

LINKINTIME for casting your vote during the remote e-Voting period or 

joining virtual meeting & voting during the meeting. Additionally, there are 

also links provided to access the system of all e-Voting Service Providers, 

so that the user can visit the e-Voting service providers’ website directly. 

3. If the user is not registered for Easi/Easiest, the option to register is 

available at CDSL website www.cdslindia.com and click on login & New 

System Myeasi Tab and then click on registration option. 

4. Alternatively, the user can directly access the e-Voting page by providing 

Demat Account Number and PAN No. from a e-Voting link available on  

www.cdslindia.com home page. The system will authenticate the user by 

sending OTP on registered Mobile & Email as recorded in the Demat Account. 

After successful authentication, the user will be able to see the e-Voting 

option where the evoting is in progress and also able to directly access the 

system of all e-Voting Service Providers. 

3. Individual Shareholders (holding securities in demat mode) login through their 

depository participants 

You can also login using the login credentials of your demat account through your 

Depository Participant registered with NSDL/CDSL for e-Voting facility.  After 

Successful login, you will be able to see e-Voting option. Once you click on e-

Voting option, you will be redirected to NSDL/CDSL Depository site after 

successful authentication, wherein you can see e-Voting feature. Click on the 
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company name or e-Voting service provider name i.e. LinkIntime and you will be 

redirected to e-Voting service provider website for casting your vote during the 

remote e-Voting period. 

 

Login method for Individual shareholders holding securities in physical form/ 

Non-Individual Shareholders holding securities in demat mode is given below: 

 

Individual Shareholders of the company, holding shares in physical form / Non-Individual 

Shareholders holding securities in demat mode as on the cut-off date for e-voting may 

register for e-Voting facility of Link Intime as under: 

 

1. Open the internet browser and launch the URL: https://instavote.linkintime.co.in  

 

2. Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following 

details: -  

 

A. User ID:  

Shareholders holding shares in physical form shall provide Event No + Folio Number 

registered with the Company. Shareholders holding shares in NSDL demat account 

shall provide 8 Character DP ID followed by 8 Digit Client ID; Shareholders holding 

shares in CDSL demat account shall provide 16 Digit Beneficiary ID.  

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who 

have not updated their PAN with the Depository Participant (DP)/ Company shall 

use the sequence number provided to you, if applicable.  

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As 

recorded with your DP / Company - in DD/MM/YYYY format)  

D. Bank Account Number: Enter your Bank Account Number (last four digits), as 

recorded with your DP/Company.  

 

*Shareholders holding shares in physical form but have not recorded ‘C’ and ‘D’, 

shall provide their Folio number in ‘D’ above 

*Shareholders holding shares in NSDL form, shall provide ‘D’ above 

 

 

▶ Set the password of your choice (The password should contain minimum 8 

characters, at least one special Character (@!#$&*), at least one numeral, at least 

one alphabet and at least one capital letter).  

▶ Click “confirm” (Your password is now generated).  
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3. Click on ‘Login’ under ‘SHARE HOLDER’ tab.  

4. Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on 

‘Submit’.  

 

Cast your vote electronically: 

 

1. After successful login, you will be able to see the notification for e-voting. Select 

‘View’ icon.  

2. E-voting page will appear.  

3. Refer the Resolution description and cast your vote by selecting your desired option 

‘Favour / Against’ (If you wish to view the entire Resolution details, click on the 

‘View Resolution’ file link).  

4. After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A 

confirmation box will be displayed. If you wish to confirm your vote, click on ‘Yes’, 

else to change your vote, click on ‘No’ and accordingly modify your vote.  

 

Guidelines for Institutional shareholders: 

 

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are 

required to log on the e-voting system of LIIPL at https://instavote.linkintime.co.in and 

register themselves as ‘Custodian / Mutual Fund / Corporate Body’. They are also 

required to upload a scanned certified true copy of the board resolution /authority 

letter/power of attorney etc. together with attested specimen signature of the duly 

authorised representative(s) in PDF format in the ‘Custodian / Mutual Fund / 

Corporate Body’ login for the Scrutinizer to verify the same.  

 

Helpdesk for Individual Shareholders holding securities in physical mode/ 

Institutional shareholders: 

 

Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE 

helpdesk by sending a request at enotices@linkintime.co.in or contact on: - Tel: 022 – 

4918 6000. 

