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% .
®

To,

The Board of Directors

GTL Infrastructure Limited
Global Vision, IS ~IT, MIDC,
TTC Industrial Estate, Mahape
Navi Mumbai~ 400 710

Anditor's Certificate

We, Chaturvedi & Shah, Chartered Accou ntants, {Firm Registration No. 101720W),
the statutory auditors of GTL Infrastructure Limited, having its registered office at
" "Global Vision” 3rd Floor, Electronic Sadan - li, M.I.D.C., "I.T.C. Industrial Area,
Mahape, Navi Mumbai ~ 400 710, {hereinafter referred to as ‘the Comparny’], have
examihed the proposedlaccounting treatment specified in Clause 16 of the Draft
Scheme of Amalgamation between Chennai Network Infrastructure Limited (CNIL)
. and GTL Infrastructare Limited and-Their respective Shareholders and Creditors in
terms of the provxsmns of sectmn{s) 230 to 232 of the Companies Act, 2013 and
other apphcable provisions of the Compames Act, 2013 with reference to its
compliance with the applicable Indlan Accounting Standards {Ind AS) as

prescribed-under-Sgclion-133-of-the-Companies-Acts —ZQi%S_andf‘othdr*G encrally
Accepted Accounting Principles in India, '

The responsibility for the preparation of the Draft Scheme and its compliance with
the relevant laws and regmatmns 1nciudmg the applicable Ind AS as aImesald Is
that of the Board of Directors of the Companies involved. Our responsibility Is only
to examine and report whether the Draft Scheme complies with the applicable Ind =
A8 prescribed under section 133 of the Companies Act 2013 and other Generally.
Accepted Accounting Principles in India. Nothing contained in thils Certilicate, nor
anything sald or done in the course of, or in connecfion with the setvices that are
subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of "any finandial statements of the Company. 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
Accountanta of India.
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CHATURVED! &4

Charlered ﬁ\coounmnts
B

Based on our examination and according to the information and explanaﬁons 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 apptleable Ind AS notified by the Central Government under the Companies
Act 2013 and other Gene.rally 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 staraped by us only
for the purpose of identification. '

This Certificate is issued at the request of the Company pursuant fto the.
requirements of circular issued under SEBI (Listing Obligations .and Disclosure
Réq-uirements) Regulations, 2015 for onwards submission to National Stock
Exchange of India Limited (NSE) / BSE Limited (BSE). This Certificate should not
e used for any other purpose without our prior Wﬂtten consent,

For CHATURVED'I 8 SHAH
Chartered Accountants
Firm Registration No, 101720W
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'F;é\ .. H ' a
R, Korfa \"f’ ,
Partner =
Membershi_p No. 35629

“Place: Mumbal
Date: April 22, 2017

Continuation sheel...
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. CA Saﬂjeev Yeolekar

o Chartered Accountan(s C,A. Sunii More
B.Gom, F.C.A

- To,
The Board of Directors 7 _
GTL Inf) rastructure Limited
Global Vision, S 11, MIDC,
PI'C Industrial Estate, Mahape,
Navi Mumbai — 400 710

Aunditor's Certificate

We, Yaolelkar & Associéteb, Chartered Accountants, (Firm Registration No, 102489W),
the statutory auditors of GTL Infrastructure Limited, having its registered office at
“Global Vision” 3rd Floor, Electronic Sadan — 1, M.LD. C T.T.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 Netwmk Infrastructure Limited (CNIL} and
GTL Infrastructure Limited and their 1espectwe Shareholders and Creditors in terms

_______ of the provisions of section(s) 230 to 232 of the Compames Act, 2013 and other

apphcable provisions of the Companies Act, 2013 with reference to its comphance with
the apphcable Indian Accounting Standards {Ind AS)) as prescubed under Section 133

" of the Companies Act, 2013 and other Generally Accepted Accountmg Pnn01ples in
Indla.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, mcludmg the apphcable Ind AS as aforesaid, is that of
the Board of Directors of the Companies involved. Our responmbﬂtty 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 contamed in this
Certificate, nor anything said ot done in the course of, or in connection with’ the

services thatf are subject to this Certlﬁcate, will extend :my duty of care that we may

1112, Laxmi Niwas, Subhash Road, Vile Parla [E), Mumbai: 460 057,
Tolefax 1 2683 8620 f 6621 / 8822 B- mall yaolekarassoclatos@gmall.com




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 :nid circulars issued thereunder and all the

applicable Ind AS notified by the Central Government under the Companies Act 2013 -

. and other Generally Accepted chounting Principles in India,

A cortified true copy of the Draft Scheme, duly authenticated on behalf of the
Company, is attached as Annexure I to this cer tlﬁcate and {s stamped by us only for
the purpose of ldent:ﬂcatxon

'i‘his' Certificate is issued at the request of theCompany putsuant to the requirements
of circular issued under SEBI (Listing ‘Obligations and Disclosure Requirements)
Regulations, 20 15 for onward submission to National Stoclk Exchange of India Limited
(NSE) / BSE Limited (BSE). This Certificate should nat be wsed for any other purpose
without our priot written consent.

For :

Yeolekar & Associates
Chartoered Accountants

Firm Registration No.- 102489W

VL

CA Sanjiv 8, Yeolekar
Partnier . '
Membership No, 036398

Place: Mumbal
Date: April 22, 2017




SCHEME OF ARRANGEMENT
BETWEEN

B.

CHENNAI NETWORK INFRASTRUCTURE LIMITED
(TRANSFEROR COMPANY/ENS
AND

GTL INFRASTRUCT URE LIMITED
(TRANSFEREE COMPANY/ GIL)
AND
THEIR REST ECTIVE SHAREHOLDERS AND CREDITORS

INTRODUCTION AND DESCRIPTION OF THE COMPANILS

CHENNAL NETWORK INFRASTRUCTURE LIMITED (hercinafies poferved to as the «ONIL" or the
Transferol Company™), 15 | company incorporated o Decernber 8, 2009 nnder the provisions of the Act (88
hereinafier defined) and has its segistered office at Old N, 3411, DL New o 403 L, Tin Flooy Samson Towers,
Pantheon Road, Egmore, Chennai 600 008, CMNIL is an wnlisted company-

The Tinnsferor Compuny is, inrer alia, engaged I fhe business of building, maintaining and providing
telecommunication infrastmeture faciitties to tolecommunication service providers.

On July 19, 2014, the Fransterar Company has acquired the passive infrustructure undertaking of and from Alreel
Limited, Alicel Cellutar Limited and Dishoet Wiveless {imited puvsuant fo an order passed by the Hon'ble Madras
Liigh Cowt on June 16,2010, sunctioning the scheme of nrrangeiment between Aircel Limited, Alrcel Ceflular Limiled,
Dighnet Wireless Limitcd on the one hand and the Transieror Compuny on {he other Yand,

GTL INFRASTRUCTURE LIMITED (hereinaBer referred to 65 the «GIL" ot the Transferee Campany), is B
company jncorporaicd OR Febroary 4, 2004, under the provisions of the Act {as hereinafier defined) and bas its
yogisteved office 1 3rd Floot, Giabal Vision, Electronic Sadan 1, Mine, TC Industrial Aved, tiahape, Navi pMumbai

400 110. Since November 9, 2006, the equity shares of the Transferce Compity have been listed on BSE Limited
(“BSKE™) and the National Stock Bxchango of India Limied (“NBE").

The Transferce Compiay is, (nter alla, engaged o the business of building, iointining and providing
telecommunicution infraswucture faciiides 1o teleconmunication seyvice pioviders,

The Transferor Company and the Tvansferee Company belong to same aroup, Out of the paid-up capitel of the
Transfevor Conmpany, 19.319% (Nineteen Declmal Thirly One per cent) Is held by Tower Trust, (“Trust™) through its

rustees, Mr. Vijay Vij and Mr. D g, Gunasingh {colleetively, the “Trustecs), The Transferee Company is the
beneficiary of the Trust.

