CHATURVEDI §

Choriere Accountants
B
To,

The Board of Directors

GTL Infrastructure Limited
Global Vision, ES -1, MIDC,
TTC Industrial Estate, Mahaps,
Navi Mumbai— 400 710

Auditor's Certificate

We, Chaturvedi & Shah, Chartered Accountants, (FFirm Registration No, 101720W),
the statutory auditors of GTI, Infrastructure Limited, having its registered office at
* “Global Vision” 3rd Floor, Electronic Sadan - II, M.I.D.C., T.7T.C. Industrial Area,
Mahape, Navi Mumbai — 400 710, (hereinafter referred to as ‘the Company’), have
examined the proposed accounting treatment specified in Clause 16 of the Draft
Scheme of Amalgamation between Chennai Network Infrastructure Limited (CNIL)
and GTL Infrastructure Limited and Their respective Shareholders and Creditors in
terms of the provisions of section(s) 230 to 232 of the Companies Act, 2013 and
other applicable provislons of the Companies Act, 2013 with reference to its
compliance with the applicable Indian Accounting Standards (Ind AS) as

prescribed- under-Seclion—133-of-the -Companies-Act; -2013-and-other-Generally

Accepted Accounting Principles in India.

The responsibility for the preparation of the Draft Scheme and its compliance with
the relevant laws and regulations, iricluding the applicable Ind AS as aforesald, is
that of the Board of Directors of the Companies involved. Our resporisibility is only
to examine and report whether the Draft Scheme complies with the applicable Ind =
AS prescribed under section 133 of the Companies Act 2013 and other Generally
Accepted Accounting Principles in India. Nothing contained in this Certilicate, nor
anything said or done in the course of, or in connection with the services that are
subject to this Certificate, will extend any duly of care that we may have in our
capacity of the statutory auditors of any financial statements of the Cdmpany. We
carried out our examination in accordance with the Guidance Note on Audit
Reports and Certificates for Spécial Purposes, issued by the Institute of Chartered

Accountants of India.
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Based on our examination and according to the information and explanati.ons glven
to us, we confirm that the proposed accounting treatment specified in Clause 16 of |
the aforesaid scheme is in compliance with SEBI {(Listing Obligations and
'Disclosure Requirements} Regulations, 2015 and circulars issued there under and
all the applicable Ind AS notified by the Central Government under the Companies
Act Q,bIS and other Generally Accepted Accounting Principles in India. '

A certified true copy of the Draft Scheme, duly authenticated on behalf of the
Company, is attached as Annexure I to this certificate and is stamped by us only

for the purpose of identification.

This Cerllficate is issued at the request of the Company pursuant to the‘
requirements of circular issued under SEBI (Listing Obligations .and Disclosure
Reciuirements) Regulations, 2015 for onwards submission to National Stock
Exchange of India Limited (NSE) / BSE Limited (BSE}. This Certificate should not

be used for any other purpose without our prior written consent.

For CHATURVEDI & SHAH
Chartered Accountants

Firm Registration No, 101720W
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R. Koria
Partner
Membcrshi_p No. 35629

Place: Mumbai
Date: April 22, 2017
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" Chartered Accountants C.A. Sunil More
‘ B.Gom, F.C.A, :

- To,
The Board of Directors
GTL Infrastructure Limited
Global Vision, ES I, MIDC.

| TTC Industrial Estate, Mahape,
Navi Mumbai - 400 710

Auditor's Certificate

We, Y=olckar & Associates, Chartered Accountants, (Firm Registration No. 102489W),
the statutory auditors of GTL Infrastructure Limited, having its registered office at
“Global Vision” 3rd Floor, Electronic Sadan - U, M.LD.C,, TT.C. Industrial Area,
Mahape, Navi Mumbai - 400 710, (hereinafter referred to as ‘the Company’], have
examined the proposed accounting treatment specified in Clause 16 of the Draft
Scheme of Amalgamatlon between Chennai Network Infrastructure Limited (CNIL) and
GTL Infrastructure Limited and their respective Shareholders and Creditors in terms
,,,,,,, of the provisions of section(s) 230 to 232 of the Compames Act 2013 and other

applicable provisions of the Companies Act, 2013 with reference to its compliance with

the applicable Indian Accounting Standards {Ind AS') as prescribed under Section 133
" of the Companies Act, 2013 and other Generally Accepted Accounting Principles in

India.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applibable Ind AS as aforesaid, is that of
the Board of Directors of the Companies involved. Our responsibility is only to
examine and report whether the proposed accounting treatment complies with the
applicable Ind AS prescribed under section 133 of the Companies Act 2013 and other
Generally Accepted Accounting Principles in India. Nothing contained in thls
Certificate, nor anything said or done in the course of, or in connection with’ the

services that are subject to this Certificate, will extend any duty of care that we may
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have in our capacity of the statutory auditors of any financial statements of the
Company. We carried out our examination in accordance with the Guidance Note on
Audit Reports and Certificates for Special Purposes, issued by the Institute of

Chartered Accountants of 'India.

Based on our examination and according to the information and explanations given to
us, we confirni that the proposed accounting treatment specified in Clause 16 of the
aforesaid scheme is in compliance with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and circulars issued thereunder and all the _
applicable Ind AS notified by the Central Government under the Companies Act 2013 -
. and other Gencrally Accepted chounting Principles in India.

A certified true copy of the Draft Scheme, duly authenticated on behalf of the
Company, is attached as Annexure I to this certificate and is stamped by us only for

the purpose of identification.

This' Certificate is issued at the request of the Company pursuant to the requirements
of circular issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission to National Stock Exchange of India Limited
(NSE) / BSE Limited {BSE). This Certificate should not be used for any other purpose

without our prior written consent.

For

Yeolekar & Associates
Chartered Accountants

Firm Registration No. 102489W
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CA Sanjiv 8. Yeolekar

© Partrier |

Membership No. 036398

Place: Mumbai
Date: April 22, 2017



SCHEME OF ARRANGEMENT
BETWEEN
CHENNAT NETWORK INFRASTRUCTURE LIMITED

(TRANSFEROR COMPANY/CNIL)
AND

GTL INFRASTRUCTURE LIMITED

(TRANSFEREE COMPANY/ GIL)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

INTRODUCTION AND DESCRIPTION OF THE COMPANILS

CHENNAI NETWORK INFRASTRUCTURE LIMITED (hereinafler referved to as the “CNEL® or the
Transferor Company™), is a company incorporated on December 8, 2009 under the provisions of the Act (as
hereinafter defined) and has its registered office at Old No. 34/1, DL New No 403 L, 7th Floor Samson Towers,
Pantheon Road, Egmore, Chennai 600 008, CNIL is an unlisted company.

The Transferor Company is, imer alfa, engaged [n the business of building, maintaining and providing
telecommunication infrastincture facilities to telecommunication service providers,

On July 19, 2010, the Transferor Company has acquired the passive infrastructure undertaking of and from Afrcel
Limited, Alrcel Cellular Limited and Dishnet Wiveless Limited pursuant to an order passed by the Hon’ble Madras
High Court on June 16, 2010, sanctioning the scheme of arrangement beiween Aircel Limited, Aircel Cellular Limited,
Dishnet Wircless Limited on the one hand and the Transferor Cempany on the other hand.

GTL INFRASTRUCTURE LIMITED (hercinafier referred to as the “GIL” or the Transfere¢ Company™), is a
company incorporated on February 4, 2004, under the provisions of the Act (as hereinafier defined) and has iis
rogistered office al 3rd Floor, Global Vision, Electronic Sadan 11, MIDC, TTC Industrial Area, Mehape, Navi Mumbai
400 7£0. Since November 9, 2006, the equity shares of the Transferee Company have been listed on BSE Limited
(*BSE") and the Natlonal Slock Exchange of India Limited (*NSE").

The Transferce Company is, infer elia, engaged in the business of building, maintaining and providing
telecommunication infrastructure facilities to telecommunication service providers.

The Transleror Company and the Transferee Company belong to same group, Out of the paid-up capital of the
Transferor Company, 19.31% (Nineteen Decimal Thirty One per cent) Is held by Tower Trust, (“Trust”) through its

trustees, Mr. Vijay Vij and Mr, D. 5. Gunasingh {collcctively, the “Trustees”), The Transferee Company is the
beneficiary of the Trust,

BACKGROUND

In 201t, the Transferee Compeny and the Transforor Company had undergone a Corporate Debt Restructuring
(“CDR") program bascd on which the lendess of the Company had restructured the outstanding debt obligations in fine
with the then applicable forecasts and revenue projections. Post implementation of the CDR, the financial performance
and prospecis of the Transferee Company and (he Transferor Company were adversely impacted due to external
developiments, which were beyond the control of the management. To address the current debl issues, the CDR lendors




1.1

of the Transferce Company and the Transferor Company, at a meeting of the Joint Lender Forum (“JLEF") held on
September 20, 2016, had unanimously agreed to invoke the Strategic Debt Restructuring Scheme for the Transferee
Company and the Transferor Company. In terms of the CDR package of the Transferee Company and the Transferor
Company and as per original sanction terms Iaid down by lenders and further under SDR Scheme, merger of the
Transferor Company with the Transferee Company was envisaged.

RATIONALE OF THE SCHEME

The Board of the Transferor Company and the Board of the Transferee Company believe I the following rationale for
the Scheme of Merger (“Scheme”) to be made between the Transferor Company and the Fransferee Company:

The Scheme will assisl in achieving higher long term financial relurns than would have been achieved by the
Transferor Company and the Transferee Company as separate enfitics, will make available assels, financial, managerial
and technical resources, personnel, capabilities, skills, expertise and technologies of both the Transferor Company and
the Transferee Company leading to synergistic benefits, enhancement of future business potential, increased global
competitiveness, cost reduction and efficiencies, productivity pains and logistical advantages, thereby contributing fo
significant future growth and enhancement of shareholder value,

The Scheme will result it rationalization and standardization of the business processes, economies of scale amd
consolidation of opportunitics offered by the Scheme which will contribute 1o the profits of the Transferce Company
thereby further enhaneing the overall shareholder value.

In view of the aforesaid, the Board of the Transferor Company and the Board of the Transferce Company have
approved the Scheme between the Transferor Company and the Transferce Company in order to benefit the
stakeholders of both the companies, Accordingly, the Boards of both the companies have formulated this Scheme
pursuant to the provisions of Sections 230 to 232 and other relevant provisions of the Act.

PURFOSY, OF THE SCHEME

‘The Scheme will provide for the amalgamation of the Transferor Company with GIL / the Transferce Company and
adjustmers 1o the reserves of the Transferce Company i the manner more particularly set out therein, pursuant to
relevant provisions of the Act,

The Scheme will alse provide for various other matiers conscquential, supplemental, and/ or otherwise jntegrally
connected herewith,
PART ~1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Schenie, unless repugnant to the context or meaning thereof, the Tollowing expressions shall have the following
meanings as aseribed to them:

“Act” shall mean the Companies Act, 2013 and shall inclade any statutory medifications, re-enactments or
amendments thereof for the time being in force;
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1.2 “Appointed Date” shall mean April 01, 2016 or such other date as may be approved by the National Company Law
Tribunal.

1.3 “Board” shafl mean the board of direciors or any committee thercof of the Transferor Company or the Transferee
Company or both of them, as the context may apply;

1.4 “CNIL” or “the Transferor Company™ shall mean Chennai Network [nfrastructure Limited, a company incorporated
under the provisions of the Act, having its registered office at Old No. 34/, DL New No 403 L, 7th Floor Samson
Towers, Pantheon Road, Egmore, Chennai 600 008 and shall include without limitation at the close of the business on
the day immediately preceding the Appointed Date:-

1.4.1  all assels and properties (whether movable or immovable, tangible or intangible, real or personal, corporeal or
incorporeal, present, future or contingent) of the Transferor Company, plant and machinery, equipments,
frechald land, leasehotd fand, buildings and structures, offices, residential and other premises, capital work in
progress, furniture, fixtures, office equipment, appliances, accessories, power lings, deposits, all stocks,
stocks of fuel, assets, investments of all kinds (including shares, serips, stocks, bonds, debenture stock, units
or pass through cerlificates), cash balances with banks, loans, advances, contingent rights or benefits,
receivables, camest monies, advances or deposits, financial assets, feases, hire purchase contfracts and assefs,
lending conlracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, authoritics, alloiments, approvals, permits and consents, quotss, rights,
entitlements, coniracts, licenses {industrial and otherwise), municipal permissions, tenancles in relation {o the
office andfor residentisl properies for the employees or other Persons (as defined hereinafier), guest houses,
godowns, warchouses, leases, licenses, fixed and other assets, benefifs of assets or properties or other
interests held in trust, registrations, contraels, engogements, arrangements of all kind, privileges and all other
rights including tax deferrals, title, interests, credits, exemptions, other benefiis (including tax benefits),

- ensements, privileges, liberties and advantages of whatsoever nature and wheresoever sifuate belonging to or
in the ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by
the Transferar Company, including but without being limited to trade and service names and marks, patents,
copyrights, and other intellectual property rights of’ any nature whatsoever, authorisations, permits, approvals,
right to use and avail of tclephones, lelexcs, facsimile, email, interaet, leased line connections and
installations, utilities, electricily and other services, reserves, provisions, funds, benefits of all agreements, all
records, files, papers, records, compuler programmes, manuals, data, catalogues, sales and advertising
materials, lists and other details of present and former customers and suppliers, cuslomer contracts, customer
credit information, customer and supplier pricing information and other records in connection with or relating
to the Transferor Company and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Ttansleror Company along with any charge, encumbrance, Jien or sceurity thereon at the close of the
business on the day immediately preceding the Appoinfed Date;

1.42  ali liabilities and obligations comprised In and relating to the Transferor Company, including all secured and
unsecured debls (whether I Indian Rupees or any foreign curvencies), liabilities (including contingent
linbilities), duties and obligations and undertakings and indemnities of the Transferor Company of every
kind, nature and description whalsoever and howsoever arlsing, raised or incurred or utilised for its business
activities and operations along with any chatge, encumbrance, lien or security thereon at the close of the
business on the day immediately preceding the Appointed Date (“Liabilities™);

