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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE
BOARD OF DIRECTORS OF STERLITE TECHNOLOGIES LIMITED HELD ON
OCTOBER 27, 2016

APPROVED SCHEME OF ARRANGEMENT BETWEEN THE COMPANY AND SPEEDON
NETWORK LIMITED (WHOLLY OWNED SUBSIDIARY)

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Companies Act, 1956 and the Companies Act, 2013, and enabling
provisions in the Memorandum and Articles of Association of the Company, and subject to the
sanction of the Honorable High Courts of Judicature at Bombay (“the High Court") / the National
Company Law Tribunal (“NCLT"), as may be applicable and subject to the approval/confirmation
by such other appropriate authority, as may be applicable, the consent of the Board be and is
hereby accorded to the draft Scheme of Arrangement between Speedon Network limited and
Sterlite Technologies Limited and their shareholders and creditors (‘the Scheme’) placed before
the Board and initialed by the Chairman for the purpose of identification, which inter-alia
envisages the demerger of the Demerged Undertaking (as defined in the Scheme) of Speedon
Network Limited (“SNL"), a wholly owned subsidiary of the Company into the Company in
compliance with the provisions of section 2(19AA) of the Income Tax Act and as per the terms
and conditions mentioned in the Scheme.

RESOLVED FURTHER THAT for the purpose of the Scheme, the Valuation Report dated 24
October, 2016 prepared by M/s. V A Dudhedia & Co, Chartered Accountants, Pune ("Valuers"),
as placed before the Board, be and is hereby accepted and noted.

RESOLVED FURTHER THAT the Fairness Opinion dated 26 October, 2016 with regard to the
above mentioned Valuation Report duly provided by Saffron Capital Advisors (P) Ltd, as placed
before the Board, be and is hereby accepted and noted.

RESOLVED FURTHER THAT that the Report of the Audit Committee recommending the draft
Scheme between the Company, SNL, their respective Shareholders and Creditors, taking into
consideration, inter alia, the Valuation Report and the Faimess Opinion duly signed by the
Chairman of the Audit Committee, as placed before the Board, be and is hereby accepted and
noted.

RESOLVED FURTHER THAT the undertaking with regard to the non-applicability of
requirements as prescribed in Para 9(a) of Securities and Exchange Board of India ("SEBI")
Circular No. CIR/CFD/CMD/16/ 2015, dated 30 November 2015, duly certified by the Auditor of
the Company, SRBC & Co, LLP, as placed before the Board, be and is hereby accepted and
approved and that any Director of the Company or Mr. Amit Deshpande, Company Secretary be
authorized to sign the above mentioned undertaking.
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RESOLVED FURTHER THAT the National Stock Exchange of India Limited ("NSE") be
authorized to act as a Designated Stock Exchange ("DSE") for the purpose of coordinating with
SEBI for the Scheme.

RESOLVED FURTHER THAT the Company, in its capacity as the shareholder of the SNL, be
and is hereby authorized to convey its consent, support and no-objection to any application for
seeking dispensation of meeting of equity shareholders of SNL, for approving the Scheme, as
may be filed with the High Court and/ or any other appropriate authority.

RESOLVED FURTHER THAT Mr. Pravin Agarwal, Whole-time Director or Dr. Anand Agarwal,
CEO & Whole-time Director or Mr. Anupam Jindal, Chief Financial Officer or Mr. Amit Deshpande,
Company Secretary or Mr. Navin Sharma, General Manager — Finance or Mr. Swapnil Patil,
Authorized Signatory or Ms. Tanu Singh, Authorised Signatory of the Company be and are
severally authorized to give effect to the Scheme and to do such acts, deeds, matters and things
and also to execute such documents, writings as may be necessary and to settle any questions
or difficulties which may arise and give any directions necessary for obtaining approval of and
giving effect to the Scheme, as and when required including to take all necessary steps, but not
limited to:

a) To make such alterations and changes in the draft Scheme, as may be expedient or necessary
or satisfying the conditions/ requirement imposed by the Hon'ble High Court or the NCLT, the
stock exchange(s), and/or any other statutory/regulatory authorities, as may be required, provided
that prior approval of the Board shall be obtained for making any material changes in the said
draft Scheme as approved in this meeting;