RBACKGROUND

I 2011, the Transferce Company and the Tronsferor Company tiad undergone u Corperate Debt Restructuring
(*CDR") progiun based on which the londers of the Compray tiad restructured he outstunding debl obigations in fine
with the fhen applicable forecusis and rovenue projoctions. Post fmplementation of the CDR, the financial performunce
and prospects of the Trsnsferee Company and (he Transferor Conmipany were adversely impacted due 10 external
deveiopinents, whvich were beyond the coutrol of the managerent, To pddress the current debt issues, the CDR lenders
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1.1

of the Transferee Compeny and the Transferor Company, at a meeting of the Joint Lender Porum (“JLE"} held on
September 20, 2016, hod unanimously agreed 1o invoke the Strategie Debt Restructuring Scheme for tle Transferce
Cempany and the Transferer Company. In terms of the CDR package of the Tiansferee Companty and the Transferor

Company and ns per arlginal sanction lerms laid down by lenders and further under SDR Scheme, merger of the
Fransferor Company with the Transferee Company was envisaged.

RATIONALE OF THE SCHEME

The Board of the Transferor Company and the Board of the Transferee Conipatiy belicve In tie following rationale for
the Scheme of Mergor (“Scheme”} to be made between the Transferor Company and the Transferes Company;

The Scheme will assisl In achieving hMgher long lerm Bnancial relurns than would have been achieved by the
Transferor Company and the Transferce Company as sepaate ontitics, will make availablo assels, financinl, managerial
and technical resources, personnel, capabliities, skills, experiise and fechnologies of bofh the Transferor Company and
the Transferee Company leading to synergistic bepefits, enhanceinent of future business poterfial, increased global

competitliveness, cost reduction and efficiencics, productivity paius and Joglsticsl advantages, therelyy contributing {o
signifleant future growth and eabaneement of shareholder value.

The Scheme will resuit in ratienatization nod standavdization of the busihess processes, cconomies of seale wnd
consolidation of opporiunites offared by the Scheme which will contribute fo the profils of the Transferce Company
thereby further enhancing the overall shareholder value,

In view of the aforesaid, the Board of the Transferor Compny and the Board of the Transferee Company have
approved the ‘Scheme between the Transferor Compony and the Tyansferce 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 (0 232 and ather relevan! provisions of the Act,

PURPOSE OF THE SCHEME

The Scheme will provide for the amalgamation of the Transferor Company with GIL / the Transferce Company end

adjusimets to the reserves of the Transforce Company in the mauner more partioularty set out thersin, pursuant to
relevant provistons of the Act,

The Scheme wilf also provide for various other matlers consequentinl, supplemental, ad/ or otherwise integeally
conneoted herewit,
PART -1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheime, unless repugnant {o the context or meaning thereof, (he fotlowing expressions shall have the following
nieanings as escribed to them:

“Act” shall mean the Companies Act, 2013 and shalf include any statutory modifications, re-emactments or
amendments thevaof for the thne being in force;

\L.“ 'm



1.2

A ppointed Date” shall mean April 0L, 2016 or such other dnfe 8 may be approved by tie National Company Law

M’l’ribur\ai.

1.3

1.4

wygard” shall mean the board of diveciors oF any comimitiee thcrc—{sf—of—theﬁrausfemr,c,mnnany or {he Transferce

Company or both of them, 85 1he context may vpply;

“CNIL” or “the Teansferor Conspry” shall mean Chennai Newwork Luérastructure L inited, & company incorporated
under the provisions of the Act, yaving its reglstered offlce at Old Mo 34/1, DL New No 403 L, 7th Floor Samsen
Towers, Pantheon Road, Eémore, Chennai 600 008 and shall include without limitation &t the close of the business on
the day immediately preceding (he Appolnted Datei

1.4.1  allassels and properties {whether movable or imtnovable, tangible oF Intangible, real o porsonal, corporesl of
incorporeal, prasent, fulure oF contingent) of the Transferor Company, plant and machingry, equipments,
frechold land, \easehatd tand, buitdings and structures, offless, restdontinl and othet premises, capital wotk n
Progycss, furniture, fixtures, office equipiment, apphiances, aecossories, power tines, deposits, all stocks,”
stoks of fuel, assel, investments of a0l kinds (including shares, sorips, stocks, bonds, debenture stock, units
or pess throngh ceriificates), cash balances with banks, toans, advances, contingent rights of benelits,
roceivables, carncst monies, advances oF deposils, flnancial asssts, leases, hire purchase cobtracts and assets,
lending contmels, sights and wenefits under any agreementt, benolil of aay securily prrangenents or under any
guarantecs, reversions, POWRI3, authorities, aflotments, qapprovals, penmits and consents, QUOLAS, vights,
entittements, coniracts, licenses (industrinl and otherwise), municipal pcrmissimrs, tenancies In relation to the
office andfox residential proporties for the employees o other Persons {as defined hereinnfier), guest houses,
podows, warchouzes, leases, licenses, fixed and other asseis, nenefits of wssels O propesties of othet
interosts held in trwst, reglstrations, contraels, eNEogenents, arrangerents of all kind, privileges and all othey
ylghis Incinding tax dofermls, Htle, interests, oredits, exemptions, other benefits {including tax benefits),
casements, privilegss, fiberties nnd advanlages of whatsoever nelure and wheresoevey situate belonging to o
in the owmership, poer of possession and in e control af of vested in or granied in favour of of enjayed by
(he Transferar Company, including but without being [imited to frade and servige vames and marks, patents,
capyrights, and other Tntellgctunl property rights of any nalutc whatsoever, authorisations, perinits, approvals,
plght to use and svall of tetephones, relones, faosimiic, emall, internet, jeased line connections and
instatlations, utliies, electricity and other SeIvices, TOSCIVes, provisions, funds, benefits of all agrecments, ali
vecords, files, papess, records, compuler PrOJIAININGS, manuals, date, catalogues, sules and advertising
materluls, lists and other detaits of present and former oUslOmEs and suppliers, customer contracts, cusiomer
credit inforination, oustemer and supplicr pricing information and other records in connection with or rejating
to the Transferor Compeay and gil other interests of whatsoever natute Lelonging 1o or in the ownership,
POWEL, possession o the control of or vested fu or pranted ins favour of or held for the benefit of or enjoyed
by the Traasferor Comprny wlong with any chavge, encumbrince, lien o seeurily ihereon a the close of the
pusiness on e day immediately preceding the Appointed Date;

142 all liabitities and oblipatians comprised In and relating to the Transferor Company, {ncluding ail secured and
unsecured dobis (whether I Indlan Rupees or afy foreign curgencies), linbilitios (inctuding contingent
fiabilities), duties and obligations and undentakings and [ndemnlties of the Transferor Compatty of every

kind, nature and description whatsoover and howsoever arlsing, retsed or incurred or utilised for jis busincss
acitvities and gperations along with any chorge, encumbrance, len of security thereon ot the close of the
pusiness on the day mmediately preceding the Appointed Date (“Linhilillcs"]:

143 all pgreements, rights, contracts: cntitlements, periniis, licences, approvals, authosisations, congessions,
consetits, (uota rights, engageiments, aELaNMECments, authoritics, allotments, sepurity axrangements, benefits of
any guarnniees, yeversions, powers and a1l other approvals of every kind, nalure and description whatsoever

reluting to the Transferof Compauy’s busiiess petivities and operaions; and '
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144  all employees (whethior permanent / femporary) engaged In or selating to the Transferor Company's business

activities and operations;”