£43  all agreements, rights, contracls, entitfements, permits, licences, approvals, authorisations, concessions,
consetits, quola rights, engagements, arrangements, authoritics, allotments, security arrangements, benefits of
any guarantees, reversions, powers and all other approvals of every kind, nature and description whatsoever
relating to the Transferor Company®s business activities and operations; and \




1.6

1.8

1.9
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2.2

144  all empioyees {(whether permanent / temporary) engaged in or refating to the Transferor Company’s business
activities and operations;”

“Effective Date” means the last of the dates on which conditions and matters referred to in Clause 21 of this Scheme
oceur of iave been fulfilled or have been waived by the Board and the certified copies of (he orders of the National
Company Law Board, Mumbai Bench and the National Company Law Board, Mumbai Bench, Chennai Bench,

sanctioning this Scheme under Sections 230 to 232 of the Act are filed with the Registrar of Companics, Maharashira
and the Registrar of Corpanies, Tamil Nadn;

“Encumbrance” means any encumbrance including, without limitation, any claim, debenture, mortpage, pledge,
chavge, hypothecation, lien, deposit by way of security, bill of sale, option or right of pre-emption, beneficial ownership
(including similar entitlements), any provisional or executional attachment and any other interest held by a third party
or any right granted by a transaction which, in legal terms not enforceable or, is not the granting of security, but which

has an economic or financial effect similar to granting of security in each case under any applicable laws , including by
coniract;

“National Company Law Tribunal” shall mean the Nalional Company Law Board, Mumbai Bench having
jurisdiction in relation to the Transferee Company und the National Company Law Board, Chennai Bench having
jurisdiction in refation to the Transferor Company, as the conlext may admit and shall include the Natienal Company
Law Tribunal, if’ applicable, to which this Scheme is submitted for sanction under Sections 230 to 232 and other
televant provisions of the Act; and “Naticnal Company Law Board” shall mean both of theimn;

“Person” shall include any individual, firm, company or other body corporate, trusl, government, stalc or agency of a
state, local of municipal authority or government body or any joint venture, association o partnership {(whether or not
having separate legal personality);

“Record Date” shall mean the date to be fixed by the Board of the Transferee Compuny or a commitiee thereof for
reckoning the names of ihe equity shareholders of the Transferor Company who shall be entitfed 1o equity shares of the
Transferee Company on ihe coming inlo effect of this Scheme;

“Rupec Lenders” shall collectively mean the existing rupee lenders of the Transferor Compeany as listed in Part A of
Schedule I of the Scheme, and, the existing rupee lenders of the Transferee Company as Hsted in Part B of Scheduie 1
of the Scheme;

“Scheme of Arrangement” or “Scheme” or “this Scheme™ or “the Scheme™ shall mean this Scheme of Arrangement
under Seettons 230 to 232 of the Act in its present form or with any modification(s) or amendment(s) made under
relevant Clause of this Scheme;

“SDR Secherme” shall mean the Scheme for Strategic Debl Restrueturing (i) as preseribed under the guidelines issued
by the Reserve Bank of India dated June 8, 2015 {Circular Number RBI/2014-15/627) and amendments therelo; and (ii}
in accordance with terms and conditions as enclosed in Annexure —I separately.

INTERPRETATION

In this Scheme, uniess the context otherwise requires:-

the headings arc inserted for case of reference only and shall not affect the construction or interpretation of this
Scheme;

references to one gender include all genders,




2.3 any refercnce o any enactment or statutory provision is a refeence to it as it may have been, or may from time to time
be, amended, modified, consolidated or re-enacted;

24 any reference to any agreement or ofher document shall be construed as a reference to such agreement or other
document as amended by the parlies thereto from thne to time; and

2.5 words in the singular shall include the phiral and vice versa,
3. DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come inte operation on and from the Appointed Date.

4, SHARE CAPITAL

4.1 The share capital of the Transferor Company as on Apedl 17, 2017 is as follows:
Authorised Share Capital
1000,00,00,000 equity shares of Rs.10/- each 10000,00,60,000/-
10,00,00,000 preference shares of Rs, 100/« each 1000,04,00,000/-
Total 11000,00,00,000/-
Issued Subscribed and Paid-up
940,45,41,517 equily sharcs of Rs.10/- cach 9404,54,15,170/-
Tofal 9404,54,15,170/-

4.2 - The share capifal of the Transferee Company as on April 17, 2017 1s as follows:
Authorised Share Capital
600,00,00,000 equity shares of Rs.10/- each 6000,00,00,000/-
10,00,00,000 preference shares of Rs.100/- eacht 1000,00,00,000/-
Total 7000,00,00,000/-
Issued Subscribed and Paid-up
415,22,99,157 equity shaves of Rs.10/- cach fully paid up 4152,29,91,570/-
Total 4152,29,91,570/-

PART ~ I}

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY AND
DISSOLUTION OF THE TRANSFEROR COMPANY

5. AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY
5.1 Generally

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the Transferor Company shall be
and stand amalgamated with and shall be deemied to have been amalgamaied with the Transferee Company, pursuant o
the provisions of sections 230 1o 232 and other relevant provisions of the Act, as a going concer, without any further
act, instrament, deed, matter or thing 50 as to become, as and from the Appoinied Date, part of the Transferee Company
by virtue of and in the manner provided in the Scheme.




52 Transfor of Asseis of the Transferor Company

52.1  Without prejudice to the generality of Clause 5.1, upon the coming into effect of the Scheme and with effect
from the Appointed Date:

(a)

()

(®)

{d)

(e

All the assets and properties of the Transferor Company of whatsoever naturs and wheresoever
situate, shall, under the provisions of Sections 230 10 232 of the Act and all other applicable
provisions, if any, of the Act, without any further act or deed, be and stand transferred to and vested
or deemed to be transferred or vested in the Transferee Company, 85 a going concern, so as to
become, as and from the Appointed Daie, the asscts and propetties of the Transferee Company.

Without prejudice to the provisions of Clause 5.2.1(a) ahove, in respect of such of the assets and
properties of the Fransferor Company, as ate movable in nature or are Incotporeal property or are
atherwise capable of transfer by manual delivery and / or by endorsement, the same shalf be
iransferred to the Transferce Company and shall upon such delivery or endorsement become the
assels and properties of he Transferee Company as an integral part of the Transferee Company,
transferred under this Scheme, without requiring any deed or instrument or convevance for the
same.

In respecl of movables other than those dealt with in Clause 5.2.1.(b) above, including sundry
deblors, receivables, bills, eredits, loans and advances, if any, whether recoverable in cash or in
kind or for value 1o be recelved, bank balances, invesiments, quasi government, local or other
authority or body or with any company or other Person, the same shall, on and from the Appointed
Date, be and stand transferred to and vested in the Transferce Company without any notice or other
intimation to the debtors (although the Transferee Company way if it so deems appropriate give
notice in such form as it may deem it and proper in its sole disoretion, o each Person, deblor,
deposites, as the case may be, that the said debt, loan, advance, balance or deposit stand transferred
to and vested in the Transferce Company).

With effect from the Appointed Date, in accordance with the CENVAT Credit Rules, 2004 framed
under the Central Excisc Act, 1944 as arc prevalent al the lime of sanction of the Scheme, the
CENVAT Credit including the service tax credits lying un-utilised in the Transferor Company shall
stand transferred to the Transferee Company, as if the same were the CENVAT Credit availed in
the Transferce Company’s accounts. It is declaved that the transfer of the CENVAT Credil
including the service tax credits stands allowed as stock of inputs as such or in process, including
capilal goods and service tax paid for the input services is also transferred by the Transferor
Company to the Transferee Company. The inpuls, input services or capital goods on which the
credit has beon availed of have been duly accounted for.

The Schetne shall take effect from the Appointed Date for afl tax purposes (including income tax,
sales tax, excise duly, service tax and customs duly) and accordingly all taxes payable by the
Transferor Company relating fo the Transferor Company, from the Appointed Date anwards shall
be trcated as the tax labitities of the Transferece Company. Accordingly, upen the Scheme
becoming effective from the Appointed Date, the Transferee Company is expressly perntitied to file
of revise value added tax and sales 1ax, central excise and other lax returns including the turnover
of Transferor Company and to discharpe all tmx lisbilitics of such returns and 1o claim
refunds/creditsiset-offs, etc., if any, wherever deemed necessary, pursuant to the provisions of the
Scheme with effect from the Appointed Date,




3] All taxes {including income tax, sales tax, excise duty, customs duty, service tax, value added tax,
etc.) paid or payable by the Transferor Company in respect of the operations and/or the profits of
the business bhefore the Appointed Date, shali be on account of the Transferor Company and,
insofar as it relates to the tax payment (including, without limitation, sales tax, excise duty, custom
duty, incomte tax, service tax, VAT, ete.), whether by way of deduction at source, advance tax or
otherwise howsoever, by the Transferor Company in respect of the profits or activitles or operation
of its business afler the Appointed Date, the same shall be deemed to be the corresponding item
paid by the Transferee Company and shall, in ali proceedings, be dealt with accordingly.

() In porticular, the Infrastructure Provider Catogory-1 (IP-1} regisiration with the Departient of
Telecommunications, Government of India, authorisations and any other licences / approvals
granted to the Trensferor Company, alf mnunicipal approvals, permission for establishing celiutar
towers or receiving stations or any broadband #nd / or broadcasting approvals and forming part of
the Transferor Company shall stand transferred 10 and vest in, the Transferee Company and the
concerned licensors and granters of such approvals, clearances, permissions shall endorse, where
necessary, and record the name of the Transferee Company on such approvals, clearances and
permissions so as to empower and facilitate the approval and amalgamation of the Transferor
Company with the Transferee Company, without hindrance or let on and from the Effective Date.

(h) All the licenses, permits, quotas, approvals, permissions, regisirations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, libertles, special status
and ofher benefits or privileges enjoyed or conferred upon or held or availed of by the Transferor
Company and all rights and benefits thal have acerued or which may accrue to the Transferor
Company, whether before or after the Appointed Date, shall under the provisions of Sections 230 io
232 of the Act and all other applicable provisions, if any, of the Act, without any further act,
instrument or deed, cost or charge be and stand transferred (o and vest in or be deemed 1o be
transferred to and vested in and be available (o the Transferee Company so as to become, as and
from the Appointed Date, licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, gramts, rights, claims, teases, tenancy

" rights, libertics, spocial status and other benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms and conditions.

5.2.2  All assets and propertles of the Transferor Company as on the Appoeinted Date, whether or not included in the
books of the Transferor Company, and all the assets and propertics which are acquired by the ‘Fransferor
Company on or after the Appointed Date but prior 1o the Effective Date, shall be deemed to be and shall
become the assets and proporties of the Transferee Company, and shall under the provisions of Sections 230
to 232 of the Act and all other applicable provisions, if any, of the Act, without any further act, instrument or
deed be and stand transferred 1o and vest in or be deemed to be transferred to and vested in aud be available
to the Transferee Company, upon the coming into effect of this Schieme, pursuant to the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if any of the Act, However, such
umulgamation of the assets and propertics of the Transferor Company into the Transferee Company shall not
be deemed to affect the rights of the secured lenders of the Transferor Company and the Transferee Company
respeclively and {he rights of the lenders in velation to all the charges created on the assets and properties of
the Transferor Company and the Transferee Company shall be deemed to survive the amalgamation as they
exisied prior to the Appointed Date, as provided for in Clause 5.4 of this Scheme,

5.3 Transfer of Ligbilities ofthe Transferor Company

53,1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, all Liabilities of the
Transteror Company shall, pursuant to the sanction of this Scheme under the provisions of Sections 230 fo
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232 of the Act and other applicable provisions, if any, of the Acl, without any further act, instrument, deed,
matter or thing, be transferred to and vested in or be deemed to have been transferred to and vesied in the
Transteree Company, and the same shall be assumed by the Transferes Company to the extent they are
outstanding on the Effective Date so as lo become as and from the Appointed Date, the liabilities of the
Transferce Company on the spme tering and conditions as were applicable to the Transferor Company and the
Transferee Company shali meet, discharge and satisfy the same and further it shall not be necessary to obtain
the consent of any third party or other Person who is party to any contract or arrangement by virtue of which
such Liabilities have arisen in order fo give effect to (he provisions of this Clause of the Scheme. Such
Liabilities shall constitute obligations of Transferee Company which shall al least rank on a pari passu basis
with all olher existing liabilities and obligations of the Transferee Company towards its existing lenders or in
such order of priovity as may be specifically agreed belween the crstwhile lenders of the Transferor Compawy
and the existing lenders of the Transferes Company.

5.3.2 Al debts, Liabilities, duties and obligations of the Transferor Company, as on the Appointed Date whether or
not provided in the books of the Transferor Company, and all debts and loans raised and used and duties,
Liabilities and obligations incurred or which avise or acerue to the Transferor Company on or afier the
Apyointed Date til) the Effective Date shal) be deemed to be and shall become the debts, loans raised and
used, duties, liabilities and obligations incurred of / by the Transteree Company by virtue of this Scheme.

533  Where any such debts, Liabillties, duties and obligations of the Transferor Company as on the Appointed
Date have been discharged or satisficd by the Transferor Company afler the Appainted Date and prior to the
Effective Date, such discharge or satisfaction shall be deemed (o be for and on account of the Transferee
Company.

5.3.4 Al loans raised and utilized and all Liabilities, duties and obligations meurred or undertaken by (e
Transferor Company after the Appointed Date and prior to the Effective Dale shail be deemed Lo have been
raised, used, incurred or undertaken for and on behalf of the Transferce Company and, to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and under the provistons
of Sections 230 t0 232 of the Act, without any fusther act, instrument or deed be and gtand transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee Company and shall become
the loans, liabilities, duties and oblipations of the Transferee Company and the Transferee Company shall
meet, discharge and satisfy the same.

5.3.5  Loans, advances and other obligations ( including any guatantees, letiers of credit, letters of camfort or any
other instrament or arrangement which may give rise to a contingent Hability in whatever form), if any, due
or which may at any time in future become duc between the Transferor Company and the Transferee
Cotmpany, shall, ipso facto, stand discharged and come o an end and there shall be no liability in that behalf
on any party and appropriate effeet shall be given in the hooks of accounis and records of the Transferce
Company. It is hereby clarified that there will be no accrual of interest or other charges in respect of apy
inter-company foans, advances and other obligations with effect from the Appointed Date,

54 Encumbrances

5.4.1  The transfer and vesting of the assefs of the Transferor Company under the Scheme shall be subject to the
mortgages and charges, if eny, affecting the same as hereinafier provided.