 

Helpdesk for Individual Shareholders holding securities in demat mode: 

 

Individual Shareholders holding securities in demat mode may contact the respective 

helpdesk for any technical issues related to login through Depository i.e. NSDL and CDSL. 
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Login type  Helpdesk details  

Individual 

Shareholders holding 

securities in demat 

mode with NSDL  

Members facing any technical issue in login can contact NSDL 

helpdesk by sending a request at  evoting@nsdl.co.in or call at 

: 022 - 4886 7000 and 022 - 2499 7000 

Individual 

Shareholders holding 

securities in demat 

mode with CDSL  

Members facing any technical issue in login can contact CDSL 

helpdesk by sending a request at 

helpdesk.evoting@cdslindia.com or contact at toll free no. 

1800 22 55 33  

 

Individual Shareholders holding securities in Physical mode has forgotten the 

password:  

 

If an Individual Shareholders holding securities in Physical mode has forgotten the USER 

ID [Login ID] or Password or both then the shareholder can use the “Forgot Password” 

option available on the e-Voting website of Link Intime: https://instavote.linkintime.co.in 

 

o Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’  

o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on 

“SUBMIT”. 

 

In case shareholders is having valid email address, Password will be sent to his / her 

registered e-mail address. Shareholders can set the password of his/her choice by 

providing the information about the particulars of the Security Question and Answer, PAN, 

DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above. The password 

should contain minimum 8 characters, at least one special character (@!#$&*), at least 

one numeral, at least one alphabet and at least one capital letter.  

 

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your 

User ID is Event No + Folio Number registered with the Company 

 

Individual Shareholders holding securities in demat mode with NSDL/ CDSL has 

forgotten the password:  

 

Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User 

ID and Forget Password option available at abovementioned depository/ depository 

participants website. 
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➢ It is strongly recommended not to share your password with any other person and 

take utmost care to keep your password confidential.  

➢ For shareholders/ members holding shares in physical form, the details can be used 

only for voting on the resolutions contained in this Notice. 

➢ During the voting period, shareholders/ members can login any number of time till 

they have voted on the resolution(s) for a particular “Event”. 

 

15. Process and manner for attending the Annual General Meeting through 

InstaMeet: 

 

1. Open the internet browser and launch the URL: https://instameet.linkintime.co.in  & 

Click on “Login”. 

 

▶ Select the “Company” and ‘Event Date’ and register with your following details: -  

 

A. Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or 

Folio No 

 

• Shareholders/ members holding shares in CDSL demat account shall 

provide 16 Digit Beneficiary ID 

• Shareholders/ members holding shares in NSDL demat account shall 

provide 8 Character DP ID followed by 8 Digit Client ID 

• Shareholders/ members holding shares in physical form shall provide Folio 

Number registered with the Company  

 

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who 

have not updated their PAN with the Depository Participant (DP)/   

Company shall use the sequence number provided to you, if applicable.  

 

C. Mobile No.: Enter your mobile number.  

 

D. Email ID: Enter your email id, as recorded with your DP/Company.  

 

▶ Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is 

marked for the meeting). 
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Instructions for Shareholders/ Members to Speak during the Annual General 

Meeting through InstaMeet: 

 

1. Shareholders who would like to speak during the meeting must register their request 

by 26th February 2024 (5.00 PM with IST) with the company on the 

ganapathy@danfoss.com 

2. Shareholders will get confirmation on first cum first basis depending upon the provision 

made by the client.  

3. Shareholders will receive “speaking serial number” once they mark attendance for the 

meeting. 

4. Other shareholder may ask questions to the panellist, via active chat-board during the 

meeting. 

5. Please remember speaking serial number and start your conversation with panellist by 

switching on video mode and audio of your device. 

 

Shareholders are requested to speak only when moderator of the meeting/ management 

will announce the name and serial number for speaking.  

 

Instructions for Shareholders/ Members to Vote during the Annual General 

Meeting through InstaMeet: 

 

Once the electronic voting is activated by the scrutinizer during the meeting, shareholders/ 

members who have not exercised their vote through the remote e-voting can cast the vote 

as under: 

  

1. On the Shareholders VC page, click on the link for e-Voting “Cast your vote” 

2. Enter your 16 digit Demat Account No. / Folio No. and OTP (received on the registered 

mobile number/ registered email Id) received during registration for InstaMEET and 

click on 'Submit'.  

3. After successful login, you will see “Resolution Description” and against the same the 

option “Favour/ Against” for voting.  

4. Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter 

the number of shares (which represents no. of votes) as on the cut-off date under 

‘Favour/Against'. 

5. After selecting the appropriate option i.e. Favour/Against as desired and you have 

decided to vote, click on “Save”. A confirmation box will be displayed. If you wish to 
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confirm your vote, click on “Confirm”, else to change your vote, click on “Back” and 

accordingly modify your vote.  