“Effective Date” means the last of the dales on which conditions and matters referred to in Clauss 2 of this Scheme
ooour of have been fulfified or have been waived by the Board and the certified coples of the orders of the National
Company Law Board, Mumbai Bench and the Natlonsl Company Law Board, Murubal Bench, Chennal Bench,

sanctioning this Scheme under Sections 230 to 232 of the Act are [iled with the Regisirar of Companies, Maharashitra
and the Registrar af Companles, Tamll Nadu;

"Encumbrance” means any encumbrance Includlng, without flmitation, any claim, debenture, mortgage, pledge,
cherge, hypothecatlon, ten, deposit by way of security, bill of sale, option or vight of pre-smption, bensficial ownership
{Including similar entitlemesnts), any provisional or cxecutional attachment and any other inlerest held by a third parly
of any right granted by a transaction which, in legal terms not enforcesble or, is nol the granting of security, but which

has an economic or financlal effect similar 1o granting of security in ench case under any apphicable laws , including by
coniract;

“Mational Company Law Tribunal” shafl mean the Nationsl Company Law Board, Mumbai Bench having
Jurisdiotlon in relaiion to the Transferee Compeny and the National Company Law Board, Chennai $ench having
Jjurlsdiotion In relaton to the Transferor Compruy, as the context may adimit and shall include the National Company
Law Tribunal, If appilcable, to which his Scheme is submitled for sanction under Scetions 230 o 232 and olher
relevant provisions of the Act; and “Naifional Compauy Law Bourd” shall mean both of them;

“Peraon” shall include any individual, firm, company or other body corporate, trust, governiment, slate or agency of a
state, local or niwnicipal authority or government body or any joint venture, association or pariuership {whether or not
having separate fegal personafity);

“Record Date” shall mean the date fo be fixed by the Board of the Transferee Compuny or 8 commities thereof for
reckoning fhe names of the aquity sharehiolders of the Transferor Company who shall be entitled 10 equity shares of the
Transferee Company on the coming into elfect of this Scheme;

“Rupeo Lenders” shail collectively mean the exlsting rapee lenders of the Transferor Company as Hsied in Part A of

Schedule I of the Scheme, aud, the existing rupee fenders of the Transferee Company as listed in Past B of Schedule 1
of the Scheme;

“Scheme of Arrangement” or “Scheme” or “his Selieme™ or “the Scheme” shall mean this Scheme of Amangement

under Sections 230 to 232 of the Acl in its present fomn or with any modifioation(s) or amendment(s) made ander
relovam Clause of (his Scheme;

“SDR Schente” shall mean the Scheme for Stratepic Debl Restructuring (i) ns preseribed under the guidelines issued
by the Reserve Bank of 1ndia dated June §, 2015 (Circular Number RBI2014-15/627) snd amenduents thereto; and (it}
in accovdance with tenns and condiions as enclosed v Annexure - separalely,

INTERPRETATION

In {his Scheme, unless the context otherwise requirest-

the headings ave inserled for case of reference only and shall not affect the construction or Inferpretation of this
Scheme;
b, Nic
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2.5

4.2

wny reference (o any ehactiment or statutory provision is a reference {o if as it taay have been, or may from time fo thae
be, amended, modificd, consolidated or re-enacted;

|
|

any reference to any ngreement or oiher document shall be construed es & reference to such agreement or ofbier
docunient as ametided by the pailies {hereto from tinie 1o lime; and

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

‘The Scheme shail come into operation on and from the Appointed Dale,

SHARE CAPITAL
The share capital of the Transferor Company as on April 17, 207 is as folfows:
fAis DR
Authorised Share Capital
WO0,00,U0,0DO equily shaves of Rs.10/- ench - 10000,00,00,000/-
10,00,00,000 preference shares of R, 100/ each 1000,60,00,000/-
‘Total 11000,00,00,000/-
15sued Subseribed and Paid-up
940,45,41,517 equity shares of Rs,10/- each 9404,54,15,170/~
Totad 9404,54,15,170/-

The share capital of the Transferce Compatiy as on Apill 17, 2017 Is as follows:
RERIT ) P 0 TRy -

Authotlsed Share Capitul

600,80,00,000 equity shares of Rs. 10/ each 6000,00,00,000/-
10,60,00,009 prefevence shares of Rs.100/ ench 1000,00,00,000/-
Total 7000,00,00,600/-
1ssued Subscribed and FPaid-up

415,22,98,157 equity shares of Rs, 10/ cach fully patd up 4152,29,91,570/-
Total 4152,29,91,570/-

PART -1

AMALGAMATION OF THE TRANSEFEROR COMPANY WITH THE TRANSFEREE COMPANY AND
DISSOLUTION OF THE TRANSTEROR COMPANY

5

5.1

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY
Generally

Upon the coming into cffect of the Scheme atd with effect from the Appointed Dafe, the Transferor Company shall be
and stand amalpamated with and shail be deemed to have tiesn amalgumated with the Transferce Company, pursuant 10
the provisions of seetions 23010 232 and other relevant provisions of the Act, 1s a going concors, without any further
act, instrament, deed, matter or thing so as to became, a3 and from the Appeinted Date, part of the Transferee Compaty
by virue of and in (he manner provided in flie Scheme.




5.2 Transfer of Assets of the Transferor Company

52.1  Without prejudice lo the generality of Clause 5.1, wpon the coming into effect of the Scheme and with effect
from the Appointed Date;

(a)

(b)

(c)

@

©

.
4’""""

tr

Al the assets and propertics of the Transferor Company of whatsoever nature and wheresoever
situate, shall, under the provisions of Sections 230 1o 232 of the Act and all other applicable
provisions, if any, of the Act, without any further act or deed, be aud stand transforred to and vested
ot deemed to be {ransferred or vesied in the Transferce Company, as a golng concern, so as to
become, as and from the Appeinted Date, the assets and propeitics of the Transferee Company.

Without prejudlce lo the provisions of Clause 5.2.1(a) above, in respect of such of the assets and
properties of the Transferor Company, as are movable in naturg or are Incorpeleal properly or are
atherwise capable of transfer by manual delivery and / or by endorserent, the same shall be
transferred to the Transforee Company fmd shall upon sueh delivery or endorsement beeome the
assels and properties of the Transferee Company s no integral padt of the Trausferee Company,

transferred under this Scheme, without requiring any deed or inslrument or conveyance for the
SANe,

In respegl of movables other than those dealt with in Clause 5,2.1.{b) above, lncluding sundry
debtors, yoeeivabies, bills, credils, loans and advances, if any, whether vecoverable fn cash or i
kind or for value to be recelved, bank balatces, Jnvestments, quasi government, loes! or ofiier
authority or bady or with any compunty or other Person, the same shall, on and from the Appointed
Date, be and stand tansferrad to and vested in the Transferee Company withoul aty natice ot other
inttmaiion 1o the deblors (although the Transferee Company may i it so deems appropriate pive
notice in such form as i may deem fit and proper in lts sole disoretion, to vach Person, debior,
deposites, as the case may be, that the said dobt, loan, advance, balance or depasit stand transferred
to and vesled in the Transferce Company).

With effect fvom the Appointed Date, in accordance with the CENVAT Credit Rules, 2004 frained
uncler the Cendral Bxcise Act, 1944 as ave provalent at the ime of sanclign of the Scheme, the
CENVAT Credit including the service tax credits fying un-ufilised in the Transferor Company shak!