All the Encumbrances, if any, created by the Transferor Company on the Appeinted Date and afier the
Appointed Date and upto the Effective Date in terms of the Scheme, over the assets and properties of the
Transferor Company or any part thereof, shall stand wransfersed to the Transferce Company by virtue of the
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Scheme, provided that in so far as any Encumbrances thal scoure or relate to the Habilities of the Transferor
Company, the encumbrances shall, continue to relate and attach to such assets of the Transferor Company or
any part thereof to which they are related or attached prior to and/or after the Effective Date of the Scheme in
terms of the Corporate Debt Restructuring (*CDR™) and security documents as executed at the time of CDR
for creating such encumbrances, {save and oxcept such assets and properties, which are not permitted 1o be
transferred by the Rules and Regulations of the Government (Centenl / State) and / or Statutory Authorities /
Agencies and / or Local Authorities and / or Statutory Bodies and / or other such Authorities). However, in
relation Lo any assets or properties acquired or erecled by the Transferec Company after the Effective Date of
the Scheme, the Bncumbrance of the lenders of the Transferor Company and the Transferce Company shall
rank pari passu for the purposes of the satisfaction of the debts.

Further, all the Encumbrances, if any, existing over the assels or properties or any pari thereof of the
Transferee Company or any Encumbrance created over the assets or properties ar any part theveof of the
Transferee Company prior to of afier the Appointed Date and until the Effective Date of the Scheme shalt
continue to relate and attach lo such assets or properties ov any part (hereof to which they are related or
attached prior fo the Eifective Date, (save and except such assets and properties, which are not permitted to
be transferred by the Rules and Regulations of the Government (Central / State) and /or Statutory Authorities
/ Ageneies and / or Local Authorities and / or Statutery Bodies and / or other such Authoritics).

For the above purpose, the lenders of the Transferor Company having existing Encumbrances over the assets
and propesties of the Transferor Company as on the Effective Date and the lenders of the Transferee
Company having existing Encumbrances over the assets and properties of the Transferee Company as on the
Effective Date of the Scheme shall not cede and shall be deemied to have not ceded the charges and
Encumbrances in respect of the assets and propertics to which they relate as of the effective date of the -
Scheme and shall continue Lo encimber such assels and properties of the Transferor Company and Transferee
Company respectively,  Provided that on and trom the Effective Date, the secured lenders to the Transferor
Company and Transferee Company (including the Rupee Lenders) shall have a parf passu chavge on (a) all
current assets of the Transteree Company including the cash flows of the Transferee Company for which the
Transferee Company shall onfy be required to maintain a single combined trust and retention account as
required under the respective CDR and security documents as exccuted at the time of CDR for creating such
encumbrances of the Tvansferor Company and the Transferee Company; and (b) any assets or propertics
acquired or erected by (he Transferee Company after the Effective Date of the Scheme.

Subject to clause 5.2.2, 5.4.1, 5.4.2, 5.4.3, 5.4.4 and any other particular provisions if any, in the Scheme,
any reference in any security documents or arrangements (lo which the Transferor Company is a party) to the
assets of the Transferor Company shall conlinue 1o be construed as a reference to the Transferor Company
and any reference in any security documents or arrangements {to which the Transferce Company is a parly)
to the assets of the Transferee Company shall continue to be constroed as a reference to the Transferee
Company. Without prejudice to the foregoing provisions, the Transferor Company and the Transferce
Company may execute ingtruments or documents or do all the acts and deeds as may be considered
appropriate, including the filing of necessary particulars and/or filings for the modification(s) of charge or the
creation of charge, with the Reglsirar of Companies, Maharashtra and / or the Registrar of Companies, Tamil
Nadu to give formal effect 10 the above provisions, if required.

Upon the coming into effect of the Scheme, the Transferce Company alone shall be liable to perform, as per
the terms of the Scheme, all the obligations in respect of the liabilities of the Transferor Company, which
have been transferred to it in terms of the Scheme.

It is expressly provided that, save as provided in the Scheme, no other term or condifion of the liabilities
transferved to the Transferce Company will be modified by virlue of the Scheme except to the extent that
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such amendment is required by statute, expressly or by necessary implication or arc as preseribed by the
relevant authorities.

54.8  The provisions of this Clause 5.4 shall operate in accordance with the temts of this Scheme, notwithstanding
anything to the contrary contained in any instrumens, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall and do stand modified andfor superseded
{as the case may be) by the foregoing provisions.

Iiter-se Transactions

Without prejudice to the provisions of Clauses 5.1 to 5.4, with cffeet from the Appointed Dale, all inter—parly
transactions between the Transferor Company and the Transferee Company shall be consldered as infra-party
transactions for all purposes.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the coming into effect of this Scheme, 1he Transferor Company shall stand dissolved without winding-up, pursuant
to the provisions of Scctions 230 10 232 of the Act.

FART -1l
ISSUE OF FRESH EQUITY SHARES

CONSIDERATION

In consideration of the amalgamation of the Transferor Company with the Transferee Companty, i terms of and on the
coming itta effect of the Scheme, the Transferee Company shall, without sny further application, act, deed or
instrument, issue and allot to each of the shareholders of the Transferor Company holding equity shares of the
Transferor Company or to his / her / its heirs, executors or adininistrators or, a5 the case may be, suceessors or trustees,
1 (One) equity share of the face value of Rs. £0/- (Rupees Ten) cach, in the Transferee Company, credijed as {ully paid-
up shares (the “GIL Shares™) for every , 1 {One) fully paid-up equity share of the face value of Rs. 10/ (Rupees Ten)
each held by such equity shareholder or their respective heirs, executors or administrators or, as the case may be,
successors of (rustees in the Transferor Company. The ratlo in which equity shares of the Transferee Company are to be
issued and allotted to the shareholders of the Transferor Company Is the “Share Exchange Ratio”,

Upon the coming into effect of the Scheme and as an integral part of the Scheme, the share capital of the Transferor
Company (o the extenl of 181,57,22,400 {Onc Hundred Eighty One Crore Fifty Seven Lakh Twenty Two Thousand
Four Hundred only) equity shares of face value of Rs. 10/~ (Rupees Ten) each eredited as fully paid-up held by the Trust
in the Transferor Company, for the benefit of its sole beneficiary l.¢. the Transferee Company shall stand cancelied,

On the Scheme becoming effective and as an integral part of the Schemes, the issued, subscribed and the paid-up share
capital of the Transferee Company shall stand suitably increased consequent on the issue of the GIL Shares. It is
clarified that no special resolution under Section 62 of the Act shall be required to be passed by the Transferee
Company in a general meeting for the issue of the GIL Shaves under the Scheme and on the members of the Transferce
Company approving the Scheme, it shajl be deemed that the shareholders of the Transferee Company have given their
consent to the issue of the GIL Shares, as provided in the Scheme.

‘The provisions of this Clause shall be applicable in relation fa the fresh issuc of equity shates of the Transferee
Company: 5
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In so far as the issue of the GIL Shares plirsuant 10 Cluuses 7.1 and 7.2 above is concerned, the shareholders
of the Transferor Company holding shares In physical form shall have the option, exercisable by notice, in
writing, by them to the Transferce Company on or before the Record Date, 1o receive the GIL Shares of the
Transferes Compuany either in physical form or in demateriafized form, in lieu of their shares in the
Transferor Company, in accardance with the terins hereof. In the event that such notice has not been recelved
by the Transferee Company in respect of any of the members of the Transferor Company, the shares of the
Transferee Company shall be issued to such members in physical form. Those members of the Transferor
Company who exercise {he option lo receive the shares in dematerialized form shall be required fo have an
account with a deposilory participant and shall provide details thereol and such other confirmations as may
be required in the notice provided by such sharcholders to the Transferee Company on or before the Record
Date. It is only thereupon that the Transferee Company shall issue and directly credit the demat/beneficiary
account of such member with the GIL Shares of the Transferee Company and the share certificates
representing the equity shares of the Transferor Cormpany shall stand automatically and irrevacably cancelled
on the issue of GIL Shares by the Transferee Company fo the sharcholders of the Transferor Company.

Each of the members of the ‘Transferor Company holding shares of the Transferor Company in
dematerialized form shall have the option, exercisable by notice in writing by them to the Transferce
Company on or before the Record Date, to receive the GIL Sharos of the Transferee Company either in
physical form or in dematerialized form, in lieu of their shares in the Transferor Company in accordance with
{he terms hereof. In the event that such notice has not been received by the Tramsferee Company in respect of
any of the members of (he Transferor Company, the shares of the Transferee Company shall be issued 10 such
members in dematerialized form as per the records maintained by the National Securities Depository Limited
and/or Centrat Depository Services (India) Limiled on {he Record Date,

Iis the event of there being any pending share transfers, whether lodged or outsianding, of any sharcholdey of
the Transferor Company, the Board of the Transferce Company shall be empowered but not bound in
appropriate cases, prior to or even subsequent to Ihe Record Date, to cffectuate such a transfer as if such
changes inn the registered holder were operative as on the Record Date and to take such declsions as may be
necessaty, in order to remove aoy difficultics arising lo the transferor or iransferee of equity shares in the
Transferor Company, after the effectiveness of this Scheme,

The GIL Shares issued and allotled by the Transferce Compaiy in terms of this Scheme shall be subject to
the provisions of the Memorandum of Association and Articles of Association of the Transferee Company
and shall, Inter-se, rank pari passu in all respects with the then existing equity shares of the Transferec
Company, including in respect of dividend, if any, that may be declared by the Transferee Company on or
after the Effective Date,

The GIL Shares of the Transferee Company issued in terms of the Scheme will be listed and/or admitted to
trading on the BSE and the NSE where the shares of the Transferee Company are listed and/or admitted to
trading. The Transferee Company shall enter into such arrangements and give such confirmations andfor
undertakings as may be necessary and agreed by the Transferee Company, in accordance with the applicable
laws or regulations for complying with the formalities of ihe said stock exchanges, including compliance with
the listing agreements of the said exchanges.

For the purpose of issue of equily shares to the shareholders of the Transferor Company, the Transferee
Company shall, if and 10 the extent required, apply for and obiain the required statutory spprovals and other
concerned regulatory approvals for the issue and allotment by the Transteree Company of the G Shares,

No fiactional certificates shall be issued by the Transferee Company in respect of the fractional entitlements,
if any, to which the sharcholders of the Transferor Company are entltied on the issue and allotment of the




GIL Shares by the Transferee Company in accordance with this Scheme. The Board of the Transferee
Company shall instead consolidate all such fractional entitlements 1o which the shareholders of the Transferor
Company may be entitled on issue and alotment of the GIL Shares of the Transferce Company as aforesaid
and shall, without any further application, act, instrument or deed, issue and atlot such fractional entitlements
directly to an Individual trustee or & board of {rustees or a corporate trustee ((he “Trustee for Fractional
Entitlements™), who shall hold such fractional entitiements with all additions or accretions thereto in trust for
the benefil of the respective shareholders fo whom they belong and their respective heirs, execulors,
administrators or successors for the specific purpose of selling such fractional entitlements in the market at
such ptice or prices and at such time or times as the Trustee for Fractional Entitlernents may in its sole
diseretion decide and pay to the Transferee Company the net sale proceeds thereof and any addilions and
aceretions, whereupon the Transferee Company shall, subject o withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of the Transferar Company in proportion to their respective fractional
entitlements.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Upon this Scheme coming into effect, the authorized share caplial of the Transferee Company In terms of its
Memorandum of Association and Articles of Association shall automatically stand enbanced, without any further act,
instrument or deed on the part of the Transferee Company, Including payment of stamp duty and fees payable to the
Registrar of Companies, Maharashira and/or Registrar of Companies, Tamil Nadu as per the provisions of applicable
jaw, by Rs, 11000,00,00,000/- (Rupces Eleven Thousand Crore only) comprising of 1000,00,00,600 (Ove Thousand
Crore) equity shares of Rs. 10/~ (Rupees Ten only) and 10,00,00,000 {Ten Crore) preference shares of Rs. 100/~ (Rupees
Hundred only) each and the Memorandum of Assoclation and Articles of Association of the Transferce Company
(relating to the authorized share capital) shall, without any further act, instrument or deed, be and stand altered,
modified and amended, and the consent of the shareholders to this Scheme shall be deemed to he sufficient for the
purposes of effecting this amendment. For (his purpose, the filing fees and stamp duty already paid by the Transferor
Compatty ou its authorized share capital shall be utilzed and applied (o the increased share capital of the Transferee
Company, and shall be deemed Lo have been so paid by the Trausferee Company on such combined awthorized share
capital and accordingly, the Transferee Cotnpany shall not be required to pay any fees / stamp duty on the authorized
share capital so increased.

Accordingly, in teyms of this Scheme, the authorized share capital of the Transferce Company shail stand enhanced to
an amount of Rs.18000,00,00,000/- (Rupees Eighteen Thousand Crore only) divided into 1600,00,00,000 (One
Thousand Six Hundred Crore) equity shares of Rs.10/- {Rupees Ten only) each and 20,00,00,000 (Twenty Crore)
Preference Shares of Rs.100/- (Rupees One Hundred only) each and Clause V (a) of the Memorandum of Assaciation
and Article 3 (a) of the Articles of Association of the Transferee Company shall on the Effective Date stand substituted
to read as follows:

Clause V (a) of the Memorandum of Association;

“The Authorised Share Capital of the Company is Rs.18000,00,00,000/- (Rupees Eighteen Thousand Crore only)
divided into 1600,00,60,000 (Onc Thousand Six Hundred Crore) equity shares of Rs.10/- (Rupees Ten) cach and
20,00,00,000 (Twenty Crore) Preference Shares of Rs.100/- (Rupees One Hundred only) each.”