6. Once you confirm your vote on the resolution, you will not be allowed to modify or 

change your vote subsequently. 

Note:  

Shareholders/ Members, who will be present in the Annual General Meeting through 

InstaMeet facility and have not casted their vote on the Resolutions through remote e-

Voting and are otherwise not barred from doing so, shall be eligible to vote through e-

Voting facility during the meeting. Shareholders/ Members who have voted through 

Remote e-Voting prior to the Annual General Meeting will be eligible to attend/ participate 

in the Annual General Meeting through InstaMeet. However, they will not be eligible to 

vote again during the meeting.  

Shareholders/ Members are encouraged to join the Meeting through Tablets/ Laptops 

connected through broadband for better experience. 

Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS 

download stream) to avoid any disturbance during the meeting. 

Please note that Shareholders/ Members connecting from Mobile Devices or Tablets or 

through Laptops connecting via Mobile Hotspot may experience Audio/Visual loss due to 

fluctuation in their network.  It is therefore recommended to use stable Wi-FI or LAN 

connection to mitigate any kind of aforesaid glitches. 

In case shareholders/ members have any queries regarding login/ e-voting, they may send 

an email to instameet@linkintime.co.in or contact on: - Tel: 022-49186175. 

 

Danfoss Systems Limited 

(Previously Eaton Fluid Power Limited) 

 

 

_____________ 

RAVICHANDRAN PURUSHOTHAMAN 

DIN: 06584433 
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EXPLANATORY STATEMENT 

[In terms of section 102 of the Companies Act, 2013] 

The proposal is to reduce the equity paid-up share capital of the Company. The proposed 

reduction of equity share capital would be from selective group of equity shareholder who 

are basically non-promoter shareholder. Capital reduction from such selective group 

involves repayment of excess capital which is not held by promoters. The reduction of 

share capital of the Company is being proposed from promoter shareholders, as it will be 

beneficial in the interest of non-promoter shareholders who have no liquidity as the 

Company is not listed on any stock exchange. Apart from non-promoter shareholders, only 

M/s Danfoss Fluid Power Private Limited holds 97.61% share of the Company.  

The salient features of the scheme of reduction of equity share capital would be as follows: 

• The Scheme proposes reduction of the paid up equity share capital of Danfoss Systems 

Limited (previously Eaton Fluid Power Limited) pursuant to Section 66 of the Companies 

Act, 2013 read with The National Company Law Tribunal (Procedure for reduction of share 

capital of Company) Rules, 2016 and all other applicable provisions of the Companies Act, 

2013 and any other law for the time being in force. 

• The reduction of the paid up equity share capital of the Company shall be achieved by 

cancelling and extinguishing an aggregate of 166,778 fully paid equity shares of face value 

Rs. 10/- each held by non-promoter shareholders.  

• In consideration of reduction of equity share capital, non-promoter shareholders would 

be at fair value determined by the valuer in accordance with the provisions of applicable 

law and internationally accepted principles. 

In relation to above, a joint report from valuers M/s. SSPA & Co, Chartered Accountant 

IBBI Registered Valuer No. IBBI/RV-E/06/2018/10072 and T V Balasubramanian, IBBI 

Registered Valuer No. IBBI/RV/06/2018/10073  has been obtained which has determined 

INR 872.99 per share as the fair value of the shares of the Company. The Company has 

also obtained the fairness opinion from RBSA Capital Advisors LLP.   

Thus, considering the said fair value, in consideration of cancellation and extinguishment 

of the aforesaid 1,66,778 equity shares held by non-promoter shareholders they are 

proposed to be paid aggregate consideration of INR 14,55,95,526.22 (Rupees Fourteen 

Crores Fifty Five Lacs Ninety Five Thousand Five Hundred Twenty six and paise Twenty 

two only). 

A copy of the scheme of reduction of equity share capital as approved by the Board and 

report obtained from the valuer is enclosed with this. 
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The selective reduction in equity share capital held by a particular group involving non-

promoter shareholders would give opportunity to such shareholders to liquidate their 

shareholding which otherwise illiquid since the Company is not listed on any stock 

exchange. 

Such reduction will not cause any prejudice to the creditors of the Company. The reduction 

of the equity share capital does not involve the diminution of any liability in respect of 

unpaid share capital. The creditors of the Company are also in no way affected by the 

proposed reduction of equity share capital as there is no reduction in the amount payable 

to any of the creditors, no compromise or arrangement is contemplated with the creditors 

and there is no reduction in the security, which the creditors may have in the Company. 