" stond lransforred to the Transferec Company, as if the same were the CENVAT Credit availed in

4
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the Transforee Company’s accounts. It is declared that the transfer of the CENVAT Credit
including the service tax credits storrds allowed as stock of inpuds as such or iy pracess, inchuding
capital goods aud service tax paid for the input services is also (ransferred by the Transferor

Company to the Transferce Company. The Inpuss, input services or capital goods on which the .

credil has beon avalied of have been duly accounted lor,

The Scheme shal take effect from the Appotated Date for all tax purpeses (including income tax,
salcs tax, exelse duty, sorvice {ax and cusloms duly} and aecordingly all taxes payable by the
Transferor Company reteling o the Transferor Compeny, from the Appointed Date onwards shall
be treated as the tax liabilities of the Transferee Compnny. Accordingly, upon the Scheme
tecoming effective from the Appointed Date, the Transferee Company is expressly permitted lo file
or revise value added tax and sales {ax, central excise and ather tax returns including the turnover
of Transferor Company and to discharge all tax liabililies of such relurns and 1o claim
refunds/ereditsiset-offs, etc., I pny, wheraver deemed necessary, pursuant to the provisions of the
Scheme with effect fiom the Appointed Date,

STt




{H All taxes (Including income {ax, sules tax, exoise duty, customs duty, service tax, value added tax,
ete.) paid or payable by the Transferor Company I respect of {he operations andfor the profils of

522

Tran:

531

the business_before. (he. Appointed . Date, shall be on account of the Tyansferor Compmy and, ..~ .

insofar as it relates 1o the tax payment (including, wilhout limilation, sales tax, excise duty, custom
duty, incorte tox, service tax, VAT, clo.), whether by way of deduction at sonrce, advance tax or
otherwise howsoever, by the Transferof Company in respect of thie profits or activities or aperation
of its businiess afler the Appointed Date, the sune shall be deemed to be the corresponding item
paid by the Transferee Company and shall, in ali proceedings, be dealt with accordingly.

(&) In particulsr, the Infrastructure Provider Category—1 (IP-1) registration with the Depatiment of
Telecommunications, Government of Indis, authorisations and eny other licences / approvals
granted to the Transferor Company, all municipai approvals, permission for esteblishing celluluy
towers or receiving statfons or any broadband and / or broadeasting approvals and forming part of
the Transferor Company shall stand transfersed to and vest in, the Transferce Company and the
concerned ficensors and grankers of such approvals, clearances, permissions shall endorse, where
necessary, and recovd the name of the Transferee Company on such approvals, clearances and
perntissions so as lo empower and facilitate the approval and ammlgamation of the Fransferor
Company with the Transferée Company, withoul hindrance or let ony and from the Effective Date.

{h} AH the licenses, permits, quotas, approvals, permissions, registrations, fncentlves, tax deforrals and
benefits, subsidies, congessions, grants, rights, clains, leases, tenancy rights, libertles, special status
and other benefits or privileges enjoyed or conferred upon or hetd or availed of by the Transferor
Company and all rights and benolits thal have accrued or which may acerue to the Tramsleror
Company, whether before or after (he Appoimted Date, shall under the provistons of Sections 230 1o
232 of the Act and all other applicable provisions, if any, of the Act, without apy further nef,
hstrument or deed, cost or charge be and stand Uansferted to and vest in oF be deomed o be
transferred to and vested in and be available (o the Transferee Company so as (o become, as ond
from (he Appointed Date, lcenses, permils, quolas, approvals, permissions, regisirations,
incentives, tax deforrals and benefits, subsidies, concesslons, grants, rights, claimis, leases, lenancy ©

" rights, Hherties, special sttus and other benefits o privileges of the Transferee Company and shall
rernain valid, effective and enforceable on the same lerms and conditions.

Al assets and properties of the Traunsferor Company as on: the Appointed Dale, whether o not incladed in the
books of the Transferor Corapanty, and all the assets and propertles whieh are acquired by the ‘Fransferor
Company on or alter the Appointed Date but prior to the Bffective Date, shiall be deemed (o be and shall
beeoms {he nssats and proporiles of the Transferes Compaity, 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, Insicument or
deed be end stand transferred to and vest in or be deemed fo be lransferred to and vested in and be available
to the Translferee Company, upon the coming Info effeet of this Scheme, pursuant to the provisions of
Scetfons 230 to 232 of the Act and pll other upplicable provisions, if any of the Act. However, such
nntigemation of the assets and properties of the Transferor Compay into the Transferee Compuny shall net
be deemed to affect the rights'of the seoured lenders of the Transteror Company and the Transferce Company
respectively and the rights of the lenders in relation to all the charges created on the pssets and propertics of
the Trasferor Company and the Trensfereg Company shall be deemed to survive the amnlgamation as they
existed prior to the Appointed Date, as provided for in Clanse 5.4 of this Scheme,

1 of Liubifities of ihe Transferor Compan

Upan the coming into effeet of this Socheme and with effeat from the Appointed Date, ol Liabitities of the
Transleror Company shatl, pursuant to the sanction of thls Scheme under the provisions of Sections 230 fo
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232 of the Act and other appli¢able provisions, If any, of the Acl, without any further act, instrument, deed,
matter or thing, be wwansferred to and vested fn or be desmed to have been transferred o and vested in the
Transferee Company, and the samie shall be assuined by the Transferee Company to the exteat (hey are
outstanding on the Bffective Date so as to become as and from the Appolnted Date, the figbilities of the
Transferee Company on the same teris and conditions as were app¥icable to the Transferor Company and the
Transferce Company shall meet, discharge and satisfy the same and further it shall not be necessary to obtain
{he consent of zny third parly or other Person who is party {o any contsact or arrangement by viriue of which
such Liabilities have arisen In order to give effect o e provisions of tals Clause of the Schewme. Such
Liabilities shall constitute obligalions of Transferee Company which shafl al least rank on a pavi passu basis
with ail other existing labikities nnd obligations of the Transfores Company towards its existing lenders or h
such order of priorlly as may be specifically ngreed between the erstwhile lenders of the Transferor Company -
and the existing lenders of the Transfereo Company,

Al debits, Linbilities, duties and obligations of the Transferor Company, us on the Appointed Date wheilier of
not provided i the baoks of the Transteror Company, and nll debts and loans raised and used and dutles,
Linbitities and obHgations neurred or which arise or acorus to the Transferor Company on or afler the
Appointed Date till the Effective Date shall be deemed to be and shali become the dobts, Joans ralsed und
used, dutles, linbilities and obfigations incurred of 7 by the Transferes Company by virie of this Scheme.

Where any such dobts, Liabilitics, duties and obligations of the Transferor Company as on the Appointed
Dafe have been discharged or safistied by the Transferor Company afier the Appointed Date and prlor to the

Fffective Date, such discharge or satisfaction shall be deemed (o be for and on account of the Transferes
Company.

All Toans rnised and utllized and all Liabilities, duties and oblipations Incuired or undertaken by lhe
Transferor Company after the Appolnted Dute and prior te the Effective Dale shall be deemed o have been
rised, used, incwrred or undetsaken for and on behalf of the Transferee Company and, to the cxtent they are
outstanding on the Bffective Date, shall, upon the coming into effect of this Scheie and under the provisions
of Sections 230 10 232 of the Act, without wy fusther act, instrument or deed be and stand transferred to and
vested in or be deemed fo have been transferred to and vested in the Transferes Company and shall become
tive: loans, labilitics, duties and obfipations of the Tranaferce Compnay and the Transferes Campany shall
meet, discharge and satisty the same,

Loans, advances and other obligntions ( ncluding any puarantees, letters of credit, leflers of comfort or any
otlier instrument or arrangement which may give rise o  contingent lability in whetcver form), it any, due
or which may at any Hme in fulere breome duc between (he ‘Transferor Cotnpany and the Transferce
Cotupnity, shall, Ipso facto, stand discharged and come to an end and thers shall be no liability in that behalf
o any party ond approprinte effect shall be glven in the hooks of accounty and records of the Transferce
Company. 1t is herchy clarified that there will be ne neerinl of interest or othet charges in respeet of any
inter-compeny foans, advances and other obligations with effect from the Appointed Date.