Article 3 (a) of the Articles of Association:

“The Authorised Sharc Capital of the Company is Rs.18000,00,00,600/~ (Rupees Eighteen Thousand Crore only}
divided into 1600,00,00,000 (One Thousand Six Hundred Crore} equity shares of Rs. 10/~ (Rupees Ten only) tach and
20,00,00,000 (Twenly Crore) Preference Shares of Rs.100/- (Rupees One Hundred only) each, with the rights,

_privileges and conditions attached thereto as provided by the Articles of Association of the Company for the time being

share capital for the time being of the Company inte several classes {being those specified in
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the Companies Act, 1956) and to attach therelo respectively such preferential, qualified or special rights, privileges or
canditions as may De detennined by or in accordance with the Articles of Association of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may for the time being be permiited by
the said Act or provided by the Articles of Asseciation of the Companty for the time being in force.”

1t is clarified that no separate resolution under Sections 16, 31 and 94 or any other provision of the Act shall be
required to be passed by the Transferee Company separately in a general mecting for increase of the authorised share
capital of the Transferee Company and on the members of the Transferee Company approving this Scheme, it shall be
deemed thal they have approved the increase In the authorised share capital in terms of Sections 16, 31 and 94 and al)
other provisions of the Act.

PART - 1V
GENERAL CLAUSES

CONDUCT OF BUSINESS
With effect from the Appointed Date and upto and including the Effective Date:-

11,1.1  The Transteror Company shall carry on, in trust, its business and aclivities in the ordinary course with
reasonable difigence and business prudence, including making applications for approvals, licenses, perinits
and registeations required for the running of the business of the Transferor Company and shalt not, undertake
any additional finpncis! commitments of any nature whatsoever, borrow any amounis nor incur any other
Liabilities or expenditure, issue any additional guavantess, indemailies, lelters of comfort or commitments
efther for itself or on behalf of its subsidiaries or group companies or any third party; or sell, transfor,
alicnate, charge, mortgage or encumber or deal with the whole or part of 1he business to be transferred
puisuant to the Scheme, save and except in each case in the following circumstances:

(a} if the samne is in it$ ordinary course of business as carried on by it as on the date of filing
this Scheme with the National Company Law Tribunal;

(b) if the same is provided in this Scheme; or

(c) if written congen( of the Transferee Company has been obtained or as disclosed in the

accounts of the Transferor Company.

11.1.2  The Transferor Company shall not, without the prior consent in writing of the Board of the Transferes
Company, undertake any now business,

11,1,3  The Transferor Company shall not change any employee salary structure or any benefit, perks or schemes
made available to the employees of fhe Transferor Company employed for the conduct of its business
activities.

LEGAL PROCEEDINGS

On and from the Effective Date of the Scheme, all suits, actions, arbitrations and other judicial or quasi-judicial
proceedings by or against the Transferor Company in refation to the provision or conduel of the business and pending
or arising subsequent to the Appointed Date shall be continued, prosecuted and enforced by or against the Transferee
Company as cffectually as if the same had been filed by, pending and/or arising against the Transferee Company.

Afler the Appointed Date, if any proceedings are taken against the Transferor Company in respect of the matters
referred to in aforesaid Clause, it shall defend the same at the cost of the Transferee Cotmpany and the Transferee
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Compeny shall reimburse and indemnify the Transferor Company against all Habilities and obligations incurred by the
Transferor Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENT

Until the Effective Date of the Scheme, the Transferor Company shall carry on the business activities in the ordinary

course and shall not cxecute any matetial, extraordinary contract, liability or undertaking without the prior weitten
censent of the Transferce Company.

Upon the coming into effect of this Seheme and subject to the provisions of this Scheme, al! contracts, deeds, bonds,
agreements, arrangements, and other instruments of whatsoever nature pertaining to or arising out of the conduct of the
ordinary business to which the Transferor Company is a pariy or fo the benefit of which the Trensferor Company may
be oligible and which are subsisting or having effect immediately before the Effective Date, shall, without the
requirement of any further action or deed on the part of the Transferor Company and/or the Transferee Company, be in
full foree and effect against or in favour of the Transferee Company, as the ease may be, and may be enforced as fully

and effectually as if, instead of the Transfexror Company, the Transferce Company had been a party or beneficiary
thereto,

The Transferee Company may, al any time after the coming into cffect of this Scheme in accordance will the
provisions hereof, if so reguired, under any law ar olherwise, execule deeds of confirmation or any other writings in
favour of the secured creditors or other creditors of the Transferor Company or in favour of any other party lo any
contract or arrangement pertaining 1o or arising aut of the conduct of business {o which the Transferor Company is a
parly or is subject to in order to give formal effect to this Scheme. The Transferee Company shall under the provisions
of this Scheme be deemed to be authorised to execute any such writings on behalf of the Transferor Company and to
implement or carry out all such formalities or compliances referred to above on the part of the Transferor Company to
be carried out or performed,

EMPLOYEES

On and from the Effective Date of this Scheme, all employees of the Transferor Company employed by the Transferor
Company in relation to and/or for the conduct of the business shall become the employees of the Transferee Company
on such date withoul any break in their service, and the terms and conditions of employment shall not be less
favourable than those applicable (o such enployees on the day immediately prior to the effective date of this Scheme.

With effect from the Effective Date of this Scheme, the Transferce Company shall credit each of the employces of the
Transferor Company with years and months of service in the Transferee Company equal to years and months of service
by such employees in the Transferor Company upto the effective date of this Scheme for the purposes of eligibilily for,
vesting and accrual of, and entitlement (wheiher immedlate, prospective or contingent) to all retirement, retrenchment
and other benefits.

It is expressly provided that as far as the provident fund, gratuity fund, superannuation fund or any other special furd
created or existing for the henefit of the empioyees of the Transferor Company are concerned {(collectively the
“Funds”), upon the effective date of this Scheme, the accumulated Funds, the batances lying therein and the
investments made by the Funids shali stand transferred and be transferred at an appropriate stage lo the corresponding
provident fund, gratuity fund, superannuation fund or any other special fund created or designated for this purpose by
the Transferee Company to the cnd and intent that all rights, dulics, powers and obligations of the Transferor Company
in relatlon to the Funds created or existing for (e benefit of the employees of the Transferor Company shall becorne
those of the Transferee Company and i is elarified that the service of the employees of the Transferor Company will be
treated as having been continued for the purpose of the aforesaid Funds or schemes or provisions.




15.

15,1

16.

16.1

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Schewne, the transfer and vesting of the Transferor Company under the s Scheme shall not
affect any transactions or proceedings aiready concluded by the Transferor Company on or before the Appointed Date
or after the Appointed Date till the effective date of this Scheme, to the end and intent that the Transferee Company
accepts and adopis all acts, deeds and things made, done and executed by the Transferor Company as acts, deeds and
things made, done and exccuted by or on behalf of the Transferee Company.

PART -V
TREATMENT

ACCOUNTING TREATMENT

The amalgamation shall be accounted for in the books of the Transferce Company in accordance with the "pooling of
interests method” prescribed under IndAS 103 "Business Combinations” and/or such other IndAS as may be relevant,
Accordingly:

16.1.1  All the assels and liabilitics of the Transferor Colmpauy shall be recorded at their existing carrying amounis
and in the same form in the books of the Transferee Company.

16.1.2  The face value of equity shares issued by the Transferee Company o the Equity Sharcholders of the
‘Transferor Company pursuant to this Scheme shalt be recorded as equity share capital of the Transferee
Company in accordance with (he applicable IndAS.

16,1.3  The balance of the retained earnings appearing in the financial statements of the Transferor Company (as
appearing in the books of accounts of the Transferor Company) shall be aggregated with the corresponding
balance appeating in the financial statements of the Transferee Company. Alternatively, at the option of the
Board of the Transferee Company, the same shall be transferred to general reserve, iff any, of the Transferee
Company.

16.1.4  The excess, if any, between the amount recorded as share capital issued by the Transferee Company and the
amount of share capital of the Transferor Company shall be transferred to capital reserve in the books of the
Transferce Company and such reserve shall be free reserve for being used accordingly except by way of
distribution of dividend.

16,1.5 The Reconstruction Reserve in the books of Transferee Company as on the Appointed Date shall be
reclassified as Capital Reserve,

16.1.6  Any inter-company payablesireceivables (inciuding loans, advances or debtors ete.) shall be cancelled.

16.1.7 1In case of any differcnces in accounting policies helween the Transferce Company and (he Transferor
Company, impact of the same will be quantified and the same shall be appropriately adjusted and reported in
accerdance with applicable accounting rules and principles, so as to ensure that the financial statements of the
Transferee Company refleet the financial position on the basis of harmenious accounting policies.

16.1.8 Notwithstanding anything stated above, in case of a need for clarification or adjustment, the Transferee
Company may, in consuliation with its stalutory auditors, resolve accounting issues, il any, in the best
interests of the Transferce Company and the Transferor Company.
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DECLARATICN OF DIVIDEND

For avoidance of doubt, it is hereby clavified that nothing in this Scheme shall prevent the Transferce Company from
declaring and paying dividends, whether interim or final, o its shareholders as on the respective Record Date for the
purpose of dividend, and the shareholders of the Transferor Company shall not be entitled to dividends, if any.
However, on and from the esrlier of the dates of fifing of this Scheme with the respective Nationa! Company Law

Tribunals and untll the Effective Date, the Transferor Company shall declare a dividend only after prior consultation
with the Transferee Company,

Until the coming into effect of this Scheme, the shareholders of the Transferor Company and the Transferee Company

shall, save as expressly provided otherwise in this Scheme, continue to enjoy their existing rights under theic respective
Articles of Association.

It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or final, are enabling
provisions only and shall not be deemed to conder any right on any member of the Transferor Company and / or the
Trausferee Company to demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at
the discretion of the respective Board of the Transfevor Company and the Transferee Company and subject, wherever
necessary, 1o the approval of the shareholders of the Transleror Company and the Transferce Company, respectively,

PART - V1
GENERAL TERMS AND CONDITIONS

APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL

The Transferor Company and the Transferce Company shall with all reasonable dispatch make applications and file
petitions, under Sections 230 to 232 and other relevant provisions of the Act, to / before each of the National Company
Law Tribunal under whose jurisdiction the Transferor Company and the Transferce Company fall, secking orders for
dispensing with or convening as the case may be, the holding and conducting of the meetings of the respective classes
of the shareholders and/or creditors of the Transferor Company and the Transferee Company if so required and as may
be directed by the National Company Law Tribunal,

On the Scheme being approved by the requisite majorities of the members of the Transferor Company and the
Transferee Company, e Transferor Company and the Transferee Company shall with reasonable dispatch respeetively
apply o the respective National Company Law Tribunal for the sanctioning of the Scheme under the provisions of
Sections 230 to 232 and any other applicable provisions (if any) of the Act for the court orders for enabling this
Scheme to come Info effect,

SDR SCHEME

The Transferor Company, the Transferee Company and their respective members and creditors shall comply with SDR
Scheme In time bound manner.

MODIFICATION / AMENDMENT TO THE SCHEME

Tie Transferor Company and the Transferee Company may, from time to time, make or consent to, on bebalf of all
Persons concerned any modifications or amendments to the Scheme that do not affect the rights of the Parlies to the
Scheme and / or such modifications or amendments to the Scheme which may otherwise be considered necessary la
reselve all doubts or difficulties that may arise for implementing and/or carrying out the Scheme and to do and execute
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all acts, deeds, maliers and things necessary for putting the Scheme into effect. The aforesaid powers of the Transferor
Company and the Transferee Company may be exercised by their respective Boards, or any commitiee of directors
constituted or any other Person authorised in thal behalf by the concerned Boards.

For the purpose of giving effect to the Scheme or to any modifications or amendments thereof, the Board of the’
Transferor Company and the Transferee Company or any Person authorised by the respective Board in that behalf may
give and is authorised to give all such directions as are necessary or desirable as they may think fit and such
determination or directions as the case may be, shall be binding on all parties, in the same manner as if the same were
specifically incorporated in the Scheme.

COMING INTO EFFECT

The Scheme is conditional upon and subject to the following conditions having been fulfilled or waived, pursuant to
which, the Scheme shall come info effect on and from the Effective Date of this Scheme:-

21.1.1  the Scheme being approved by the respeclive requisite majoritics of the respective classes of members of the
Transforor Company and the Transferee Company as may be directed by the National Company Law
Tribunals and the requisile sanctions and arders of the National Company Law Tribunals being obtained;

21.1.2  the {iling of the necessary certified copies of the orders of the National Company Law Tribunals with the
Registrar of Companies, Maharashtra and/or Registrar of Companies, Tamil Nadu, as the case may be;

21.1.3  each parly receiving in form and substance satisfactory 1o i, regulatory, fax, governmental and other consents
.and approvals which it is necessary or required to be oblained in connection with the entering Into or
performance of the obligations under this Scheme and such consents and approvals remaining in full force
and effect; and

21.1.4  such other sanctions and approvals as may be required by law in respect of the Scheme being oblained.

The Scheme, alhough to come inlo operation from the Appointed Date, shall not become effective until the last of the
following dates, namely:-

i, the date on which the lasl of the aforesaid consents, approvals, permissions, resolutions and ovders, shail be
obtained or passed referred to in the Scheme; and

i, the orders of the Nationg] Company Law Tribunals are filed with the Reglstrar of Companies, Maharashtra and the
Registrar of Companies, Tamil Nadu, 1y {he case may be.

VALIDITY OF EXISTING RESOLUTIONS

Upon coming inte effect of the Scheme, the resolutions, if any, of the Transferor Company, which are valid and
subsisting on the effective date of this Scheme, shall continue to be valid and subsisting and be considered as
resolutions of the Transferee Company and If any such reselutions have any monetary limits approved under the
provisions of the Act, or any other applicable statutory provisions, then the said limits shall be added to the limits, if

any, under like resolutions passed by the Trausferee Company and shall constilute the aggregate of the said limits in the
Transferee Conpany.

COSTS, CHARGES & EXPENSES

All costs, charges and expenses including duties, levies and all other expenses, of / payable by the Transferor Company
and the Transferee Company in relation to or in ¢onnection with this Scheme and incidental to the completion of the -
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amalgamalion of the Transferor Company with the Transferee Company shall be borne and paid by the Transferee
Company alone.