Further, the proposed reduction of equity share capital would not in any way adversely 

affect the ordinary operations of the Company or the ability of the Company to honour its 

commitments or to pay its debts in the ordinary course of its business. 

Therefore, the Directors are of the opinion to that the reduction of share capital as 

explained above can be achieved by reducing the share capital of the Company subject to 

confirmation from the National Company Law Tribunal, Mumbai Bench (“Tribunal”). 

The Company’s articles contain enabling provision for capital reduction and once the 

shareholders approve proposal by way of special resolution an application may be made 

to the Tribunal. Once the Tribunal sanctions proposal of capital reduction the capital will 

be returned to the shareholders by making payment to their account. 

The Board at its meeting held on 04th January 2024 has proposed scheme of reduction of 

paid-up equity share capital as aforesaid.  

Section 66 of the Companies Act, 2013, require the Company to seek share holders 

approval by way of special resolution to reduce its share capital in any manner followed 

by confirmation of the Tribunal. Hence, the Board recommend the resolution for your kind 

approval.  

None of the directors of your Company is, in any way, concerned or interested in the said 

resolution. 

Danfoss Systems Limited 

(Previously Eaton Fluid Power Limited) 

 

 

 

 

_____________ 

RAVICHANDRAN PURUSHOTHAMAN 

DIN : 06584433 
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SCHEME OF REDUCTION OF CAPITAL 

OF 

 

DANFOSS SYSTEMS LIMITED (FORMERLY KNOWN AS EATON FLUID 

POWER LIMITED) 

 

UNDER SECTION 66 OF THE COMPANIES ACT, 2013 

 

A. PREAMBLE OF THE SCHEME 

This Scheme of Reduction of Capital is made pursuant to Section 66 of the Companies Act, 

2013 read with the National Company Law Tribunal {Procedure for Reduction of Share Capital 

of Company) Rules, 2016 and other applicable provisions for reduction of equity capital of 

Danfoss Systems Limited (formerly known as Eaton Fluid Power Limited) 

 

B.  DESCRIPTION OF THE COMPANY 

 

The Company Danfoss Systems Limited (formerly known as Eaton Fluid Power Limited) 

under the Companies Act, 1956 on 18th November 1965 having currently having its registered 

office at 145, Mumbai Pune Road, Pimpri, Pune-411018 Maharashtra bearing CIN 

U29120PN1965PLC015850.  

 

The Company was originally incorporated under Companies Act, 1956 in the name of " Vickers 

Sperry of India Limited" on 18th November 1965. The name of the Company was changed 

from "Vickers Sperry of India Limited" to "Vickers System International Limited" with effect 

from 28th January 1985. Subsequently on 19th February 2008 the name of the Company was 

changed from "Vickers System International Limited" to "Eaton Fluid Power Limited". 

Subsequently on 27th December 2022 the name of the Company was changed from "Eaton 

Fluid Power Limited" to "Danfoss Systems Limited". 

 

Main Objects of the Company: 

 

1. To carry on the business of manufacturers and assemblers of various hydraulic mechanisms 

and controls including pumps, valves, fitting and allied equipment   

2. To carry on business as manufacturers and builders of hydraulic compression engines and 

motors parts and tools therefore and in particular and without prejudice to the generality of 

the forgoing to carry on business as manufacturers and builders of internal combustion 

engine and air and hydraulic compression engines and motors consisting power units for 

industrial, agriculture, domestic or other purposes, including without  prejudice to the 

generality of the foregoing engines used in mining and quarrying , water works, pumping 

station, irrigation and drainage works, sewage works power stations and installations and 
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in all kinds of vehicles such as motor cars, tractors, motor boats, ships, railways, as also in 

pumps and pumping machinery, cranes, haulage machinery, power generators, oil pressing, 

ginning and milling machines and all other kinds of machinery and equipment. 

3. To carry on business as internal combustion and air and hydraulic compression engineers, 

mining engineers, civil engineers, mechanical engineers, electrical and sanitary engineers, 

consulting engineers and advisors, research engineers and planning engineers and to tackle 

all kinds of engineering problems and to act as technical advisors on engineering problems 

arising in the manufacturer or use of engines of any nature, advising on specifications and 

preparing engineering data and, in connection therewith, to establish, maintain and run 

machine shops, workshops, foundries and also suitable establishment for experimental 

work.    

 

C. PURPOSE, RATIONALE AND BENEFIT OF THE SCHEME  

 

The proposed reduction of equity share capital is from selective group of equity shareholder 

who are basically non-promoter shareholder. Capital reduction from such selective group 

involves repayment of excess capital which is not held by promoters. The reduction of share 

capital of the Company is being proposed from non promoter shareholders, as it will be 

beneficial in the interest of non-promoter shareholders who have no liquidity as the Company 

is not listed on any stock exchange. Apart from non-promoter shareholders, only M/s Danfoss 

Fluid Power Private Limited holds 97.61% share of the Company.  

