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The ‘here and now’ boards 
 

Myopia at the boardroom can be unhealthy and leave stakeholders confused 
about the company’s strategy. Making structural changes and then going back 
on these decisions just as soon as shareholder approval is received displays a 
certain lack of understanding about the business dynamic and its external 
environment. Boards are expected to be thoughtful and provide investors 
comfort in the predictability of their behaviour. 
  
Boards are responsible for taking actions that are in the best interest of the 
company – both for the short-term and for the long-term. Structural changes are 
typically taken for the long-term interest of the business – either to mothball 
unsuccessful verticals, or to create separate structures that enable strengthen 
control and oversight. Yet, when boards recall their decision to undertake 
structural changes even before the ink (on the shareholder approval) is dry, it raises 
several questions on the boards ability to provide strategic oversight. 
 
Recently, decisions taken by the boards of Hathway Cable and Datacom Limited 
(Hathway) and Triveni Engineering and Industries Limited (TEIL), were recalled, 
leaving investors concerned about the strategic direction of these companies.     
 
Hathway Cable & Datacom Limited.  
Hathway’s board decided to separate the Cable TV and ISP1 business into two 
separate entities. The Cable TV accounted for 74.3% of FY16 revenues while the ISP 
business accounted for the remaining 25.7% of revenues. There is no clarity 
regarding the profitability levels of these businesses.  
 
Hathway first decision in October 2016 (CCM2) was to demerge the ISP business 
and transfer it to Hathway Broadband Private Limited (HBPL), a wholly owned 
subsidiary, at a valuation of Rs.980.5mn. While the shareholders approved the 
resolution, the petition is pending with the High Court of Judicature at Bombay 
(Bombay High Court).  
 
The board now wants to withdraw its petition filed with the Bombay High Court 
and proposes a new scheme – to demerge the Cable TV business via a slump sale to 
Hathway Datacom Central Private Limited (HDCPL), a wholly owned subsidiary. 
Hathway’s current market capitalization ranges at around Rs.30 bn, yet it set 
consideration for the dominant business at a minimum of Rs.3.0bn. Setting the floor 
for a valuation does not provide sufficient information for shareholders to make an 
informed decision. Further, the reversal of the decision itself lacks sufficient 
explanation, and there is no clarity on how HDCPL will finance the consideration 
(once it is set).  
 
 
 
 
 
 
 

 

                                                 
1 Internet Service Provider business or broadband business 
2 Court convened meetings 

http://www.iias.in/SubscriptionDetls.aspx
http://iias.in/downloads/IIASreports/HathawayCables_PB_12Jan17_F1_20161227162034.pdf
http://iias.in/downloads/IIASreports/F2.0%20HathwayCable&DatacomLtd-CCM-15%20Oct%202016-R-IiASVRecommendations_20161004161503.pdf
http://iias.in/downloads/IIASreports/F1.0%20TriveniEngineering&IndustriesLtd-AGM-14Sep16-IiASVRecommendations_20160826110058.pdf
http://iias.in/downloads/IIASreports/F1.0%20TriveniEngineeringIndustriesLtd-CCM-3Sep16-IiASVRecommendations_20160818154825.pdf
http://iias.in/downloads/IIASreports/TriveniEngineeringIndustriesLtd-CCM-19Dec15-IiASVRecommendation_20151209143222.pdf
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Representation of the schemes 

Present Structure 
Post transfer Structure 

Proposed in September 2016 Proposed in February 2017 

  
 
 
  
          
 
 

 

  
 
 
  
          
 
 
 

  
 
 
  
          
 
 

 

 

 
 
 Triveni Engineering & Industries Limited. 

At its 19 December 2015 CCM, Triveni Engineering & Industries Limited (TEIL) had 
proposed a scheme to separate the sugar and engineering business. The scheme 
involved two subsidiaries - Triveni Sugars Limited (TSL) and Triveni Industries Ltd. 
(TIL). 
 
The company had proposed a structure where five of the sugar manufacturing units 
were proposed to be held within TSL for a consideration of Rs. 1.4bn in the form of 
TSL shares. TEIL was to transfer two sugar plants to TIL for a consideration of one 
equity share of TIL for every share held in TEIL. TIL would be a wholly-owned 
subsidiary of TEIL, while TSL would in-turn be a subsidiary of TIL. The engineering 
business would continue to be held within TEIL. 
 
The scheme was approved by shareholders. However, the company came up with 
another CCM on 3 September 2016 proposing a new scheme.  The new scheme 
proposes to house all 7 sugar plants and sugar related businesses in a single wholly 
owned subsidiary – Triveni Industries Limited (TIL). In exchange, TIL will issue and 
allot one equity share of Re. 1 each for each share held by shareholders in TEIL. 
 