54 Encumbrances
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The teansfer and vestlng of e asscls of the Transferor Compuny ander the Sehiemc shall be subject to tie
mortgages and charges, i any, affecting the same ag heveinafier provided.

All the Bneumbrances, If any, created by the Transferor Company on the Appoined Dnto and afier the
Appoinied Date and upfo the Effoctive Date in torms of the Schene, aver the sssets and propertles of the
Transferor Company or any part thereof, shall stand 1ransfersed o the Transferce Company by virtue of the




Scheme, provided thal in so far as any Encumbrances that seouro o relate to the liabilities of the Transferor
Company, (li¢ eneumbrances shall, eontinue to velate and atiach to sueh assets of lhe Transferor Company or
any part theseof to which they are related or atiachied prior to andfor after the Effective Date of the Scheme in
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terms of fhe Corporate Debl Restructuring (FCDR") and seeurity docnents as exconted at the Gme of COR
for creating such encumbrances, {save and except such nssets and properties, which are not permitied to be
transferred by the Rules and Regulations of the Government (Centeal / State) and / or Statatory Authorities /
Agoncies and / or Local Authorities aud / or Statutory Bodles and [ or other such Authorilies), Howeves, n
relation to any assets or properdies scquired or erecled by the Transferce Compeny efier the Effective Date of
the Scheme, the Bngumbrance of the lenders of the Trausferor Company and the Trausferce Cosppany shall
rank pari passu for the purposes of the satisfaction of the debis,

Further, all the Encumbrances, i€ any, existing over the assels or properlies or any part thereof of the
Transferce Company or any Bucumbrance created over the assefs or properties or any part theveof of the
Transferee Company priot {o or ofier the Appointed Date and unil the Effective Date of the Scheme shalt
continue fo relate and affach to such assels or properies or any part thereof lo which they are related or
attached peior to the Bffective Date, (save and except such assets and propertios, which are not pemiitled to
he transfered by the Rules and Regulations of the Governmont (Central / State) and for Statutory Authorities
{ Agencies and / or Local Authesdties and / or Statulory Bodies and / or other such Authoritics).

For the above puzpose, the fendors of the Teansferor Company having existing Encumbrancos over the assets
and propesties of the Transferor Company as on the Effective Date and the lenders of the Transferce
Company having existing Bncumbrances over the aysets and propertios of the Transforee Company as on the
Bffective Date of the Schame shall not cede and shall be deemed o have not ceded the chniges and
Encumbrances i respect of the assels and, properties ta which they relate as of the effeclive date of the -
Scheme and shall continue (o encumber such essels and properties of the Transferor Compuny and Transferce
Company respectively.  Provided that on and from the Effeclive Date, the secured lenders to the Transfetor
Company and Tvansferee Company (including the Rupee Lenders) shall have a parl passu chiege on {a) afl
current assels of tho Transteres Company including the cash flows of the Transferee Company for which the
Transferee Company shall only be required (o maintali a single combined trust snd retention aeownt as
required under the respective CDR and sceurity docwments as exceuled af he time of CDR for creating such
encumbrances of the Trnsferor Company and the Teans{eree Company; and (b} any asseis or propertics
required or erecled by the ‘Transferce Cosapany afher ihe Effestive Date of the Scheme,

Subject to olause 5.2.2,, 5.4.1, 542, 5.4.3, §.4.4 and any other parilcular provisions if any, in the Seheme,
any reference in any seewrity documents or srrangements (lo which the Transforor Company is & paity) to the
agsels of the Transferor Compuny shafl continue (o be construed as o refercnce to the Transferor Company
and any reference in any security docuients or atrangements {to which the Transferee Company is a parly)
to the assets of the Transferee Company shall continue to be consiroed as a reference 1o {he Transferee
Conpany. Without prejudice to the foregoing provisions, the Transferor Company and the Transferce
Compaity may cxecule Insiruments or documents or do afl {he acts and deeds as may be constdered
appropriate, including the filing of necessery particulars and/or fillngs for the modification(s) of charge ov the
creation of charge, with the Repistrar of Compunies, Maharashiva and / or the Replstrar of Companles, Tamil
Nadu to give formal effect Lo the above pravisions, if required.

Upon the coming into effect of the Scheme, the Transferce Company afone shall be able to perform, as per
fhe terms of 1he Scheme, all the obligations in respect of the liabilitics of the Transferor Company, which
have been transferced (v it in terms of the Scheme,

It is expressiy provided that, save ag provided in the Scheme, no other torm or condition of the liabilities
transferved to the Transferce Company will be modified by virtue of the Scheme except to the extent that
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swoh amendment is requived by siatule, expressly or by necessary fmplication or are as proseribed bty the
televant antlorities.

54.8  The provisions of (his Clause 5.4 shall operate in accordance with the terms of this Scheme, notwithstanding
anything to the contrary contained In any Instroment, deed or writing or the terms of sanctlon or issue or any

seeurily docutnent; all of which instruments, decds or writings shall and do stand modified andfor superseded
{as the case may be) by the foregoing provisions.

Difer-se Transacilons

Without prejudice ta the provisions of Clauses 5.1 0 54, with cffect from lhe Appoinied Date, all inler—parly

wansactlons belween the Transferor Company amnd the Transferee Company shall be considered as infea=party
transactlons for all purposes,

DISSOLUTION OF THE TRANSFEROR COMPANY

On the coming into effect of this Scheme, the Transferor Company shall stand dissobved without winding-up, pursuant
to the provisions of Scetions 230 1o 232 of the Act,

FART - Il
ISSHE OF FRESH EQUITY SHARLES

CONSIDERATION

In consideration of the smalgamation of the Transferor Company with the Transferee Conpany, In terms of and ox the
coring uto effect of the Scheme, e Transferce Company shall, without any further application, act, deed or
instrament, issue end allot to each of the sharcholders of the Transferor Company holding squity shares of the
Transferor Cotmpany or to his / her / 1ts hieirs, exeeutors or adminisiraiors or, a5 the case may be, successors ar Lustees,
1 (One) equity share of the face value of Rs. 10/ (Rupces Ten) cach, In the Transleree Company, erediled as ully pald-
up shares (the “GIL: Shares™) for every , 1 {One) fully pold-up equity share of the face value of Rs, 10/ (Rapees Ten)
each held hy such equity sharcholder or their respective heirs, executors or administrators or, as the case Ay be,
successors of (rusiees in the Transferer Company. The tatio in which equlty shares of the Transferee Comparny are lo be
isaued and allotied Lo the sharehoiders of the Transferor Company is fhe “Share Txchange Ratlo”.

Upon the coming inte effeet of the Scheme rud s s infegral past of the Scheme, the shate eapiial of the Transferor
Company to (ho extent of 181,57,22,400 (One Huadred Eighty One Crore Fifly Seven Lakh Twenty Two Thousand
Four Hurdred only) equity shares of face value of Rs.10/- (Rupees Ten) each crediled as fully paid-up leld by the Trust
in the Transferor Company, for the benefit of ils sole bensficlary Lo, the Transferee Company shall stand cancelled.