 

Non-promoter shareholders will be paid in accordance with the fair value determined on the 

basis of the valuation reports given by the valuer. 

 

Therefore, selective reduction in equity share capital held by a particular group involving non-

promoter shareholders would give opportunity to such shareholders to liquidate their 

shareholding which otherwise illiquid since the Company is not listed on any stock exchange. 

 

Consequently, such reduction will not cause any prejudice to the creditors of the Company. 

The reduction of the equity share capital does not involve the diminution of any liability in 

respect of unpaid share capital. The creditors of the Company are also in no way affected by 

the proposed reduction of equity share capital as there is no reduction in the amount payable to 

any of the creditors, no compromise or arrangement is contemplated with the creditors and 

there is no reduction in the security, which the creditors may have in the Company. Further, 

the proposed reduction of equity share capital would not in any way adversely affect the 

ordinary operations of the Company or the ability of the Company to honour its commitments 

or to pay its debts in the ordinary course of its business. 

 

D. SALIENT FEATURES OF THE SCHEME 

 

The Scheme proposes reduction of the paid up equity share capital of Danfoss Systems Limited 

(formerly known as Eaton Fluid Power Limited) pursuant to Section 66 of the Companies Act, 
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2013 read with The National Company Law Tribunal (Procedure for reduction of share capital 

of Company) Rules, 2016 and all other applicable provisions of the Companies Act, 2013 and 

any other Law for the time being in force. 

 

The reduction of the paid up equity share capital of the Company shall be achieved by 

cancelling and extinguishing an aggregate of 166,778 fully paid equity shares of face value Rs. 

10/- each held by non-promoter shareholders (as defined below) at fair value determined by 

the valuer in accordance with the provisions of applicable law and internationally accepted 

principles.  

 

This Scheme is divided into the following Parts: 

 

• Part I - Definitions used in the Scheme and Share Capital; 

 

• Part II -Reduction of equity share capital of the Company; and 

 

• Part Ill -General Terms and Conditions. 

 

 

PART - I “Definitions” 

 

 

1. DEFINITIONS 

 

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions 

shall have the following meanings: 

 

(a) "Act" means the Companies Act, 2013, including the rules and regulations made 

thereunder and will include any statutory amendments, modifications and/or re-enactments 

thereof for the time being in force; 

 

(b) "Applicable Law(s)" mean any statute, law, regulation, ordinance, rule, judgment, rule of 

law, order, decree, ruling, bye-law, approval of any governmental authority, directive, 

guideline, policy, clearance, requirement or other governmental restriction or any similar 

form of decision of or determination by, or any interpretation or administration having the 

force of law of any of the foregoing by any governmental authority having jurisdiction over 

the matter in question, whether in effect as of the date of this Scheme or at any time 

thereafter; 

 

(c) "Board" or "Board of Directors" means the board of directors of the Company including 

any duly constituted committee(s) thereof; 

 

(d) "NCLT” or the "Tribunal” means the National Company Law Tribunal, Mumbai Bench; 
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(e) "Company" means, Danfoss Systems Limited (formerly known as Eaton Fluid Power 

Limited) 

 

(f) "Effective Date" means the date on which the certified copy of the order passed by the 

NCLT sanctioning the Reduction of Capital under Section 66 of the Companies Act, 2013 

and other applicable provisions of the Act, if any, is filed with the Registrar of Companies, 

Pune, Maharashtra; 

 

(g) “Fair value” means value of equity shares determined by the valuer pursuant to their 

valuation report; 

 

(h) "Equity Shares" means fully paid-up equity shares of Rs. 10/- each issued by the 

Company; 

 

(i) “Non-promoter shareholders” means shareholders other than promoter shareholders 

holding 166,778 fully paid-up equity shares in the Company; 

 

(j) "Scheme" means this Scheme of reduction of capital between the Company and selective 

shareholders in its present form or with such alterations/modifications as may be approved 

or imposed or directed by the National Company Law Tribunal; 

 

(k) “Valuer” means valuer appointed by the Board in accordance with the applicable law to 

determine the fair value of the equity shares proposed to be reduced. 

 

All terms and words not defined in the Scheme shall, unless repugnant or contrary to the context 

or meaning thereof, have the same meaning ascribed to them under the Companies Act, 2013, 

and other applicable laws, rules, regulations, bye laws, as the case may be or any statutory 

modifications or re-enactment thereof from time to time. 