b) To finalize and settle the draft Scheme, draft of the notices for convening/ dispensing with the
meetings of the shareholders and/or creditors of the Company and the draft of the explanatory
statements in terms of the directions of the Court, and assent to such alterations, conditions and
modifications, if any, in the notices and explanatory statement as may be prescribed or imposed
by the Court or effect any other modification or amendment as they may consider necessary or
desirable to give effect to the Scheme;

c) Tofile the Scheme and any other information/ details with the stock exchange(s)/ SEBI/ any other
regulatory authorities concerned or any other agency to obtain approval or sanction to any of the
provisions of the Scheme or for giving effect thereto;

d) To sign and file applications to the High Court/ the NCLT as the case may be, seeking directions
as to convening/ dispensing with the meeting of the shareholders/ creditors of the Company and
where necessary to take steps to convene and hold such meetings as per the directions of the
Court;

e) To sign and file affidavits, petitions, pleadings, applications, statements, memos and to engage
Counsels, Advocates, Chartered Accountants and other professionals and to do all acts, deeds,
matters and things as may be necessary for or in connection with obtaining the sanction of the
Hon'ble High Court or the NCLT to the Scheme;

f) To sign and issue public advertisements and to issue notices to the members or any other class
of persons, as per directions of the Hon'ble High Court or the NCLT, as the case may be;
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g) To make or assent to any alteration or modification to the Scheme of to any condition or limitation
which the Hon'ble High Court or NCLT, as the case may be, may deem fit to approve or impose
and may give such directions, as they may consider necessary and to settle any doubt, question
or difficulty arising under the Scheme or in regard to its implementation or in any manner
connected therewith and to do all such acts, deeds, matters and things for putting the Scheme
into effect;

h) Obtaining approval from such other authorities and parties including the shareholders, creditors,
lenders as may be considered necessary, to the said Scheme;

i) To communicate and correspond with stock exchanges, banks, institutions, investors,
government authorities, local authorities and others where required about the scheme and do all
such acts, deeds, matters and things as may be at their discretion deem necessary or desirable
for such purpose and with power of the Company to settle any queries, difficulties or doubts that
may arise in this regard as they may in their absolute discretion, deem fit and proper for the
purpose of giving effect to the above resolutions;

j) To obtain Order of the Hon'ble High Court or NCLT, as the case may be, approving the Scheme
and file the same with the Registrar of Companies so as to make the sanctioned Scheme effective;

k) To do all further acts, deeds, matters and things as may be necessary, proper or expedient to
give effect to the Scheme and for matters connected therewith or incidental thereto.

I) To settle any question or difficulty that may arise with regard to the implementation of the Scheme,
and to give effect to this resolution;

m) To withdraw the above Scheme;

n) To authorize the officer of the company and/or any other person to discuss, negotiate, finalize,
execute, sign, submit and fill all required documents, deeds of assignhment/ conveyance and other
deeds, documents, scheme, agreements, forms, returns, applicable, letters, etc. including any
modification thereto as may be deemed necessary and expedient at their absolute discretion in
order to give effect to this resolution.

o) To do all acts and things as may be considered necessary and expedient in relation thereto.
RESOLVED FURTHER THAT any Director or Chief Financial Officer or Company Secretary of
the Company be and are hereby severally authorized to sign any copy of this resolution as a
certified true copy thereof and furnish the same to whomsoever concerned.”

For Sterlite Technologies Limited

pB

Amit Deshpande
Company Secretary (ACS 17551)
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CERTIFIED TRUE COPY OF THE BOARD RESOLUTION PASSED AT THE
MEETING OF THE BOARD OF DIRECTORS OF SPEEDON NETWORK LIMITED
HELD ON OCTOBER 27, 2016

APPROVAL OF THE PROPOSED SCHEME OF ARRANGEMENT AND RELATED
MATTERS

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and Sections 100
to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and other
applicable provisions, if any, of the Companies Act, 1956 and the Companies Act, 2013,
and enabling provisions in the Memorandum and Articles of Association of the
Company, and subject to the sanction of the Honourable High Courts of Judicature at
Bombay ("the High Court") / the National Company Law Tribunal (“NCLT”), as may
be applicable and subject to the approval/confirmation by such other appropriate
authority, as may be applicable, the consent of the Board be and is hereby accorded to
the draft Scheme of Arrangement between Speedon Network limited and Sterlite
Technologies Limited and their shareholders and creditors under Sections 391 to 394
read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 1956 and
the Companies Act, 2013 (‘the Scheme’) placed before the Board and initialed by the
Chairman for the purpose of identification, which inter-alia envisages the demerger of
the Demerged Undertaking (as defined in the Scheme) of the Company into the Sterlite
Technologies Limited (the parent company) in compliance with the provisions of
section 2(19AA) of the Income Tax Act and as per the terms and conditions mentioned
in the Scheme.