On the Scheme becoming effective snd as an integeal pact of the Schems, the issued, subseribed and the paid-up share
capita) of the Tennsferce Company shall stand suitably increased consequent on the issue of the GIL Shares. It is
clarffted that no special reselution under Section 62 of the Act shall be required to be passed by the Transleres
Company In a general meeting for the issue of the GIL Shares under the Scheme and on the members of the Transferce
Company gpproving {he Scheme, it shail be deemed that the sharcholders of the Transferee Company have given their
consent fo (he issve of the GIL Shares, as provided i the Scheme,

‘e provisions of this Clouse shall be applicabls in relation ta the fresh issue of equity shases of the Trausferce
Company: 4




7.4.1

1n so fav as the issue aof the GIL Shares p\;rsuanl 1o Clauses 7.1 and 7.2 above is concerned, the shareholders
af 1he Transferor Company hotding shares in physical forin siall have the option, exercisable by notice, in
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writing, by them 10 the Pransferce-Campany ol ar before the Record Date, 10 seceive the GLL Shaces of the
Transferes Company eifher in physical form &F n demnmz_cd_fﬁmn—in—ﬁeu—of—lhﬂﬂgts In the

ransteror Companys in accordance with the termns tereol, In the event that such.notice has not been received
by the *pransferee Company in yespect of any of the members of the Transferor Company, {he shares of the
Transferee Company shall be issucd 10 such members in physieel form. Those membets of the ‘Fransferor
Company who exercise the option 10 reogive the shares in dematerfalized form shalt be yequired to have at
account with a depository participant and shall provide dutaits thereol and such other confirmations &5 may
be required i the notice provided by such shareholdeis to {he Transferee Company an or hofore 1he Tecord
Date. Tt is only thereupon {hat the Traosferes Company shatt jssue md divectly credit the demat/bencfiolary
accourt of such member with the GiL Shares of fhe Transleres Compatty and the share celificates
ropresenting {he cquity shares of the Tyansferor Company shall stand autoraaticaily and Irrevacably cancelled
on fhe fasue of GIL Slares by the ‘Tyanslevee Copamy fo the shareholders of the Transferor Company.

Esch of the memwhers of the ‘fransteror "Company holding shares of the Transteror Company In

demalerlatized form ghatt have the optiot, exercisable by noflee in wiiting by them 10 the Transferes

Company ot OF before the Record Date, to rescive the GIL, Shares of ihe Transferes Covapany cither in -
physicat forta of in domateriatized form, in tiew of thelr shares in the ‘Transferor Company in accordence with

{he terms hereof. 0 {he cvent that such notice has nol been recelved by the Trausfercs Company b respect of

any of the members of the “Tyansforor Companys {he shares of the Transferee Company shall be lssued 10 such

members in denterialized form 85 pey the records maintalned by ihe National Seourities Depostlory Limited

andfor Centrel Depostory Services (fndin) Limited on the Record Date,

i the svent of there being auy pending shave transfers, whether lodged or outstanding, of any sharoholder of
the Transfeyoy Compaty the Board of the Tremsforee Company ghall be empowered bul nol pound in
appropriste CRses, prior 1o oF even snbsequent to (he Record Date, © effectunte such & tyansfer as if such
changes in e registered holder Weie aperative 8s ot {he Record Date ond 10 toke such declstons as WAy be
jecessaty, in order 10 rermove MY digficultics arising 10 the tramsferor of iransferee of cquity sharcs in the
Transferor Companys after the cffectivencss of this Scheme,

The GIL Shoves issued and atfofted by the Tyansforee Company in terms of this goheme shall be subject (o
the provistons of the Memorandin ot Assoctation snd Anlioles of Assoctatton of the Trensferce Company
and shall, inter-5e, rank parl passi i all vespects with the then existing cquiy shaves of the Transferce
Comprany, inclading in vespect of dividend, if any, that mey be declared by the Trausferee Company on of
afier the Bffective Date.

“The O1L Shares of {he Transferee Company issued 1o feims of the Scheme will be listed and/or admitted (0
trading on the BSE and The NSE where the shares of the Trapsferee Conipaity 8¢ fisted andfor admitted to
trading. The Transferse Campany shall enter into such arrangeimeuts and give sueh confirmatlons and/ar
undertakings 45 May be necessary uad agread by the "Transferes Company, in gccordance with fhe appiicable
taws o regalations for complying with the formatities of {ho said stock srehanges, lucluding compliance with
the listing apyeonents of the said exchanges.

Tor the purpose of i of equity shaves 10 the shareholdess of the Tiansferor Company, the Transforee
Company shall, i and 1o the extenl required, apply for and obtrin the requived statutary approvals and other
concerned Tegalatory approvals for tho Issue and allotinent by the Transferee Compnny of the GiL Shares.

No fractional cartificates shell be issued by the Trangferse Company in raspeot of the {ractional entitlements,
if any, lo which \he sharcholders of the Transferer Company sre entltled on the issue and allotment of the
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GIL. Shares by the Transferee Company in accordance with this Scheme. The Board of the ‘Fransferce
Cotipany shall instead consolidate all such fractional entitlements ta which the shareholders of the Transferor
Company may be entitled on issue and allolmenl of the GIL Shares of the Transferea Company as aforesaid
and shall; without any further application, ect, Jastrument or deed, issue and atlol such fractional entitlements
directly to an fndividual trustes or a board of (rustees or B corporate trustec ((he “Trustee for Fractional
Entitlements”), wito shall hold such fractional entitferents with all additions or aceretions thereto in trust for
the benefit of the sespective sharcholders {0 whom they belong and their respective heirs, execufors,
administrators or successors for the specific purpose of selling such fractional entitfements in the market at
such price or prices and al such lime or limes s the Trusiee for Fractional Entitlements may in ils sole
discretion decide and pay o the Transforee Company the net sale proceeds thereof and any additions and
aceretions, whereupon the Transferee Company shall, sublect lo withholding fax, if any, distribute such sale

proceeds 1o the concerned shareholders of the Transfarar Company in proportion fo their respective fFactional
entitlements,

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Upon this Scheme coming info effect, the authorized share capiial of lhe Transferce Company It terms of s
Memorandum of Assoclation and Asticles of Assochition shall autormatically stand enhanced, withont any further act,
instrament or deed on the part of the Transferee Company, Including payment of stanip duty and fees payable to the
Registrar of Companies, Maharashtra and/or Reglstrar of Companies, Tamil Nadu as per the provisions of applicable
law, by Rs.11000,00,00,000/- (Rupces Eleven Thoussad Crose only) comprising of 1000,00,00,000 (One Theusand
Crore) equity shares of Rs. 10/ {Rupees Ten only) and 0,00,00,000 {Ten Crowe) preference shares of Rs. 100/ (Rupees
Hundred only) each and the Memorandum of Assoclation and Avticles of Assaciation of the Transferce Company
(efating to the authorized shore capital) shall, without any fuether act, instrument or deed, be and stand altered,
modified end smended, and the consent of the shareholders to (his Schene shall be deemed to be sufficient for the
purposes of effecting this amendmont. For (ks puspose, the filing fees and stinp duly eheady paid by the Transferor
Compainy on ils suthorized share capital shall be ufilized and spplied (o the increased shere capital of the Trasteres
Company, and shall be deeimed 10 have been so paid by the Tiausferce Company on such combined authorized share

capital and accordingly, the Transferce Cotmpany shall not be required to pay any fees / stanyp duty on the authorized
share caplial so ncreased.

Accordingly, in terms of this Scheme, the awlhorized share capital of the Transferee Company shall siand enhanced fo
an amount of Rs.18000,00,00,000/- (Rupees Lighteen Thousand Crore only) divided itto 1600,00,00,060 (One
Thousand Six Hundred Crore) cquily shares of Rs.L0/- (Rupess Ten only) cach and 20,00,00,000 (Twety Crore)
Preference Shares of Rs, 100/~ (Rupees One Hundred only) each and Clause V (a) of the Memorandum of Assaciation

and Acticle 3 (a) of the Articles of Association of the Transferce Company shall on the Effcetive Date stend substiinied
o rend as follows;

Clause V (a) of the Mamorandum of Association;

“The Authorised Share Capital of the Company is Rs.18000,00,00,000/- (Rupees Bighteen Thousand Crore only)
divided into $690,00,00,000 (Onc Thousand Six Hundred Crore) equity shares of Rs. 18/ (Rupees Ten) cach and
20,00,00,000 (Twenty Crore) Preference Shaves of Rs, 180/- (Rupees One Hundred only) each.”