 

2. Share Capital of the Company 

 

2.1 The share capital of the Company as on 4th January 2024 i.e. date of approval of the 

Scheme by the Board) is as under:  

 

Particulars Amount (In INR) 

Authorised Capital  

70,00,000 Equity Shares of INR 10 each 7,00,00,000 

850,000 8% preference shares of INR 100 each 8,50,00,000 

Total 15,50,00,000 

Issued and Subscribed Share Capital  

69,64,267 Equity Shares of INR 10 each  6,96,42,670 

Total 6,96,42,670 
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Fully Paid-up Share Capital  

69,64,267 Equity Shares of INR 10 each 6,96,42,670 

Total 6,96,42,670 

 

 

PART II 

 

REDUCTION OF CAPITAL 

 

3. REDUCTION OF CAPITAL OF THE COMPANY 

 

3.1  Upon the Scheme becoming effective, the paid-up equity share capital of the Company as 

on the Effective Date shall stand reduced from Rs. 6,96,42,670 divided into 69,64,267 

equity shares of Rs. 10- each to Rs. 6,79,74,890 divided into 67,97,489 equity shares of 

Rs. 10/- each. 

 

3.2 The aforesaid Reduction of the paid-up equity share capital of the Company shall be 

achieved by cancelling and extinguishing an aggregate of 1,66,778 fully paid equity shares 

of face value Rs. 10/- each held by non-promoter shareholders. In consideration of 

cancellation and extinguishment of the aforesaid 1,66,778 equity shares held by non-

promoter shareholders they shall be paid consideration of INR 872.99 (Rupees Eight 

Hundred Seventy-Two and paise Ninety nine only) per share amounting to Rs. 

14,55,95,526.22/- (Rupees Fourteen Crores Fifty-Five Lacs Ninety Five Thousand Five 

Hundred Twenty six and paise Twenty two only) which is fair value arrived on the basis 

of valuation reports given by the valuer. 

 

3.3 Upon the Effective Date, the Share Capital of the Company before and after reduction in 

terms of this Scheme shall read as under:  

 

Particulars Before Reduction After Reduction 

No. of Equity 

Shares 

Amount (In 

INR) 

No. of Equity 

Shares 

Amount (In 

INR) 

Authorised 

Equity share 

capital 

70,00,000 7,00,00,000 70,00,000 7,00,00,000 

Authorised 

Preference 

share capital 

8,50,000 8,50,00,000 8,50,000 8,50,00,000 

Paid-up share 

capital (Equity)  

69,64,267 6,96,42,670 67,97,489 6,79,74,890 

Paid-up share 

capital 

(Preference)  

- - - - 

Page 19 of 44



  

  

 

 

 

3.4 Reduction and the consequent cancellation of the Equity Share Capital of the Company as 

herein above, shall be effected as per the provisions of Section 66 of the Act and other 

applicable provisions of the Act and rules and regulations made there under upon the 

Scheme becoming effective. 

 

3.5 The reduction does not involve either a diminution of liability in respect of unpaid share 

capital. 

 

3.6 No prejudice will be caused to shareholders and/or creditors of the Company by the 

aforesaid reduction.  

 

3.7 The fair value to be payable to the non-promoter shareholders consequent to the reduction 

is determined by the valuer appointed in accordance with the applicable law. 

 

3.8 The extinguishment and cancellation of the paid-up share capital under this Scheme will 

facilitate the exit to non-promoter shareholders by giving them an opportunity to liquidate 

their shareholding.  

 

3.9 The Scheme does not in any manner alter, vary or affect the payment of any dues or 

outstanding amounts including all or any of the statutory dues payable or outstanding. 

 

3.10  The Scheme does not envisage transfer or vesting of any of the properties and/or liabilities 

of the Company to any person or entity. 

 

3.11 The Scheme also does not involve any conveyance or transfer of any property of the 

Company and does not involve any issue of shares. Consequently, the order of NCLT, 

Mumbai Bench approving the Scheme will not attract any stamp duty, under the Stamp 

Act, in this regard. 

 

3.12 Notwithstanding the reduction of capital of the Company in pursuance of this Scheme, the 

Company shall not be required to add the words "And Reduced" to its name as the last 

words thereof. 

 

3.13 It is clarified that until the Effective Date, the non-promoter shareholders would be eligible 

to enjoy all the benefits in the capacity of shareholder of the Company including but not 

limited to receiving the dividend and bonus shares, participate in right issue and buy-back, 

voting in the shareholders' meeting and participate in any other corporate action taken by 

the Company during the pendency of this Scheme. 