SCHEDULE I

Part A — List of Rupees lenders of the Transferor Company

{. Andhra Bank
2.  Bank Of Baroda
3. Bank OfIndia
4. Canara Bank
5. Central Bank Of India
6. Corporation Bank
7. 1CKCI Bank Limited
8. TDBI Bank Limited
0. Indian Overseas Bank
10. Life Insurance Corporation of India
11. Oriental Bank Of Commerce
12. Punjab National Bank
13. Union Bank Of India
Part B — List of Rupees lenders of the Transferee Company
1. Andhra Bank
2. Axis Bank Limited
3. Bank of Baroda
4, Bank of India
5. Canara Bank
6. Central Bank of India
7. Corporation Bank
8. DenaBank
9. IDBI Bank Limited
10. Indian Bank
11. Indian Overseas Bank
12. Life Insurance Corporation of India
13. Oriental Bank of Commerce
14. Punjab National Bank
15. State Bank of India (Erstwhile State Bank of Bikaner & Jaipur)
16. State Bank of India
17. State Bank of India (Erstwhile State Bank of Patiala)
18. State Bank of India (Erstwhile State Bank of Travancore)
19. Union Bank of India
20. United Bank of India
21. Vijaya Bank




ANNEXURE - I of the Scheme

Executed Term Sheets between the Transferor Company and its JLF lenders and between Transferee Company and its JLF
lenders to be annexed separately




SCHEME OF ARRANGEMENT
BETWEEN
CHENNAI NETWORK INFRASTRUCTURE LIMITED
(TRANSFEROR COMPANY/CNIL)
' AND
GTL INFRASTRUCTURE LIMITED
(TRANSEERTE COMPANY/ GIL)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

INTRODUCTION AND DESCRIPTION OF TIHE COMPANIES

CHENNAI NETWORK INFRASTRUCTURE EIMITED (hereinafter refered to as the “CNIL" or the
Transferor Company”), is a company incprporaled on December §, 2009 under the provisions of the Act (as
lLercinafter defined) and has its registered affice at Old No. 34/1, DL New No 403 L, Tt Floor Samson Towers,
Pantheon Road, Egmore, Chennai 600 008. CNIL is an unlisted company.

The Transferor Company is, infer alia, engaged in the business of building, mainlaining and providing
telecommunication infrastructure facilities to telecommunication service providers.

On July 19, 2010, the Transferor Company has acquired the passive infrastructure undenlaking of and from Aircel
Limited, Aircel Cellular Limited and Dishnel Wireless Limiled pursuant to an order passed by the Hon’ble Madras
High Court on June 16, 2010, sanctioning the scheme of arrangement between Aircel Limited, Aircel Cellular Limiled,
Dishnet Wireless Limited on the one hand and the Trausferor Company on the other hand.

GTL INFRASTRUCTURE LIMITED (hereinafter referred to as the “GIL” or the Transferee Company™), is a
company incorporaled on February 4, 2004, under the provisions of the Act (as hereinaller defined) and has ils-
registered office al 3rd Floor, Global Vision, Electronic Sadan 11, MIDC, TTC Industrial Area, Mahape, Navi Mumbai
400 710. Since November 9, 2006, the equity shares of fhe Transferce. Company have been listed on BSE Limited
(“BSE"™) and the National Stock Exchange of Indlia Limited (“NSE™).

The Transferee Company is, infer alia, cngaged i the business of building, maintaining and providing
telecormmunication infiastructure facilities to telecommunication service providers.

The Transferor Company and ihe Transferee Company belong lo same group. Out of the paid-up capilal of (he
Transferor Company, 19.31% (Nineteen Decimal Thirly One per ceat) is held by Tower Trust, (“Trust”) through its -
tustees, Mr. Vijay Vij and Mr. D. S. Gunasingh (colleclively, the “Trustees”). The Transferee Company is the
beneficiary of the Trust.

BACKGROUND

In 2011, the Transferee Company and the Transferor Company had undergone a Corporate Debt Restuecluring
(“CDR™) program based on which (lie lenders of the Company had restructured the outstanding debt obligations in line
with the then applicable forecasts and revenue projections. Posl implementation of the CDR, the financial perforinance
and prospects of the Transferee Company and the Transferor Company were adversely impacled due to external
developments, which were beyond the control of the management. To address the current debt issues; the CDR lenders
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1.1

of the Transferee Company and the Transferor Conpany, al a meeting of the Joinl Lender Forum (“JLF*) hield on
September 20, 2016, had unanimously agreed to invoke the Strategic Debt Restructuring Scheme fur the Transferee
Company and (he Transferor Company. In lerms of the CDR package of the Transferee Cowpany and the Transleror
Company and as per original sanction lerms laid down by lenders and further under SDR Scheme, merger of the
Transferor Company with Uie Transferce Company was envisaged,

RATIONALE OI' THE SCHEME

The Board of the Transferor Company and the Board of the Trausferee Company believe in the following rationale for
Uie Schieme of Merger (“Scheme”) to be made belween the Transferor Company and Lhe Transferee Company:

The Scheme will assist in aclieving higher long tenn financial returns Man would have been achieved by lhe
Transleror Company and the Transferee Company as separale entities, will 1nake available assels, financial, managerial
and technical resources, persounel, capabilities, skills, expertise and tcchuologies of both the Transferor Cosnpany and
the Transferee Company leading (o synergistic benefits, cnhancement of fulure business potentiat, increased global
compelitiveness, cost reduction and eficiencies, produclivity gains and logistical advaniages, lhereby contributing lo
significanl fulure growih and enhancement of shareholder value.

The Scheme will result in ralionalization aud standardization of the business processes, economies of seale and
consolidation of opportunitics offered by the Scheme which will contribule 1o the profits of the Transferce Company
thereby furlher enhancing Uie overall shareholder value.

In view of the aforesaid, the Board of the Transferar Company and the Boatd of the Transferee Company have
approved the Scheme between the Transferor Company and the Transferee Company in order (o benefit the
stakeholders of Luth the companies. Accordingly, the Beards of both the companies have formulaled this Scheme
pursnant {o the provisions of Sections 230 to 232 and other relevanl provisions of the Act,

PURPOSE O TIIE SCHEME

The Scheme will provide for the amalgamation of the Transferor Company with GIL f the Transferce Company and '
adjustments to the rcserves of the Transferee Company in the manuer more partienlarly set out therein, pursuant fo
relevant provisions of the Act.

The Scheme will also provide for verious ollier wnplters consequential, supplemental, and/ or ofherwise integrally
comnecied herewitl.
PART -1
DEFINITIONS AND SHARE CAPITAL

DETINITIONS
Tn this Scheme, unless repugnant to the contex!t or meaning thereof, the following expressions shall have the following
meanings as ascribed lo them:

“Act” shall mean (he Companies Act, 2013 and shall include any statulory inodifications, re-cnaclmenls or
amendments thercof for the lime being in lorce; '




1.2

1.3

1.4

“Appointed Date” shall wean April 01, 2016 or such other dale as may be approved by the National Company Law

Tribunal.

“Tioard” shall mean the board of directors or any commilice thereol of the Transferor Company or the Transferee
Company or both of them, as the context may apply;

“CNEL” or “the Transferor Company™ shall mean Chennai Network Infrasiructure Limiled, a company incorporated
under the provisions of the Act, having its registered office at Old No, 3471, DL New No 403 L, 7th Floor Samson
Towers, Pan(heon Rond, Egmore, Chennai 600 008 and shall include without limitotion ol e close of the business on

the day immediately preceding the Appointed Date:-

14.1

1.4.2
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all assets and properties (whether movable or immovable, tangible or intangible, real or personal, corporeal or
incorporeal, present, fature or conlingent) of the Transferor Company, plant and machinery, equipments,
freehold land, leasehold land, buildings and structures, offices, residential and other premises, capitat work in
progress, furniture, fixtures, office equipment, appliances, accessories, power lines, deposits, all stocks,”
stocks of fuel, assets, investments of all kinds (including shares, serips, stocks, bonds, debenture stock, unils
or pass through certificates), cash balances with banks, lonns, advances, contingent rights or benefits,
receivables, earnesl monies, advances or deposils, financial assels, leases, hire purchase contracts and asscls,
lending contracts, rights end benefits under any agreement, benefit of any security arrangements or under any
guaranices, reversions, ' powers, authorilics, allolmenls, approvals, permits and consents, quotas, rights,
enlitlements, contracts, licenses {indusirial and olherwise), municipal permissions, tenancies in relalion lo the
office and/or residential properties for the employces or other Persons (as defined hereinafler), guest hanses,
podowns, warehouses, leases, licenses, fixed and other assels, benefits of assets or properiies or otlier
interesis held in Lousl, registrations, contracls, engagemenls, arrangements of all kind, privileges and all otlier
rights inchiding tax deferrals, title, interests, credits, exemptions, other Lenelils (including tax benefits),
easements, privileges, liberlies and advantages ol whatsoever nalure and wheresoever silvate belonging to or
in Uie ownership, power or possession and in the conirol of or vested in or granted in favour of or enjoyed by
the Transferar Company, including but without being limited to trade and service names and marks, patents,
copyrighls, and olher intellectual propedy rights of any nature whatsoever, authorisations, pennils, approvals,
right to use and avail of lelephones, lelexes, facsimile, email, intemel, leased line connections and
installations, wilities, cleciricity and other services, reserves, provisions, funds, benefils of all agreements, atl
records, files, papers, rccords, compuler programmes, manuals, dala, calalognes, sales and adverlising
materials, lists and other details of present and former customers aind snpplicrs, cuslomer contracts, customer
credit information, customer and supplier pricing information and other records in connection with or relating
to the Transferor Company and all other inferests of whalsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or held for ihe benefit of or cnjoyed
by the Transferor Company along wilh any charge, encumbrance, lien or security thereon at the close of the
business on the day immediately preceding the Appointed Date;

all liabililies and obligations comprised in and relaling to the Transferor Company, including all secured and
unsecured debts {(whetler in Indian Rupees or any foreign curmrencies), liabililies {(including conlingent
liabilitics), duties and obligations and undertakings and indemnities of the Transferor Company of every
kind, niature and deseription whatsocver and howsoever arising, raised or incurred or ulilised for ils business
activities and operations along with any charge, encumbrance, lien or securily thereon at the close of the
business an the day immediately preceding the Appointed Date (“Linbilities™);

all agrcements, righls, contracts, entitlements, permils, licences, approvals, authorisations, concessions,
conseils, quola rights, engagements, arrangemenis, auihorilies, allotments, securily arrangements, benelits of
any puaranices, revessions, powers and all other approvals of every kind, nature and description whatsoever
relating to the Transferor Company’s business aclivilies and operations; and
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2.1

2.2

f.4.4  all employees (whether permanent / temporary) engaged in or relaling to the Transleror Company’s business
aclivilics aud operations;

“Effeclive Date” means the last of the dates on which conditions and mallers referred to in Clause 21 of this Scheme
oceur or have been fulfilled or have been waived by Lhe Board and the cenlified copies of the orders of the National
Company Law Board, Mumbai Bench and the National Company Law Board, Mumbai Bencl, Chemnai Dench,
sanclioning ihis Scheme under Scclions 230 to 232 of the Act are filed wilh the Registrar of Companies, Maharashira
and the Registrar of Companies, Tamil Nadu;

“Encuntbravee™ means any encumbrance jncluding, without limilation, any claim, debenture, mortgage, pledge,
charge, hypothecation, lien, deposit by way of securily, bill of sale, opiion or right of pre-emplion, beneficial own‘crship
(including similar entitlements), any provisionat or executional altachment and any other interest held by a (hird party
or auy right granled by a transaction whicly, in legal tenns not enforceable or, is not the granting of securily, bul which
has an economic or financial effect similar to granting of security in each case under any applicable laws , including by
coniracl;

“National Company Law Tribunal” shall mean tie National Company Law Doard, Mumbai Bench having
Jurlsdiclion in relation to (he Transferee Company and the National Company Law Board, Chennai Bench having
jurisdiction in relation to e Transferor Company, a5 {he conlexl may admil and shall include the National Company -
Law Tribunal, il applicable, 1o which this Scheme is submitied for sanction under Seclions 230 to 232 and ollier
relevant provisions of the Act; and “National Company Law Doard™ shall mean both of ihem;

“Person” shall include any individual, finn, company or olher body corporale, rust, govermmenl, state or ngency of a
state, local or municipal auihorily or governmenl body or any joint venture, association or parincrship (whether or tiol
having separate legal personalily);

“Record Date” shall mean Uic date to be fixed by the Board of the Transferee Company or a commmillee thereof for
reckoning the names of (e equily sharcholders of the Transferor Company who shall be entitled Lo equity shares of the
Transferce Company on the coming inlo efTect of (his Sclienie; :

“Rupee Lenders™ shall eoltectively mean the exisling rupee lenders of e Transferor Company as listed in Pait A of
Schedule I of the Scheme, and, the existing rupce lenders of (he Transferee Company as listed iu Part B of Schedule 1
of the Scheme;

“Seheme of Arrangement” or “Scheme” or “this Scheme” or “the Scheme” shall wean this Scheine of Arrangement
under Sections 230 to 232 of the Acl in ils present form or with any modilication(s) or amendinent(s) made under
relevant Clause of this Scheme;

“SDR Scheme" shall mean (he Scheme for Strategic Debi Restructuring (i) as prescribed under the guidelines issued
by the Reserve Dank of india dated June 8, 2015 (Circular Number RBI/2014-15/627) and amendments thereto; and (ii)
in accordance with terins and conditions as enclosed in Aunexure —I separately.

INTERPRETATION

In this Scheme, unless the context othenwvise requires:-

the headings are inscried for ease of reference only and shall not affect the construction or interpretation of tlis
Scheme;

references Lo one gender include all genders;
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any reference Lo any enaciment or slalulory provision is a reference Lo it as it may have been, or may from lime Lo time
be, amended, modified, consolidaled or re-enacted;

any reference to any agreement or other document shall be construed ss a reference fo such agreement or other
document as ainended by the parties thereto from time (o lime; and

words in the singular shall include the plural and vice versa.
DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come into operation on and from the Appointed Date.