Atticle 3 (a) of the Astieles of Association:

“The Authorised Share Capital of the Company Is Rs.18000,00,00,000/- (Rupees Elghieen Thousand Crore only)
divided into 1600,00,00,000 (One Thousand Six Hundred Crove) equity shares of Rs, 10/~ (Rupees Ten only) each and
20,00,00,000 (Twenly Crore) Prefercnce Shares of Rs.J00/ (Rupces Onc Hundred only) cnch, with the righis,

_ privileges and conditions attached thereto as provided by the Articles of Associalion of the Company for the tinie being
Jin force and to divide.th

re capital for the thne being of the Company into severnl classes (being those speeified in
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the Companles Act 1956) and 1o atiach therelo respectively such preferential, qualified ov special rights, priviteges of

. candifions s 8Y be detesinined by of in accoidance with the Avticles of Association of the Company and to vaty,

inodifly or abrogatWhﬂgms;"pMagcs..nr_cgmdiﬁp_\l? 10 such tranier 68 IAY for the time bolig e peemilted bY

the seld Act oF provided by the Arlicles of Association of he Cumpanf’(ﬁr'thaﬁmc—bemgjn foree.”

1t is clarified that 10 sCpOIBte resolution under geclians 16, 3 and 94 or any ather provisiod of the Act shatl be
roquired 1o be passed by the ‘Transteree Compatty separately in & general pecting for increase of the autiiorised shase
capital of the Transferee Company and on the memboys of the Transferee Company approving fhis Schemne, It shall be
deemed that they have approved the increase in the authorised share capital In ferms of Sections 16, 31 and 94 avd il
gther provislons of the Act.

PART - IV
GENERAL CLAUSES

CONDUCT OF BUSINESS
With effoet from the Appointed Date and upto and including tie Effective Date-
14,11 The Pransleroy Company shall cavy on, In trust its business wnd activities in {he ordinary course with
reasonabte diligence and business prudence, including making applications for approvals, licenses, permilts
and registrasions required for (he running of the tusiness of the Transferor Company and shafi dot, undertake
any pdditional finanoiod cominitments of any nature whaisoever, borrow any Amoun{s nor ne any other
Liabiiities of cxponditute, jssue ahy addUional guarentess, indemnities, lelters of comfort oF conmmuittaents
eltiver for itself or on tehall of is subsidiarics of Broup companics or any thivd pavty; oF sell, transfer,
alienate, chatgs, mortgage oF encumber of deal with the whote or part of ihe business 10 be fyausferred
pursuant to the Scheme, StV and excopt in ench case in the. following circumsiences:

(&) if the same is fu its oydinary course of buslness a5 carifed on by it as ab the dale of filing
thls Scheme with {he Mational Company Law Tribunal;
if the same 18 provided in this Schieme; oF

it wyliten consent of the Transferee Compney has peen obtained or 88 disclosed in the
aceounts of the Transforor Coumpaiy-

(&)
(e}

11.1.2 The Transferor Compatiy ahall nat, withowt the priot consent In widtlng of the Board of the Transferes

Company: wnderigke any new business:
113 The Transferor Compuny shall not change anY smployed salmry strucire 0F #1Y peneftt, perks of sthemes
wmade available 10 the emplayees of the Transferor Company employed Tor the conduet of its business
netivities.

LEGALFRO CEEDINGS

On and from the Bffestive Date of the Scheme, all suits, actions, abitretions and ofher judicial oF quasl-jud{cla\
praceedlngs by or against the Transferor Compnny tn relation fo the proviston or wondugt of the pusiness sod pending
ar mising swbscquent fo the Appointed Date shall be continucd, prosecuted and enforced by of against the “Transferce
Company 85 cifectualiy us if the same fad been filed by, pending andfor arising against the Transferce Compaiy.

Afer the Appoinied Date, i any proceedings are (uken against the Transferor Company in respeet of the matters
referred to in aforesnid Clause, ghall defend the same at the cost of e Tyansferee Company and the Transferee
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Company shall reimburse and indemnify the Transferor Company against all iabllites and obligations incurred by the
Transferor Company,

CONTRACTS, DELDS AND OTHER INSTRUMENT

Until tne Effective Dotz of the Seheme, the Transferor Company shall carey on the business activitles in the ordinary

course and shall not exceute any waterial, extraordinary contract, liability or undertaking without the prior writien
censenl of the Transferce Company.

Upon the coming into effect of this Sehieme and subject to the provisions of {his Seheme, all contracts, deeds, bonds,
apreements, arrangements, and other instruments of whatsoever nature pertaining to or arising cut of the conduet of the
ordinary busiiess to which the Transferor Company is a party or fo the benefit of which the Transferor Company may
be cligible and which ate subsisting or having cffecl immediately before the Effective Date, shall, without the
requiresent of any further action or deed on the part of the Transferor Company andfar the Transferce Company, be in
full force and effect against or In favour of (he Transferee Company, as the case may be, and may be enforeed as fully

and cffectually as M instead of the Transferor Company, the Transferce Company had been a party or beneficiavy
thereto,

The Transferee Company may, &l any lime after the coming Inte cffect of this Scheme in accerdancs wilh {he
provisions hereof, IF so required, under any law or othierwise, execule deeds of confirmation or any other writings in
favour of the secured ereditors or other creditors of the Transferor Company or in favour of any other party (¢ any
contvaet or amangement pertalning to or arising out of the conducet of business {o which the Transferor Compmny is a
pavly or is subjeet to in order to give tormal offect to this Scheme. The Transferes Comgpnny shall ander the provisions
of this Scheme be deemed te be authorised to execute any such wrilings on behaif of the Transferor Conipany and 1o
implement or carry out sl such formalities or compliances referred {o ahove on the part of the Transferor Company to
be carried out or performed,

EMPLOYELS

On and from the Effective Date of this Scheme, all eimployees of the Transferor Compiny employed by the Transferor
Company in velation to and/or for the conduel of the business shall beconte the employees of the Transferee Company
on such date withou! any break in thelr service, and the terns and condiifons of employment shell not be less
favourable than those applicable to such employees on the day immedintely prior to the effective date of this Scheme,

With cffeol from the Effective Date of this Scheme, the Transferes Company shatl credit each of the emplayees of the
Transferor Company with years and months of service in the Transferee Company equat to years and months of service
by such employees in the Transferor Company upto the effective date of this Scheme for the purposes of eligibility for,
vesting and accrua! of, and entitlement (whether immediate, prospective or contingent) to all vetirement, retrenchment
and other benefits,

It is expressiy provided that as far us the provident fund, gratulty fund, saperannuation fund ar any other specinl fiund
created or existing for the benefit of the employees of the Transferor Company are coneerned {(collectively the
“Funds”), upon the effeclive date of this Scheme, the accumulafed Funds, the balances lying therein and {he
Investments made by tho Funds shali stand transferred and be transferred at dn appropriate stage to the corresponding
provident fund, gratuity fund, superannuation fand or any other speolal fund created or designaled for [his purpose by
the Transferee Company to tho end and inteot that all rights, dulies, powers and obligations of the Transferor Company
jo relation to the Funds oreated or exisling for ile beneflt of the employees of the Transferor Company shall become
those of the Transferee Company and it iy clarified that the service of the employess of the ‘Transferor Company will be
trented as having been continued for the purpose of the uforesaid Funds oy sehemes or provisions,
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15, _ SAVING OF CONCLUDED TRANSACTIONS

Subject fo the terms of the Schetue, the transfer and vesting of the Transferor Company under the Scheme shail not
affect any brnusactions or preceedlogs already concluded by the Transforor Company on or befors the Appointed Date
or after the Appointed Date til} the effeciive dalc of this Scheme, to the end and intont that the Transferce Company
accepts and adopts all acts, deeds and things made, done and exceuted by the Transferor Compaiy as acts, deeds and
things wmads, done and executed by or on behalf of the Transforee 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” preseribed under IndAS 103 "Business Combinations” and/for such other IndAS as may be relevant.