 

4. COMPLIANCE 

 

4.1 The consent of the members of the Company to this Scheme shall be taken through a 

Special Resolution under the provisions of Section 66 of the Companies Act, 2013. 
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4.2 The Scheme, if sanctioned, shall be fully in compliance with the provisions of the Act and 

rules and made thereunder. 

 

5. ACCOUNTING TREATMENT 

 

Upon the Scheme becoming effective, the Company shall account for the reduction of 

share capital in its books of accounts in accordance Indian Accounting Standards (“Ind 

AS”) notified under the Companies (Indian Accounting Standards) Rules, 2015 as 

amended from time to time and presentation requirements of division II of schedule III to 

the Companies Act, 2013, issued by the Ministry of Corporate Affairs, and other 

accounting principles generally accepted in India, in its books of accounts such that: 

 

a.   The aforesaid reduction of the equity share capital of the Company shall be effected 

by cancelling and extinguishing 1,66,778 equity shares of INR 10/- each fully paid-

up and returning to the shareholder an amount of INR 872.99 per equity share, so 

cancelled. 

b.    The Company shall adjust the amount paid to shareholders in this manner against the 

Share Capital to the extent of face value of shares so extinguished / cancelled. 

c.    The difference between the face value of the equity shares so cancelled and the amount 

paid to the shareholders on reduction of the share capital of the Company shall be 

adjusted against retained earnings. 

 

5.2 The Company will pass appropriate adjustment entries in a prudent and commercially 

acceptable manner as per the generally accepted accounting principles in India. 

 

For accounting purpose, the reduction of share capital of Company will be given effect 

from the date when all substantial conditions for the reduction of share capital are 

completed. 

 

Without prejudice to the foregoing, the Company will comply with all the accounting 

policies and accounting standards, as applicable in relation to the accounting treatment for 

the reduction of capital in terms of this Scheme. 

 

6. MINUTE 

 

The Form of minute, approved by the Tribunal to be delivered to the Registrar of Companies 

for registration under Section 66(5) of the Companies Act, 2013, is as follows: 

 

“The paid up share capital of Danfoss Systems Limited is henceforth Rs. 6,79,74,890 (Rupees 

Six Crores Seventy-Nine Lakh Seventy-Four Thousand Eight-Hundred and Ninety only) 

divided into 67,97,489 (Sixty-Seven Lakh Ninety-Seven Thousand Four-Hundred Eighty Nine) 

equity shares of face value of Rs.10/- (Rupees Ten only) each reduced from Rs. 6,96,42,670 

(Rupees Six Crores Ninety-Six Lakh Forty-Two Thousand Six-Hundred and Seventy only)  
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divided into 69,64,267 (Sixty-Nine Lakh Sixty-Four Thousand Two-Hundred Sixty Seven) 

equity shares of face value of Rs.10/- (Rupees Ten only) each. At the date of registration of this 

minute 67,97,489 (Sixty-Seven Lakh Ninety-Seven Thousand Four-Hundred Eighty Nine) 

equity shares of face value of Rs.10/- (Rupees Ten only) each have been issued and are deemed 

to be fully paid up.” 

 

7. IMPACT OF THE SCHEME ON EMPLOYEES/WORKERS 

 

The Scheme of Reduction of Capital would not affect the employees and workers of the 

Company in any manner and their service shall be continuous and they would continue to enjoy 

the same benefits as they used to before the Reduction of Capital. 

 

8. IMPACT OF THE SCHEME ON CREDITORS 

 

8.1 The creditors of the Company are in no way affected by the proposed reduction of the 

equity share capital as there will be no reduction in the amounts payable to any of them. 

The reduction of capital would not in any way have any adverse effect on the Company's 

ability to honour its commitments or meet its liabilities in the ordinary course of business. 

The Scheme does not in any manner alter, vary of affect the rights of the creditors. 

 

8.2 The Scheme would not affect the ability or liquidity of the Company to meet its 

obligations/commitments in the normal course of business. Further, this Scheme would also 

not in any way adversely affect the ordinary operations of the Company during the course 

or after the approval of the Scheme. 

 

8.3 The creditors of the Company are in no way affected by the proposed reduction of the share 

capital as there will be no reduction in the amounts payable to any of them. Further, the 

proposed reduction would not in any way adversely affect the ordinary operations of the or 

its ability to honour its commitments or pay the debts in the ordinary course of business. 