SHARL CAPITAL

The share capital of the Trans{eror Campany as on April 17, 2017 is as follows:

|Parlicnlarsare s o Aol
Authorised Share Capital
1000,00,00,000 equity shares of Rs.10/- cach 10000,00,00,000/-
10,00,00,000 preference shares of Rs. 100/~ each 1000,00,00,000/-
Total 11000,00,00,060/-
1ssued Subscribed and Paid-up ]
940,45,41,517 equity shares of Rs.10/- each 9404,54,15,170/-
Total ‘ 9404,54,15,170/-

The share capital of the Transferee Company as on April 17, 2017 is as follows:

PRI it
Authorised Share Capital
600,00,00,000 equily shares of Rs.10/-each 6000,00,00,600/-
10,00,00,000 preference shares of Rs.100/- each 1000,00,00,000/-
Total _7000,00,00,000/-
Issued Subscribed and Paid-up
415,22,99,157 equily shares of Rs.10/- cach fully paid up 4152,29,91,570/-
Tolal 4152,29,91,570/-
PART-H

AMALGAMATION OF TIIE TRANSFEROR COMTPANY WITH TIIE TRANSFEREE COMPANY AND
DISSOLUTION OF THE TRANSFEROR COMPANY

5.1

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Generally

Upon the coming into effect of the Scheme and wilh effect from the Appointed Date, the Transferor Company shall be
and stand amalgamated with and shall be deemed to have been amalgamated wilh the Transferee Company, pursuant fo
the provisions of sections 230 1o 232 and otlier relevant provisions of the Act, s a going concern, without any further
acl, instrument, deed, malter or (hing so as (o become, as and from the Appeinted Date, port of the Transferce Company *
by virtue of and in the manner provided in the Scheme,
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Assets of ihe Transferor Compan

Without prejudice fo the generality of Clauge 5.1, upon the coming into effect of the Scheme and wilh effect
from the Appointed Date:

(a)

(b)

(©)

(@

(e)

All the assets and properties of e Transleror Company of whatsoever nalure and wheresoever
situate, shall, under the provisions of Sections 230 10 232 of the Act and all other applicable
provisions, ifany, ol the Acl, without any further acl or deed, be and stand (ransferred Lo and vested
or deemed to be transferred or vested in the Transferce Company, as a goitig concern, so as {o
become, as and [rom the Appointed Date, the assets and properties of the Transferee Company.

Without prejudice Lo the provisions of Clause 5.2.1(a) above, in respect of such of the assels and
properties of the Transferor Comnpany, as are muvable in nature or are incorporeal property or arc
olherwise capable of Lransfer by manual delivery and / or by endorsemenl, the same shall be
transferred to the Transferee Company and shall upon such delivery or endorsement become the
assels and properties of the Transferee 'Company as an integral parl of the Transferce Company,
transferred under this Scheme, without requiring any deed or instrument or conveyance for the
same.

Tn respect of movables otlier than those deall with in Clause 5.2.1.(b) above, including sundry
deblors, receivables, bills, credits, loans and advances, if any, whetlicr recoverable iy cash or in
kind or for value to be reccived, bank balances, investmenls, quasi goverument, local or other
authority or body or with any company or ofher Person, the same shall, on and from the Appointed
Date, be and stand Iransferred to and vested in the Transferec Company without any notice or olher
intimalion to the deblors (alhougl the Transferee Company may if it so deems appropriale give
notice in such form as it way deem fit and proper in its sole discretion, to sach Person, debtor,
depositee, as the case may be, (hat the said debt, loan, advance, batance or deposil stand transfeived
to and vesled in the Transferec Company),

Wilh effect from the Appointed Date, in accordance with the CENVAT Credil Rules, 2004 framed
under tie Central Excise Acl, 1944 as arc prevalent at the time of sanction of the Scheme, the
CENVAT Credit including the service (ax credits lying un-utilised in (he Transferor Company shatl
stand {ransferred to (he Transferee Company, as il the same were lhe CENVAT Credit availed in
the Transferee Company's accounts. It is declared that the transfer of the CENVAT Credit
Including the service lax credits stands allowed as stock of inputs as sueh or in process, including
capilel goods end service lax paid for e input services is also transferred by (he Transferor
Company to the Transferce Company. The inputs, input services or capital goods on_whiclt the
credit has been availed oFhave been duly accounted for.

The Schieme shall take effect from Ihe Appointed Date for all tax purposes (including income 1ax,
sales lax, excise duly, service lax and cusioms duty) and accordingly all laxes payable by the
Transferor Company relaling (o the Transferor Company, from the Appointed Date onwards shall
be treated as the tax liabilitics of the Transferee Company. Accordingly, upon the Scheme
becoming olfective from the Appointed Date, the Transferee Company is expressly permitled to file
or revise value added tax and sales lax, central excise and olher tax returns including the tumover
of Transferor Company and lo discharge all tax liabililies of such relums and {o claim
refunds/credits/set-oils, etc., if any, wherever deemed necessary, pursuant to the provisions of Uie
Scheme wilh effect from the Appointed Dale.
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(f) All taxes {including income tax, sales tax, cxcise duly, cnstoms duly, service lax, value added tax,
ete.) paid or payable Ly the Transferor Company in respect of tlhe operations and/ar the profits of
the business before the Appoinied Date, shall be on account of the Transferor Company and,
insofar as it relates to he tax payment {including, without limilation, sales lax, excise duty, custom
duty, income tax, service (ax, VAT, elc.), whether by way of deduction at sonrce, advance tax or
olherwise howsoever, by the Transferor Company in respect of the profits or activities or operation
ol its business afler the Appeinted Date, the same shall be deemed Lo be Ihe corresponding item
paid by the Transferee Company and shall, in all proceedings, be dealt wilh accordingly.

38 In particular, the Tnfrastructure Provider Category-1 (IP-I) registration with the Department of -
Telecommunications, Govemment of India, suthorisations and any ofher licences / approvals
granted to the Transferor Company, all municipal approvals, permission for estahlishing cellular
lowers or receiving stations or any broadband and / or broadcasting approvals end forming part of
the Transferor Company shall sland (ransferred lo and vest in, the Transferee Company and the
concemed licensors and granters of such approvals, clearances, permissions shall endorse, wlhere
necessary, and record Lhe name of the Transferee Company on such approvals, clearances and
permissions so as {o empower and facilitale the approval and amalgamation of the Transferor
Company with the Transferee Company, without hindrance or let on and from the Effective Date.

(h) All the licenses, permils, quotas, approvals, permissions, registrations, incentives, lax deforrals and
benelits, subsidies; concessions, grants, rights, claims, leases, lenaney rights, liberlies, speciol status
and other benelits or privileges enjoyed or canferred upon or held or availed of by the Transferor
Company and all rights end benefits that have accrued or which may accrve Lo the Transferor
Company, whelher before or afler the Appointed Dale, shall under the provisions of Sections 230 1o
232 of the Act and all other applicable provisions, if any, of the Acl, without any farther act,
instrament or deed, cost or charge be and stand transferred 1o and vesl in or be deenmed 1o be
transferred 1o and vesled in and be available to the Transferec Company so as lo become, as and
from (he Appointed Date, licenses, pennils, quotas, approvals, permissions, regisrations,
incentives, lax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special stalus and olher benefils or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same lerms and conditions.

All assets and properties of the Transferor Company as on the Appeinted Date, whetliei or no! included in the

boaks of e Transferor Company, and all the assels and properlics which ore acquired by the Trmnsferor *
Compmny on or afler Ihe Appoinied Date but prior 1o the Effective Dale, shall be deemed o be and shall

become Lhe assets and properties of 1he Transferee Company, and shall under Lhe provisions of Sections 230

to 232 of lhe Act and all other applicable provisions, if any, of the Act, withont any further acl, instrument or

deed be and stand transferred Lo and vest in or be deemed to be transferred Lo and vesied in and be available

to the Transferee Company, upen the coming into effect of this Scheme, pursuant fo the provisions of
Sections 230 1o 232 of the Act and all other applicable provisions, if any of the Acl. However, such

amalgamation of the assels and properties of the Transferor Company into the Transferee Company shall not

be deented Lo affect the rights of the secured lenders of the Transferor Company and the Transferee Company

respectively and the rights of the lenders in relation to all the charges created on flie asscts and properlies of

the Transferor Company and the Tronsferee Company shall be deemed Lo survive the amalgamalion as they

existed prior 1o the Appointed Date, as provided for in Clause 5.4 of this Scheme,

Transfor of Liabilities of the Transferor Cony

53.1

Upon the coming into effect of this Scheme and wilh effect from the Appeinted Dale, all Liabilities of the
Transferor Company shall, pursuant to (he sanction of this Scheme under the provisions of Sections 230 lo
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232 of the Act and other applicable provisions, if any, of the Acl, without any further act, i:nétmlxlelll, deed,
matter or thing, be ansferred to and vesled in or be deemed to liave been transferred 1o and vested in the
Transferce Company, and the same shall be assumed by the Transferee Company (o the extent ey are .
outstauding on the Effective Date so as to become es and from Ihe Appointed Date, the Habilities of the
Transferee Company on {he same terts and conditions as were applicable lo the Transferor Company and 1lie
Transferee Company shall meel, discharge and salisfy the same and lurther it shall not be necessary Lo vbluin
the consent of any third party or other Person who is paily lo any contract or arrangement by virtue of which
such Liabilities have arisen iu order to give effect lo Uhe provisions of this Clause of the Scheme. Such
Liabilities shall constitule obligations of Transleree Company which sliall at least rank on a pari passu basis
wilh all other existing liabilities and obligations of the Transferee Comnpany towards ils existing lenders or in
such order ol priorily as may be specifically agreed Letween Lie erstwhile lenders ol the Transferor Company
and liic existing lenders of the Transferee Company.

All debts, Liabililies, dulics and obligations of the Transferor Company, as on the Appoiated Date whether or
not provided in the beoks of the Transleror Company, and all debts and loans raised and used and duies,
Linbilities and obligations incurred or which arise or accrue to the Trausferor Company on or aller the
Appointed Date till the Effective Date shall be deemed to be and shall become the debis, loans raised and
used, duties, liabilities and obligations incurred ol / by the Transferee Company by virtue of this Scheine.

Whete any such debis, Liabilities, duties and obligations of the Transferor Company as on {he Appointed
Date liave been discharged or satisfied by the Transferor Company afler the Appointed Date and prior to the
Lffective Date, such discharge or satisfaction shall be deemed to be for and on account of the Transferce
Company. )

All loans raised and ulilized and all Liabililies, duties and obligations incuired or ‘underiaken by the
Transferor Company afler the Appointed Date and prier to the Effective Date shall be deemed to have been -
raised, uscd, jncurred or undertaken for and on behall of ile Trausferee Conipany and, lo the cxlent they are
outstanding on the Ellective Date, shall, upon the coming into effect of this Scheme and under the provisions
of Sections 230 to 232 of the Act, without any further act, insirament or deed be and stand transferred to and
vested in or be deemed lo Liave been transfeired Lo and vested in the Transferee Company and shall become
le loans, liabililics, duties and obligations of the Transferee Cotpany and the Transferee Company shall
meel, discharge and salisfy the same.

Loans, advances and other obligations ( including any guarantees, letiers of credit, Tetlers of comfort or any
other instrument or arrangement which may give rise to a conlingent liability in whatever form), if auy, due
or which inay al any lime in fulure become due belween the Transferor Company and the Transferee
Company, shall, ipso faclo, sland discharged and come Lo an end and Uhere shell be no liability in that behalf
on any party and appropriale effect shall be given in the books of accounts and records of the Transferce
Company. It is hereby ofarified (hat there will be ne accrual of interest or other charges in respect of any
inler-company loaus, advances and other obligations with effect from the Appointed Date.

54 Encumbronces
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5.4.2

The transier and vesting of the assels of the Transferor Cnmbany unider the Scheme shall be subject o Lhe
mortgages and charges, if any, aflecting the same as hereinaler provided.

All the Encumbrances, if any, created by the Transferor Company on the Appeinted Date and afier the
Appointed Dale and upte Lhe Effective Date In terms of the Scheme, over the assels and properties of e
Transferor Company or any part lhereof, shall stand (ransferred to the Transferee Company by virlue of the )
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Scheme, pru'i'ided that in se far as any Encumbrances lhat secure or relale Lo the liabilities of the Transferor
Conipany, the encumbrances shall, continue to relale and attach to such assets of the Transferor Company or
any part thereof to which (hey are relnted or attached p'n'or lo andfor aller the Effeclive Date of the Sclieme in
terms of the Corporate Debl Restructuring (“CDI™) and securily documents as executed at the time of CDR
for crealing such encumbrances, (save and excepl such assets and properiies, which are not permiited lo be
transferred by the Rules and Regulations of the Govemment (Central / State) and / or Statutory Authorities /
Agencles and / or Local Aulhorities and / or Stawtory Dodies and / or other such Aulhorities). However, in
relation to any assels or properlics acquired or erecled by the Transferes Company aller the Elfective Date of
lhe Scheme, the Encumbrance of the lenders of the Transferor Company and the Transferee Company shall
rank pari passu for the purposes of the satisfaction of the debts.

Turther, all the Encnnbrances, if any, exisling aver (he assels or properfies or any part (hereol of fhe
Transferee Company or any Encumbrance created over the assels or properlies or any part thereof of the -
Transferee Company prior to or afler the Appointed Date and ontil the Elfective Date of the Schieme shalt
continue (o relate and allach Lo such assets or properties or any part thereol lo which they are related or
atfached prior lo the Effective Date, (save and excepl such assels and properties, which are not permilted to
be transferred by the Rules and Regulations of the Govemment (Cenlral / State) and /or Stalulory Autherilies
/ Agencies and / or Local Authorities and / or Statutory Bodies and / or other such Authorities).