RESOLVED FURTHER THAT for the purpose of the Scheme, the Valuation Report
dated 24 October, 2016 prepared by M/s. V A Dudhedia & Co, Chartered Accountants,
Pune ("Valuers"), as placed before the Board, be and is hereby accepted and noted.

RESOLVED FURTHER THAT any Director of the Company or Mr. Pravin Agarwal,
or Dr. Anand Agarwal or Mr. Amit Deshpande, or Mr. Navin Sharma, or Mr. Swapnil
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Patil, or Ms. Tanu Singh, Authorised Signatory of the Company be and are severally
authorised to give effect to the Scheme and to do such acts, deeds, matters and things
as also to execute such documents, writings as may be necessary and to settle any
questions or difficulties which may arise and give any directions necessary for
obtaining approval of and giving effect to the Scheme, as and when required including
to take all necessary steps, but not limited to:

a)

d)

To make such alterations and changes in the draft Scheme, as may be expedient or
necessary or satisfying the conditions/ requirement imposed by the Hon'ble High
Court or the NCLT, and/or any other statutory/regulatory authorities, as may be
required, provided that prior approval of the Board shall be obtained for making
any material changes in the said draft Scheme as approved in this meeting;

To finalize and settle the draft Scheme, draft of the notices for convening/
dispensing with the meetings of the shareholders and/or creditors of the Company
and the draft of the explanatory statements in terms of the directions of the Court,
and assent to such alterations, conditions and modifications, if any, in the notices
and explanatory statement as may be prescribed or imposed by the Court or effect
any other modification or amendment as they may consider necessary or desirable
to give effect to the Scheme;

To file the Scheme and any other information/ details with the regulatory
authorities concerned or any other agency to obtain approval or sanction to any of
the provisions of the Scheme or for giving effect thereto;

To sign and file applications to the High Court/ the NCLT as the case may be,
seeking directions as to convening/ dispensing with the meeting of the
shareholders/ creditors of the Company and where necessary to take steps to
convene and hold such meetings as per the directions of the Court;

To sign and file affidavits, petitions, pleadings, applications, statements, memos
and to engage Counsels, Advocates, Chartered Accountants and other professionals
and to do all acts, deeds, matters and things as may be necessary for or in
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8)

h)

j)

k)

)

connection with obtaining the sanction of the Hon'ble High Court or the NCLT to
the Scheme;

To sign and issue public advertisements and to issue notices to the members or any
other class of persons, as per directions of the Hon'ble High Courts or the NCLT, as
the case may be;

Obtaining approval from such other authorities and parties including the
shareholders, creditors, lenders as may be considered necessary, to the said
Scheme;

To communicate and correspond with banks, institutions, investors, government
authorities, local authorities and others where required about the scheme and do all
such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the Company to settle any queries,
difficulties or doubts that may arise in this regard as they may in their absolute
discretion, deem fit and proper for the purpose of giving effect to the above
resolutions;

To obtain Order of the Hon'ble High Court or NCLT, as the case may be, approving
the Scheme and file the same with the Registrar of Companies so as to make the
sanctioned Scheme effective;

To do all further acts, deeds, matters and things as may be necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or

incidental thereto.

To settle any question or difficulty that may arise with regard to the
implementation of the Scheme, and to give effect to this resolution;

To withdraw the above Scheme;
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m) To authorize the officer of the company and/or any other person to discuss,
negotiate, finalize, execute, sign, submit and fill all required documents, deeds of
assignment/ conveyance and other deeds, documents, scheme, agreements, forms,
returns, applicable, letters, etc. including any modification thereto as may be
deemed necessary and expedient at their absolute discretion in order to give effect
to this resolution.

n) To do all acts and things as may be considered necessary and expedient in relation
thereto.

RESOLVED FURTHER THAT any Director of the Company be and are hereby
severally authorised to sign any copy of this resolution as a certified true copy thereof
and furnish the same to whomsoever concerned.”

For & on behalf of
Speedon Network Limited

(' Digitally signed
JINDAL Dm;::man.zs
19:05:42 +05'30'
Anupam Jindal
(Director)
(DIN: 03040078)
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