Although the new structure is cleaner, the board’s rationale for suggesting this 
structure as an afterthought remains unclear. The only rationale provided by the 
company is that the scheme has been changed because of “the improvement in the 
sugar industry”.   
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Schematic Representation of the old scheme 

Present Structure 
Post Scheme Structure 

Proposed in December 2015 Proposed in September 2016 
   

 

  
IiAS Comment 
Both companies have provided scanty information to shareholders regarding the 
rationale for this change. Given the extremely short gap between bringing the two 
proposals to shareholders, the companies should have been more forthcoming. 
 
Markets change and companies need to react. But, making frequent changes to the 
more enduring structural aspects belies a certain hastiness that is best avoided. 
Changing the group structure at such frequency adds to the cost of the transaction 
to say nothing of the time and energy dispensed. Worryingly, it reflects poorly on 
the management and boards, signalling that they have not done their homework 
before approaching shareholders.  
 
In the long run, we are indeed all dead. But, companies must endure. Therefore, 
boards have a responsibility towards the future.  
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Annexure 1: Board compositions as on 6 March 2017 

Table 1: Board Composition and Board Meeting Attendance of Hathway Cable & Datacom Limited  

Sl. 
No 

Name of director   Occupation Age 
Tenure 

(yrs) 

% of board 
meetings 

attended in 
FY16 

Executive Directors     

1 Rajan Gupta* MD 42 <1 - 

Non-executive Non-Independent Directors    

2 Rajan Raheja (P) Promoter, R Raheja Group 63 16 83 

3 Akshay Raheja (P) Director, Raheja QBE General Insurance 34 16 67 

4 Viren Raheja (P) Director, R. Raheja Properties Pvt. Ltd. 32 8 83 

5 Vinayak Aggarwal MD, Hathway Investments Pvt Ltd 47 20 100 

Non-executive Independent Directors    

6 S Mirchandani Founder, Imercius Technologies 44 7 83 

7 Sridhar Gorthi Chairperson 44 7 67 

8 Devendra Shrotri Founder, Lexvia Inc 44 7 33 

9 Ms. Ameeta Parpia Advocate 50 1 83 
* Rajan Gupta was appointed on 25 November 2016 

Table 2: Board Composition and Board Meeting Attendance of Triveni Engineering & Industries Limited  

Sl. 
No 

Name of  
director   

Occupation   Age 
Tenure 

(yrs.) 

% of board 
meetings 

attended in 
FY16 

Executive      

1 Dhruv Sawhney (P) CMD 72 24 75 

2 Tarun Sawhney (P) Vice Chairperson & JMD 43 8 100 

Non-Executive Non-Independent    

3 Nikhil Sawhney (P) Vice Chairperson & MD, Triveni Turbine Ltd 40 8 75 

4 Lt. Gen. KK Hazari [1] Retired Chief of Army Staff 87 17 100 

5 Dr. FC Kohli [1] Ex-Deputy Chairperson, TCS 92 17 75 

6 MK Daga [1] CMD, Orient Bell Ltd 77 17 25 

Non-Executive Independent    

7 Shekhar Datta 
Fmr. President, Confederation of Indian 
Industry 

78 7 88 

8 Ms. Homai Daruwalla Former CMD, Central Bank of India 67 2 88 

9 Santosh Pande Director, Nihilent Technologies Ltd 64 2 100 

10 Sudipto Sarkar Advocate 70 <1 NA 
 [1] IiAS classifies them as non-independent due to their prolonged tenure above ten years. The company has classified them as 
independent. 
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Disclaimer 

This document has been prepared by Institutional Investor Advisory Services India Limited (IiAS). The information contained herein is 
solely from publicly available data, but we do not represent that it is accurate or complete and it should not be relied on as such. IiAS shall 
not be in any way responsible for any loss or damage that may arise to any person from any inadvertent error in the information contained 
in this report. This document is provided for assistance only and is not intended to be and must not be taken as the basis for any voting or 
investment decision. The user assumes the entire risk of any use made of this information. Each recipient of this document should make 
such investigation as it deems necessary to arrive at an independent evaluation of the individual resolutions referred to in this document 
(including the merits and risks involved). The discussions or views expressed may not be suitable for all investors. The information given 
in this document is as of the date of this report and there can be no assurance that future results or events will be consistent with this 
information. This information is subject to change without any prior notice. IiAS reserves the right to make modifications and alterations 
to this statement as may be required from time to time. However, IiAS is under no obligation to update or keep the information current. 
Nevertheless, IiAS is committed to providing independent and transparent recommendation to its client and would be happy to provide 
any information in response to specific client queries. Neither IiAS nor any of its affiliates, group companies, directors, employees, agents 
or representatives shall be liable for any damages whether direct, indirect, special or consequential including lost revenue or lost profits 
that may arise from or in connection with the use of the information. The disclosures of interest statements incorporated in this document 
are provided solely to enhance the transparency and should not be treated as endorsement of the views expressed in the report. 