For the above purpose, (he lenders of the Transferor Company having existing Encumbrances over the assets
and properties of (e Transferor Company as on lhe Effeclive Date and the lenders of the Transferec
Company having existing Encumbrances over (he assets and properties of the Transferee Company as on the
Lifective Date of 1he Scheme shall not cede and shall be deemed to have nol ceded ihe charges and
Eneumbrances in respect of the assets and properties to which they relate as of (he effective date of the
Scheme and shall conlinue to encumber such asscts and properties of the Transferor Company and Transferee
Company respectively.  Provided that on and fram the Effective Date, the secured lenders to the Transferor
Company and Transferee Company (including the Rupee Lenders) shall have a pari passu charge on (a) all
current assefs of the Transferee Company including ihe cash flows of the Transferee Company for which the
Transferee Company shall only be required to maintain a single combined trust and retention account as
required vnder the respective CDR and sceurity documenls as exceufed at the time of CDR for crealing such
encumbrances of (he Transferor Company and the Transferee Company; and (b) any assels or properiies
acquired or erected by (he Transferce Company afier the Effective Dale of the Scheme,

Subject to clause 5.2.2., 5.4.1, 54.2. 5.4.3, 5.4.4 and any other particular provisions if any, in the Scheme,
any reference in any securily documents or arrangements (to which the Transferor Company is a party) Lo the
assets of Lhe Transferor Company shall cantinue to be construed as a reference 1o (e Transferor Company
and any reference i any security documenis or arrangements (1o which the Transferce Company is a paly)
1o (he assets of the Transleree Company shall continue to be construed as a reference lo lhe Transferee
Company. Wilhout prejudice to the foregoing provisions, ihe Transferor Company and he Trausferee
Company may execule instruments or documenls or do all the acls and deeds as may be considered
appropriate, including Ihe filing of necessary particulars and/or filings for the modification(s} of charge or the
creation of charge, with the Registrar of Companies, Maharashtra and / or the Registrar of Companies, Tamil
Nadu to give formal cffect lo the above provisions, if required.

Upon the conting into effect of the Scheme, the Transferee Company alone shall be liable to perform, as penl
the terms of the Scheme, all the obligalions in respect of ihe liabilities of the Transferer Company, which
have been transferred 1o il in terms ol the Scheme,

It is expressly provided thal, save as provided in the Scheme, no other term or condition of the liabilities
transferred 10 the Trausferee Company will be modified by viriue of the Scheme except Lo lhe extent fliat
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such anendment is required by slalute, expressly or by nccessary implication or are as prescribed by the
relevanl authonlics. ’ '

5.4.8  The provisions ol tlis Clause 5.4 shall operale in accordance with the terms of this Scheme, nolwilhstauding
anything to Uic contrary contained in any instrument, deed or wriling or the terms of sanction or issue or any
seeurily ducument; all of which instrumenls, deeds or writings shall and do stand modified and/or superseded
(as Lhe case may be) by the foregoing provisions.

Inter-se Transactions

Without prejudice (o the provisions of Clauses 5.1 to 5.4, willh effect from the Appointed Date, all inter-party
transaclions hetween the Transferor Company and the Transferee Company shall be considercd as intra-pory
transactions for all purposes. :

DISSOLUTION OF THE TRANSFEROR COMPANY

On (he coming into effect of this Scheme, the Transferor Company shall stand dissolved without winding-up, pursuant
to the provisions of Seclions 230 1o 232 of Uie Act.

PART - I11
ISSUE OF FRESII EQUITY SITARES

CONSIDERATION

In consideration of the amalgamation of the Transfcror Company with the Transferee Company, in terms of and on the
coming into effecl of the Schemne, the Transferee Company shall, withoul any further appfication, act, deed or
instrument, issuc end allot to each of the shareholders of {he Transferor Compnny holding equity sharcs of the
Trausferor Company or to his / her / its heirs, excentors or administrators or, as the case may be, successors or (ruslecs,
1 (One) equity share of the Iace valuc of Rs.10/- (Rupecs Ten) each, iu the Transferce Company, crediled as fully paid-
up shares (the "GIL Shares”} for every , 1 (One) fully paid-up equity sharc of the face valie of Rs.10/- (Rupees Ten)
cach leld by such equily shareholder or their respective heirs, exceulors or administralors or, as the case may be,
guccessors or rustecs n the Transferor Campany. The ratio in which equity shares of the Transferee Company are to be
issued and allotted lo the shareholders of the Transferer Company is the “Share Exchange Ratio”,

Upon the coming info effeet of the Scheme and as an integral part of the Scheme, the share capital of the Transferor
Company o e extent of 181,57,22,400 (Onc Hundred Lighty One Crore Fifly Seven Lakh Twenly Two Thousand
Tour Tlundred only) equily shares of face value of Rs.10/- (Rupees Tew) cach credited as fully paid-up hicld by the Trust
in the Transferor Company, for the benefit of*its sole beneficiary i.c. the Transferec Company shall stand cancelled.

On the Schieme becomning effective and as an integral part of the Scheme, the issued, subseribed and ihe paid-up share *
capital of the Transferee Company shall sland suilably increased consequent on the issue of the GIL Shares. It is
clarilicd thet no specinl resolulion under Section 62 of the Act shall be required lo be passed by the Transferee
Company in a general meeting for {he issue of tie GIL Shares under the Scheme and on the members of the Transferec
Company approving the Sclieme, it shall be deemed thal the shareholders of the Transferee Company liave given their
consent to the issue of the GIL. Sharcs, as provided in Uie Scheme.

The provisions of this Clause shall be applicable in relation to the fresh issue of equily shares of the Transferce
Company:
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In so (ar as the issue of the GIL Shares pursuant to Clavses 7.1 and 7.2 above is concemed, the shareholders
of the Transferor Company holding shares in physical form shall have the option, exercisable hy nolice, in
writing, by them to Ihe Transferee Compatty on or before the Record Date, to receive the GIL Shares of the
Transferee Compatiy either in physical form or in dematerialized form, in liew of their shares in the
Transferor Company, in accordance with the terms hercof, In the event (hat such netice has not been received -
by the Transferce Company in respect of any of the members of the Transferer Campany, the shares of the
Transferee Company shall be issued to such members in physical form. These members of the Transferor
Company wha exercise the oplion to receive (he shares in dematerialized form shall be required to have an
account with a depository participant and shall provide details thereof and such other confirmatiens as may
be required in the notice provided by such shareholders 1o the Transferee Company on or befbre the Record
Date. It is only thereupon that the Transferee Company shall issue and direclly credit ihe demat/beneficiary
account of such member with the GIL Shares of the Transferee Company and the share cerlificates
representing the equity shares of the Transferor Company shall stand autamatically and irrevocably cancelled
on the issue of GIL Shares by the Transferee Company to the shareholders of the Transferor Company.

Each of the members of the Transferor Company holding shares of the Transferor Company in
demalerialized form shall have tlhie opiion, exercisable by notice in writing by them to the Transferee
Company on or before the Record Dale, (o reccive (he GIL Shares of the Transferee Company eilher in
physical form or in dematerialized form, in licu of their shares in the Transferor Company in accordance with
the teims hereof, In the event thai such notice has not been received by the Transferce Company in respeet of
any of the members of (he Transferor Company, the shares of the Transferee Company shall be issued to such
members in dematerialized form as per the recards maintained by the National Securilies Depository Limited
and/or Central Depository Services (India} Limiled on the Record Date.

In the event of there being any pending share transfers, whether lodged or outstunding, of any sharcholder of
the Transferor Company, the Noard of the Transferee Company shall be empowered but not bound in
appropriafe cases, prior to or even subsequent lo the Record Date, to effectuate such a iransfer as if such
changes in the registered holder were operative as on the Recard Dale and to (ake such decisions as may be
necessery, in order (o remove any difficullies arising to Lhe transferor or transferee of cquity shares i the -
Transferor Company, aller the effectiveness of this Scheme.

The GIL Shares issucd and allatted by the Transferee Company in terms of this Scheme shall be subject Lo
the provisions of the Memorndum of Association and Anticles of Associalion of the Transferce Company
and shall, inter-se, rank pari passu in oll respects wilh the then existing cquity shares of the Transferee
Company, inclnding in respect of dividend, il any, thal may be declared by the Transferee Company on or
alter the Effective Dale. '

The GII. Shares of the Transferee Company issued in terms of the Scheme will be listed and/or admitted to
trading on the BSE and the NSE where the shares of the Transferee Company are listed and/or admitted to
rading. The Transferce Company shall enter inlo such arrangements end give such conflirmalions and/or
undertakings as may be necessary and agreed by the Transferee Company, in accordance with the applicable
faws or regulations for complying with the formalities of the ssid stock exchanges, inclnding compliance with
the listing agreements of the said exchanges.

For the purpose of issue of equily shares to the shareholders of the Transferor Company, the Transferee
Company shall, if and to the extent required, apply for and obtain (he required statutory approvals and other
concerned regulalory appravals for the issue and allotment by the Transferee Company of the GIL Shares.

Mo fractional cerlificates shall be issued by the Transferee Company in respeet of the fractional entillements,
il any, 1o which the shoreholders of the Transferor Company are entitled on the issue and ollotment of the
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GIL Shares by the Transferee Company in accordance with Mis Scheme, The Board of ihe Transferee
Company shall instead consulidale all sucl [ractional entitlements io which the shareliolders of tlie Transferor
Company may be entitled on issue and allotmenl of the GIL Sharés of the Transferce Company as afpresaid
and shall, without any further application, act, inslrament or deed, issue and altol such fractional entitlenients
directly to an individual trustee or a board of truslees or a corporale rustee (the “Trustee for Fraclional
Enli[lcmcnls“), who shatt hold such fractional entitlcments wilh all additions or aceretions fherelo in rust for
the benefit of the respective shareholders (0 whom they belong and (heir respective liirs, executors,
adminisrators or suceessors for {he specific purpose of selling such fraclional entitlements in the market al
sueh price or prices and at such time or times as the Truslee for Fractional Eutiilements may in ils sole
discretion decide and pay to the Transferee Company the net sale procecds thereal and any additions and
accrelions, whereupon the Transferee Company shall, subject to withholding tax, il any, distribute such sale
proceeds to the concemed sharchelders of the Transferor Company in proportion to iheir respective fractional
enlillements.

INCREASE IN AUTHORIZED SITARE CAPITAL OF THE FRANSFEREL COMPANY

Upon this Scheme coming inlo effect, the nuthorized share capital of the Transferce Cumpany in lerms of its
Meimorandum of Assaciation and Arlicles of Associalion shall automatically stand gnlianced, without any further ucl,
instrument or deed on the parl of the Transferee Company, including payment of stamp duty and fees payable to the
Regisirar of Companies, Maliarashira and/or Registrar of Companies, Tamil Nadu as per the provisions of applicable
law, by Rs.11000,00,00,000/- (Rupees Lleven Thousaud Crare only) comprising of 1000,00,00,000 (One Thousand
Crore) equily shares of Rs.10/- (Rupees Ten oaly) and 10,00,00,000 (Ten Crore) preference shares of Rs. 100/ (Rupees
Hundred only) each and the Memorandum of Association and Articles of Association of the Transferce Company
(relatmg lo lthe aulliorized share capilal) shall, withoul any furtlier acl, instrument or deed, be and stand allered,
modificd and amended, and (he consenl of the shareholders to this Scheme shall be deemed 1o be sufficicnt for the
purposes of effecting this amendment. For (his purpose, the filing fees and stainp duty already paid by the Transferor
Company on ils authorized share capital shall be ulilized and applied 1o the increased share capital of the Transferee
Company, and shall be decmed to have been so paid by the Transferee Company on such combined authorized shure
capital and accordingly, the Transferee Company shall not be required 1o pay any fees / slamp duty on the authorized
share capilal so increased.

Accordingly, in terms of this Schene, the authorized share capital of the Transferee Company shall stand enhanced lo
an amount of Rs.18000,00,00,000/- (Rupees Bighteen Thousand Crore only) divided inlo 1600,00,00,000 (One
Thousand Six Hundred Crore) equity shares of Rs.10/~ (Rupees Ten only) each and 20,00,00,000 {Twenty Crore)
Preference Shares of Rs.100/- {Rupees One Hundred only) each and Clause ¥ (a) of the Memoranduni of Association
and Article 3 (a) of the Articles of Association of the Transferee Company shall on the Effective Date stond substituted
1o read as follows:

Clause V (8) of the Memorandum of Assecintion:

“The Authorised Share Capilal of the Company is Rs.IBOO_0,00,00,0DOI- (Rupees Ejghitcen Thousand Crore only)
divided into 1600,06,00,000 {One Thousand Six Hundred Crore) equity shares of Rs.10/- (Rupees Ten) euch and
20,00,00,000 (Twenty Crore) Preference Shares of Rs.100/- (Rupees One Hundred only) each.”

Article 3 (a) ol ihe Arlicles of Association:
“The Authorised Shere Capital of e Company is Rs.18000,00,00,000/- (Rupees Eighleen Thousand Crore only)

divided inte 1600,00,00,00¢ (One Thousand Six Hundred Crure} equily shares of Rs.10/- (Rupees Ten only) each and
20,00,00,000 (Twenty Crore) Preference Sharcs of Rs.100/- (Rupees One Hundred only) cach, with the rights,
privileges and condilious attached thereto as provided by the Articles of Association of the Company for the titne being
in foree and to divide the share capital for the lime being of the Company into several classes (being those specified in
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the Companies Acl, 1956) and to attach thereto respeclively such preferential, qualiiied or speciat rights, privileges or
condilions as may be delermined by or in accordance with (he Anicles of Association of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may for ile time being be permifled by
the said Acl or provided by the Arlicles of Association of the Company for the Lime being in force.”

It is clarified ihat no scparate resolulion under Seclions 16, 31 and 94 or any other provision of the Act shall be
required to be passed by the Transferce Company separately in a general meeting, for increase of the eulhorised share
capital of the Transferee Comnpany and on the members of the Transferee Company approving this Scheme, it shall be
deemed (hat they have approved the increase in the authorised share capilal in lerms of Seclions 16, 31 and 94 and all
other provisions of the Acl.

PART -1V
GENERAL CLAUSES

CONDUCT OF BUSINESS
With effect from the Appointed Dale and upto and incliding the Elfective Date:-

11.1.1  The Transferor Company shall carry on, in trusi, its business and aclivities in the ordinary course with
reasenable diligence and business prudence, including making applicalions for approvals, licenses, permils
and registrations required for the running of the business of the Transferor Company and shall not, undertake
any addilional linancial commilments of any nature whatsocver, borrow any amounts nor incur any other
Liabilities or expendilure, issue any additional guarantees, indemnilies, letters of comfort or commiliments
eilher for itself or on behall of its subsidiaries or group companies or any third party; or sell, transfer,
alienale, charge, morigage or encumber or deal with the wiiole or part of the business to be (ransferred
pursnant (o the Scheme, save and except in cach cese in the following circumslences:

(a) il the same is in its ordinary course of business as carried on by it as on the date of filing
: this Scheme willi the National Company Law Tribunal;

() if the same is provided in this Scheme; or

(c) if written consent of the Transferee Company has been obtained or as disclosed in the

accounts of the Transferor Compuony.