The Scheme does not in any manner alter, vary of affect the rights of the creditors. The 

proposed reduction of equity share capital from selective group of equity shareholder 

involves repayment of excess capital which is not required for carrying on the main objects 

of the Company. Consequently, such reduction will not cause any prejudice to the Creditors 

of the Company. The reduction of the equity share capital does not involve the diminution 

of any liability in respect of unpaid share capital. The Creditors of the Company are also in 

no way affected by the proposed reduction of equity share capital as there is no reduction 

in the amount payable to any of the creditors, no compromise or arrangement is 

contemplated with the creditors and there is no reduction in the security, which the creditors 

may have in the Company. Further, the proposed reduction of equity share capital would 

not in any way adversely affect the ordinary operations of the Company or the ability of 

the Company to honour its commitments or to pay its debts in the ordinary course of its 

business. 
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9 LEGAL PROCEEDINGS 

 

The Scheme would not affect any legal or other proceedings by or against the Company, 

pending or arising, but the proceedings may be continued, prosecuted and enforced by or 

against the Company in the same manner and to the same extent as it would be or might have 

been continued, prosecuted and enforced by or against the Company prior to the Scheme. 

 

PART Ill- GENERAL TERMS AND CONDITIONS 

 

10 APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL 

 

The Company hereto shall, with all reasonable dispatch, make an application under Section 66 

of the Companies Act, 2013 read with National Company Law Tribunal (Procedure for 

reduction of share capital of Company) Rules, 2016 to the National Company Law Tribunal, 

Mumbai Bench for sanctioning the Scheme. 

 

11 MODIFICATIONS/AMENDMENTS TO THE SCHEME 

 

11.1 The Company by its Board of Directors or such other person or persons, as the Board of 

Directors of the Company may authorize, may make and I or consent to any modifications 

/amendments to this Scheme or to any conditions or limitations that the National Company 

Law Tribunal or any other competent authority under law may deem fit to direct or impose 

or which may otherwise be considered necessary, desirable or appropriate by them or the 

Board, including the withdrawal of this Scheme. 

 

11.2 The Board of Directors of the Company shall take all such steps as may be necessary, 

desirable or proper to resolve any doubts, difficulties or questions, including interpretation 

of the Scheme, whether by reason of any directive or orders of any other authorities or 

otherwise howsoever arising out of or under or by virtue of the Scheme and I or any matter 

concerned or connected therewith. The power of the Board to modify/ amend the Scheme 

shall be subject to the approval of the National Company Law Tribunal. 

 

12 CONDITIONS PRECEDENT 

 

This Scheme is and shall be conditional upon and subject to: 

 

(a) The Scheme being approved by the requisite majority of the members through a special 

resolution as required under the Act. 

 

(b) The sanction of this Scheme by the National Company Law Tribunal, Mumbai Bench. 

 

(c) All other sanctions and approvals as may be required by law in respect of this Scheme 

being obtained. 
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13 EFFECT OF NON-RECEIPT OF APPROVALS 

 

In the event of any of the said sanctions and/or approvals in Clause 12 not being obtained 

(unless otherwise released by the Board of Directors) and I or the Scheme not being sanctioned 

by the National Company Law Tribunal or any other competent authority, this Scheme shall 

become null and void and the Company shall bear and pay the costs, charges and expenses 

for/or in connection with the Scheme, save and except in respect of any act or deed done prior 

thereto as is contemplated hereunder or as to any rights and / or liabilities which might have 

arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out 

as is specifically provided in the Scheme or as may otherwise arise in law. 

 

14 STATUTORY COMPLIANCES 

 

Pursuant to the Scheme of Reduction of Capital, the Company shall file the requisite forms 

with the Registrar of Companies, and other statutory authorities (as may be applicable). 

 

15 SEVERABILITY 

 

If any part of this Scheme hereof is invalid, ruled illegal by any appropriate authority of 

competent jurisdiction, or unenforceable under present or future laws, then subject to the 

decision of the Board of the Company, such part shall be severable from the remainder of the 

Scheme, and the Scheme shall not be affected thereby, unless the deletion of such part shall 

cause this Scheme to become materially adverse, in which case the Board shall attempt to bring 

a suitable modification in the Scheme. The Board of Directors of Company shall be entitled to 

revoke, cancel and declare the Scheme of no effect, if the Board of Directors is of view that the 

coming into effect of the Scheme could have adverse implications on Company. 

 

16 COSTS, CHARGES AND EXPENSES 

 

All costs, charges, taxes including duties {including the stamp duty, if any, applicable in 

relation to this Scheme), levies and all other expenses, if any, of the Company arising out of or 

incurred in carrying out and implementing this Scheme and matters incidental thereto shall be 

borne and paid by the Company. 

 

******************** 
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