Confidentiality 
This information is strictly confidential and is being furnished to you solely for your information. This information should not be 
reproduced or redistributed or passed on directly or indirectly in any form to any other person or published, copied, in whole or in part, 
for any purpose. This report is not directed or intended for distribution to, or use by, any person or entity who is a citizen or resident of 
or located in any locality, state, country or other jurisdiction, where such distribution, publication, availability or use would be contrary 
to law, regulation or which would subject IiAS to any registration or licensing requirements within such jurisdiction. The distribution of 
this document in certain jurisdictions may be restricted by law, and persons in whose possession this document comes, should inform 
themselves about and observe, any such restrictions. The information provided in these reports remains, unless otherwise stated, the 
copyright of IiAS. All layout, design, original artwork, concepts and other Intellectual Properties, remains the property and copyright of 
IiAS and may not be used in any form or for any purpose whatsoever by any party without the express written permission of the copyright 
holders. 

IiAS Voting Policy 
IiAS' voting recommendations are based on a set of guiding principles, which incorporate the basic tenets of the legal framework along 
with the best practices followed by some of the better governed companies. These policies clearly list out the rationale and evaluation 
parameters which are taken into consideration while finalizing the recommendations. The detailed IiAS Voting Guidelines are available at 
www.iias.in/IiAS-voting-guidelines.aspx. The draft report prepared by the analyst is referred to an internal Review and Oversight 
Committee (ROC), which is responsible for ensuring consistency in voting recommendations, alignment of recommendations to the IiAS’ 
voting criteria and setting and maintaining quality standards of IiAS’ proxy reports. Details regarding the functioning and composition of 
the ROC committee are available at www.iias.in. In undertaking its activities, IiAS relies on information available in the public domain i.e. 
information that is available to public shareholders. However, in order to provide a more meaningful analysis, IiAS, generally seeks 
clarifications from the subject company. IiAS reserves the right to share the information provided by the subject company in its reports. 
Further details on IiAS policy on communication with subject companies are available at www.iias.in. 

Analyst Certification 
The research analyst(s) for this report certify/ies that no part of his/her/their compensation was, is or will be, directly or indirectly related 
to specific recommendations or views expressed in this report. IiAS’ internal policies and control procedures governing the dealing and 
trading in securities by employees are available at www.iias.in. 

Conflict Management 
IiAS and its research analysts may hold a nominal number of shares in companies IiAS covers (including the subject company), as on the 
date of this report. A list of IiAS’ shareholding in companies is available at www.iias.in.  

However, IiAS, the research analyst(s) responsible for this report, and their associates or relatives, do not have actual/beneficial 
ownership of one per cent or more securities of the subject company, at the end of the month immediately preceding the date of publication 
of this report. A list of shareholders of IiAS as of the date of this report is available at www.iias.in. However, the preparation of this report 
is monitored by an internal Review and Oversight Committee (ROC) of IiAS and is not subject to the control of any company to which such 
report may relate and which may be a shareholder of IiAS.  
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Other Disclosures 
IiAS further confirms that, save as otherwise set out above or disclosed on IiAS’ website (www.iias.in):   

• IiAS, the research analyst(s) responsible for this report, and their associates or relatives, do not have any financial interest in the 
subject company. 

• IiAS, the research analyst(s) responsible for this report, and their associates or relatives, do not have any other material conflict of 
interest at the time of publication of this report. 

• As a proxy advisory firm, IiAS provides subscription, databased and other related services to various Indian and international 
customers (which could include the subject company). IiAS generally receives between INR 10,000 and INR 25,00,000 for such services 
from its customers. Other than compensation that it may have received for providing such services to the subject company in the 
ordinary course, none of IiAS, the research analyst(s) responsible for this report, and their associates or relatives, has received any 
compensation from the subject company or any third party for this report. 

• None of IiAS, the research analyst(s) responsible for this report, and their associates or relatives, has received any compensation from 
the subject company or any third party in the past 12 months in connection with the provision of services of products (including 
investment banking or merchant banking or brokerage services or any other products and services), or managed or co-managed public 
offering of securities of the subject company.  

• The research analyst(s) responsible for this report has not served as an officer, director or employee of the subject company. 
• None of IiAS or the research analyst(s) responsible for this report has been engaged in market making activity for the subject company. 
 
 
 

 

 

 

 

 

 

 

 

 

 

  

 



 

 

 
 
 
 
 
 
 

 

 
 
 
 
 

About IiAS                                                                                              
 
Institutional Investor Advisory Services India Limited (IiAS) is a proxy 
advisory firm, dedicated to providing participants in the Indian market 
with independent opinion, research and data on corporate governance 
issues as well as voting recommendations on shareholder resolutions for 
over 650 companies.  
 
To know more about IiAS visit www.iias.in  
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