11.1.2  The Transfcror Company shall not, without the prior consent in writing of the Board of the Transferce
Company, undertake any new business,

11.1.3  The Transferor Company shall not change any employee salary struclire or any benefli, perks or schemes
made available fo the employees of the Transferor Company employed for the conduct of its business’
activitics,

LEGAL PROCEEDINGS

On and from the Effeclive Date of the Scheme, all suits, aclions, arbitrations and other judicial or quasi-judicial
proceedings by or against the Transferor Company in relation to the provision or conduct of (he business and pending
or arising subsequent to the Appoinied Date shall be continued, proseculed and enforced by or against the Transferee
Company as effectually as if the same had been filed by, pending and/or arising against the Transferee Company.

Aller the Appoinied Date, if any proceedings arc laken against the Transferor Company in respect of the mallers
referred to in eforesaid Clause, it shall defend the same at the cost of (he Transferee Company and the Transferee
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* Company shall reimburse and indemnify the Transferor Company against all liabilities aud obligations incurred by the

‘Fransferor Company.
CONTRACTS, DEEDS AND OTHER INSTRUMENT

Until the Effeclive Date of (he Scheme, the Transferor Company shall cary on Wie husiness aclivities in the ordinary
course and shall nol execule any malerial, extraordinary contract, liability or undertaking withoul the prior written
consent of (he Transferee Company.

Upon the coming iuto effect of this Scheme and subject to the provisions of this Scheme, all conlracts, decds, bonds,
agreements, arangenenls, and other instruments of whalsoever nature pertaining to or arising out of the conduci of the
erdinary business lo which the Transferer Company is a parly or lo the benelil of which the ransferor Company may
be eligible and which are subsisting or having effect immediately before the Effective Date, shall, withowt the
requirement of any further action or deed on the part of the Transferor Company and/or the Transferee Company, be in
full force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced as fully
and effectually as if; instead of the Transferor Campany, lhe Transferee Comnpany hiad been a party or beneficiary
therelo.

The Transferee Company may, at euy lime afler the coming info effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or othenvise, execule decds of confirmation or any elher writings in
favour of the securcd creditors or oflier creditors of the Transferor Company or in favour ol any other party o any
conlract or arrangement pertaining to or arising out of the conduct of business to which he Transferor Company is a |,
paily or is subject to in order to give formal effect (o (his Sclieme. The Transferee Compeny shall under the provisions
of this Seheme be deemed to be authorised Lo exccute any such writings on behalf of the Transferor Company and to
implement or carry out all such formalities or compliances referred Lo above on the part of the Transferor Company lo
be camied out or perforned.

EMPLOYELS

On and from the Gffeclive Dale of this Scheme, all employces of the Tratisferor Company employed by (he Transferor
Company in relation 1o and/or for the conduct of tie business shall become the employees of 1he Transferee Company
on such dute withoul any break in their service, and the tenns and conditions of employinent shall net be less
favourable than these applicable (o such employees on the day ininediately prior to the effcclive date of ihis Sclieine,

With effect from the Effective Date of this Scheme, the Transferee Cowmpany shall credil each of the employees of lie
Transferor Company with years and months of service in the Transferce Company equal Lo years and monts of service
by such employecs in the Transfcror Company upio the efective dale of this Scheme for thie purposes of eligibility for,
vesling and accrual of, and entitlement (whether immediate, prospeclive or contingent) 10 all relirement, retrenclhiment
and other benefits.

1t is expressly provided thal as far as {he provident fund, gratuity fund, superannuation fund or any otlier special fund
created or existing for the benefit of the employees of the Transferor Company are concemed (collectively the
“Tunds”), upon (e effeclive dale of this Scheme, the accunlated Funds, the balances lying therein and the
investmenis made by the Funds shall stand transfcired and be wransferved at an appropriate stage to the corresponding
provident fund, gratuily fund, superannmation fund or any other special fund created or designated for this purpose by
the Transferee Company to the end and intent that all righls, dutics, powers and olligations of the Transferor Company
in relation to the Funds created or existing for (he benefit of the employees of the Transferor Company shall become
those of (he Transferce Cotupany and it is clarified thal the service of the employees of the Transferor Company will be
treated as having been continued for the purpose of the aforesaid Funds or scheines or provisions.
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16.1

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of (he Transferor Company under the s Scheme shall not
affect any transactions or proceedings already conciuded by the Transferor Company on or before the Appointed Date
or afler the Appoiuted Date (il the effective daie of this Scheme, 1o the end and infenl that the Transferee Company
accepts and adopts nll acls, deeds and things made, done and execuled by the Transferor Company as acls, deeds and
things made, done and execuled by or on behalf of the Transferee Company.

PART -V
TREATMENT

ACCOUNTING TREATMENT

The amalgamation shall be accounted for in the books of the Transferce Company in accordance with (he "pooling of
interests method" prescribed under IndAS 103 "Business Combinations" and/or such olher IndAS as may be relevant.
Accordingly:

16.1.1 Al the assets and liabilities of the Transferor Company shall be recorded al their existing canying amounts
and in the some form in the books of ihe Transferce Company. :

“16.1.2  The face value of equily shares issued by the Transferee Company to the Equily Shareholders of the

Transferor Company pursuant 1o this Scheme shall be rccorded as cquity share caplial of the Transferee-
Company in accordance with the applicable IndAS,

16.1.3 The balance of the relained earnings appearing in the linancial statements of the Transferor Company {as
appearing in lhe books of accounts of the Transferor Company) shall be aggregated with the corresponding
balance appearing in the financial statements of (he Transferee Company. Alternalively, al the option of the
Roard of the Transferee Company, the same shall be transferred to general reserve, il any, of the Transferee

Company.

16.1.4 The excess, il any, belween the mnount recorded as share capital issued by the Transferee Company and the
amount of share capital of the Transferor Company shall be transferred to capilal reserve in the books of {he
Transferec Company and such reserve shall be free reserve for being nsed aecordingly excepl by way of
distribution of dividend. '

16.1.5 The Reconsiruction Reserve in Lhe books of Transferee Company as on the Appointed Date shall be
reclassified as Capital Reserve.

16.1.6  Any inter-company payables/receivables (including loans, advances or deblors etc.) shall be cancelled,

16.1.7 . In case of any differences in accounling policies belween the Transferee Company and the Transferor
Company, impact of the same will be quantified and the sume shall be approprintely adjusted and reported in
accordance with applicable accounting rules and principtes, so a5 to ensure (hat the financial statemenls of the
Transferee Company reflect the financial position on the basis of harmonious accounting policies,

16.1.8 Notwilhstanding anything siated above, in case of a nced for clarification or adjustment, the Transferss .
Company mey, in consullation with its statutory audilors, resolve accounting issues, if any, in the best
intcrests of the Transferec Company end the Transferor Company.
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1.1

17.2

17.3

18.

18.1

18.2

19,

20.

20,1

DECLARATION OF DIVIDEND

For avoidance of doub, it is hereby clarified that notlving in this Sclieme shall prevent the Transferee Company from
declaring and payiug dividends, whether intexim-or final, 10 ils shareholders as on the respeclive Record Date for the
purpose of dividend, and the shareholders of the Transferor Company shall nol Le enlitled to dividends, if any.
However, on and from the eatlier of the dates of [iling of this Schems with (e respective National Company Law
Tribunals and until the Effeclive Dale, (he Transferor Compauy shall declare a dividend only afler prior consultation
with the Transferee Company.

Until Uie coming inlo effect of this Scheme, he shareholders of the Travsferor Company and the Transferee Company
shall, save as expressly provided otherwise i this Sclieme, continue Lo enjoy their existing rights under their respective

" Articles of Assoctalion.

W is clarified that-the aforesaid provisions in réspcct of declaration of dividends, whether interim or [innl, are gnabling
provisions only end shall nel be deemed to confer any right on any member of the Transferor Company and / or the
Transferee Company lo demand or claim any dividends which, subject (o the provisions of the Act, shall be entirely at

[he discrelion of the respective Board of the ‘Transferor Company and tie Transferee Company and subject, wherever

necessary, 1o the approval of the sharcholders of the Transferor Company and the Transferee Company, respeclively.

) PART - VI
GENERAL TERMS AND CONDITIONS

APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL

The Transferor Company and the Transferce Company shall with all reasonable dispatch make applications and file
pelitions, under Sections 230 (o 232 and elher relevant provisions of the Aci, to / before each of the National Company
Law Tribunal under whose jurisdiction the Transferer Company and the Transferce Company fall, sceking orders for
dispensing with or convening as (he case may be, the hiolding and conducting of the meelings of the respective classes
of the shareholders and/or creditors of the Transferor Company and Lhe Transferee Company if so required and as may
e directed by thie National Company Law Tribunal,

On the Scheme being approved by the requisite majorsities of the members of the Transferor Company aud the
Transferce Conmipany, the Transferor Company and the Transferee Company shiall with reasonable dispateh respectively
apply Lo e respective National Company Lew Tribunal for the sanctioning of the Scheme under the provisions of
Sections 230 to 232 and any other applicable provisions (if any) of the Act for the court orders for enabling this '
Scheme to come into effect.

SDPR SCHEME

Tle Transferor Company, the Transferee Company and their respective metbers and creditors shall comply with SRt
Sclieme in time bound manner, '

MODIFICATION / AMENDMENT TO THE SCHEME

‘The Transferor Compaiy and the Transferee Company may, from time lo lime, mnake or consent to, on behalfl of all

Persons concemed any niodifications or amendments Lo the Scheme 1hat do not afTect the rights of the arties to the
Scheme aud / or such modifications or amendments lo the Scheine which may othenwise be considered necessary lo
resolve all doubls or diflicullics that may arise for implementing and/or carrying out the Sclieme and to do and execule

: e
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21,

21.1

21.2

22,

23.

all acis, deeds, metlers and things necessary for pulting the Scheme into effect, The aforesaid powers of the Transferor
Company and the Transferee Comnpany may be exercised by their respeclive Boards, or any committee of dircelors
constituted or any other Person anthorised in that behal by the concerned Boards.

For the purpose of giving effect 1o the Scheme or to any modifications or amendmenis thereof, the Board of the
Transteror Company and the Transferee Company or any Persoh authorised by the respective Board in that belialf may
give and is authorised to give all such diveciions as are necessary or desirable as they may think fit and such
delermination or directions as lhe case may bg, shall be binding on all parties, in (he same manner as if the same were
specifically incorporated in the Scheme.

COMING INTO EFFECT

The Scheme is conditionat upon and subject Lo the following condilions having been fulfilled or woived, pursuant to
which, the Scheme shall come into efleet on and from ihe LEffective Dale ol ihis Scheme:-

21.1.1  the Scheme being approved by the respective requisile majorities of the respeclive classes of members of the
Transferor Company and the Transferee Company as may be directed by the Nalional Company Law
Tribunals and the requisite sanclions and orders of the National Company Law ‘Tribunals being ablained;

21.1.2  1he filing of lhe necessary cerlified copies of the orders of the National Company Law Tribunals with the
Registrar of Companies, Maharashtra and/or Registrar of Companies, Tamil Nadu, as the case may be;

21.1.3  each parly receiving in form and substance safisfactory lo il, regulatory, tax, governmental and ollier consents
and approvals which il is necessary or required lo be obtained in counection with (he enlering into or
performance of the obligations under this Scheme and such consents and approvals remaining in full force
and eflect; and

21.1.4  such other sanctions and approvals as may be required by law in respect of lhe Scheme being oblained.

The Scheme, afthough to come inla operation from the Appointed Date, shall not become effective yntif the 1ast of the
following dates, namely:-

i. the date en which the lasi of the aforesaid consenls, approvals, penmissions, resolutions and orders, shall be
obtained or passed referred to in (e Scheme; and )

ji. the orders of the Nalional Company Law Tribunals are [iled with the Registrar of Companies, Maharaslira and Ihe
Registrar of Companies, Tamil Nadu, as the case may be. s

VALIDITY OF EXISTING RESOLUTIONS

Upon coming into effect of the Scheme, the resolutions, if any, of the Transferor Company, which are valid and
subsisting on the effective date of this Scheme, shall continue to he valid and subsisting and be considered as
resolulions of the Transferee Company and if any such resolutions have any monelary limits approved under the
provisions of the Act, or any oiher applicable statuiory provisions, then the said limits shall be added lo the limils, il
any, under like resolutions passed by the Transferee Company and shall constilute the aggregate of the said limils in the
Transferee Company.

COSTS, CHARGES & EXPENSES

All costs, charges and expenses ineluding duties, levies and all other expenses, of / payable by the Transferor Company
and the Transferee Company in relation to or in connection with this Scheme and incidental o the completion of the
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amalgamation of the Transferor Company with the Transferec Cowpany shall be borme and paid by the Trausferee
Company alone. :




SCHEDULE ]

Parl A — List of Rupees lenders of the Transferor Company

Andhra Bank

Bank Of Baroda

Bank Of India

Canara Bank :

Cenlral Bank Of India

Corparation Bank

ICICI Bank Limited

IDB] Bank Limited

Indian Overscas Bank

Life Insurance Corporation of India

. Oriental Bank Of Commmerce

Punjab Natjonal Bank

. Union Bank Of India

‘Part B — List of Rupees lenders of lhe Transferee Company

Andhra Bank

Axis Bank Limited
Benk of Baroda
Bank of India

Canara Bank -
Central Bank of India
Comoration Bank
Dena Bank

1DBI Bank Limited
Indian Bank

Indian Overseas Bank

. Life Insurance Corporatien of India

Oriental Bank of Commerce

Punjab National Bank

Stale Bank of India (Erstwhile State Bank of Bikaner & Jnipur)
State Bank of India

State Bank of India (Erstwhile Stale Dank of Patlala)

State Bank of India (Erstwhile Slate Bank of Travancorc)
Union Bank of India

Uniled Bank of India

. Vijayn Bank

A llu- BT




ANNEXURE ~1 of the Scheme

Executed Term Sheels Letween the Transferor Company and its JLEF lenders and between ‘Transferee Company and ils JLF
lenders to be aunexed separately