‘Accordingly:

16.1.1  Alf the pssels and [iabilities of {he Transferor Co'mpany shall be recorded at their existing corrying 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 Tyansferce Company io the Bquity Sharcholders of the
“Transferor Company pursunnt lo this Scheme shall be vecorded as equity share capital of the Transferes
Company in accordance with the applicable IndAS,

16.1.3  The balance of the velained earnings wppearivg in the financial statements of the Transferor Company (as
appearing in the books of accounts of the Transferor Company) shafl be aggregated with the coresponding
balance appeasing b {he financidll statements of the Teansferce Company, Alternatively, af the option of the
Boaud of the Transferee Company, the same shall be ransforeed fo general rescrve, if aivy, of the Transferee
Company.

16,14 The excess, it any, belween the amount recorded as share capital issued by the Transferée 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 suck reserve shull be free rosorve for being used nccordingly except by way of
distribution of dividend.

16.1.5 The Reconstruction Reserve In the books of Transfevee Company as on tie Appointed Date shall be
reclassified a5 Capital Reserve,

16,16 Any inter-conipany payablesfreceivables (nchuding loans, advances or debtors ete.) shall be eancelled,

16.1.7 In case of any differcnees in accounting policies belween the Transferee Compuny and the Transferor
Company, impacl of the same will be quantitied and the same shall be approprintely adiusted and reparted in
accordance with applicable accounfing rules and prineiples, so as to ensore that the financial statements of the
Transferee Compauy reflect the financial position on the basls of havmonious aceounting policles.

16,1.8 Notwithstanding anything sinted above, in case of a need for clarification or adjustiment, the Transferee
Company ny, i consultation with its stgluiory audltors, resolve accounting issues, if any, in fhe best
interests of the Transferce Cotpany and the Transferor Company.
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DECLARATION OF DIVIDEND

For avoidance of doubt, It is hereby clevified that mothing In this Scheme shall provent the Transferce Company from
declaring and paying dividends, whether intesim or final, {0 its shareholdors as on the regpective Record Date for the
puepose of dividend, and the shaccholders of the Yrausferor Conmany shall not be entitled {0 dividends, if any,
However, on and lrom the eatlier of the dates of filing of this Scheme with the respective Mationat Company fLaw

Tribuitals and unth fhe Effective Date, the Transferor Company shall declare a dividend only after prior consutation
with the Transferes Company. ‘

Unstil fhe coming tuto effect of this Scheme, the sharcholders of the Transferor Company and the Transferse Company

shall, save as expressly provided otherwise in this Scheme, continue to enjoy Lhelr existing rights under their respestive
Arlicles of Agsoclation.

It is clarified that the pforespid provisions in respeet of declaration of dividends, whether interim or final, ave enabling
provisfons only and shell nof be deemed to confer any vight on any member of the Traasforor Company and / or the
Trausferee Company to demend or elaim any dividends which, subjcct to the provisions of the Act, shall be entively ¢
the discretion of the respective Board of the Tennsfeyor Company and the Transforee Company and subject, wherever
necessary, bo the approval of the shareholders of the Trans(eror Company and the Transferce Company, vespestively,

PART - VI
GENERAL TERMS AND CONDITIONS

APPLICATIONS TQ THE NATIONAL COMPANY LAW TRIBUNAL

The ‘Transferer Company and the Translorce Company shall with all reasonable dispatch make appilentions and file
petitions, under Sections 230 to 232 and other relevant provisions of the Act, 1o / before cach of the National Company
Law Tribunal under whose jurisdiction the Transferor Company and the Transferee Company fall, seeking orders far
dispensing with or convening as the case may be, the helding and conducting of the meetings of the respective classes
of the sharcholders and/or crediors of the Transferor Company and the Transferee Company IF so required and as may
be dirested by the Nattonal Company Law Tribunai,

On the Scheme being approved by the requisite majorities of the members of the Transferor Company and the
Transferes Company, the Teansferor Company and the Transferee Company shall with reasonable dispateh respectively
apply fo the respective National Company Law Tribunal for the sanctioning of the Scheme under the provistons of

Sectlons 230 to 232 and any other applicable provisions (if any) of the Act for the court orders for cnabling this
Scheme fo come info effect.

SDR SCHEME

‘The Transferor Company, the Transferee Company and their respeotive inembers and oreditors shal! comply with SDR
Scheme In ¢ime bound manner,

MODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Company and the Transferce Company may, from time to time, make or consend to, on behalf of al

Parsons concerned any modifications or amendiments lo the Scheme that do not affeet the rigists of (he Parlies to the

Scheme and / oy suich modifications or amendments to the Seheme which may otherwise be considered necessary o

resalve all doubts or diffiewdties that may arlse for implementing andfor careying out the Scheme and to do snd execute
T

”

3 VR




all acts, deeds, malters and things necessary for putting the Seheme into effael, The afosesuld powers of the Transferor
Company and the Transforee Company may be exercised by their respeciive Boards, or any commitice of directors
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23,

Tor the purposs of giving effect to (e Scheme or to any modifieations oF amendments thercof, {ie Board of the’
Trausferor Company and the Transferee Compaity v any Person authorised by the respectlve Board in that behalfl may
give and is nuthorised to give all such directions as are necessay or desirable as they may think {it and such
doternination or directions as the case may be, shall be binding on afl parties, in the sane manner as if the same were

. specifically incorporated in the Scheme.

COMING INTO EFFECT

The Scheme is conditional upen and subject to the following conditlons having been fulfilled of waived, pursuant to
which, the Scheme shail come fnto effect an and from the Effective Dale of this Scheme:-

21.1.1  the Scheme being approved by the respeclive requisite majoritics of the respeetive classes of sembers of the
Teansforor Company and the Transferes Cumpany as may be directed by the National Company Law
Pribunals and the requisit sanctions and arders of the Natlonal Company Law Tribunals being obtained;

21.1.2  the filing of the necessary cerlified copies of the orders of the National Company Law Tribunals with the
Regisirar of Companles, Maharashiea 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, regulntory, tax, govesnmental and ofher consonts
.and approvals which It is necessary or required to be obtained in connection with the entering Into or

porformance of the obligations under this Scheme and such consents and approvals remaining In el foree
aud effect; and

21,1.4  such other saneilons and approvals as may be required by faw In respeet of the Scheme being obirined.

The Scheme, although to come into opesation from the Appointed Date, shell not become effective until (he last of the
following dates, namely:-

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

il the orders of the Maltonal Company Luw Tribunals ave filed with the Replstrar of Companies, Mahmrashitra and the
Registrar of Compantes, Tamif Nadu, ny (he case may be.

VALIDITY OF EXISTING RESOLUTIONS

Upon conving into cffeot of the Scheme, the resolutions, if any, of the Transferor Company, which are valid and
subsisting on the effective date of this Scheme, shali continue 1o be valid and subsisting and be considered as
resolutlons of the Transferce Company and i any such resolutions have any monetary Hmits approved under the
pravisions of the Act, or any ofher applicable statutory provisions, then the suid limiis shall be added (o the Hinlts, if

aty, under like resolutions prused by the Transferce Company and shall constilute the aggregate of the said limits iy the
Transferce Company,

COSTS, CHARGES & EXPENSES

Al costs, chargos und expenses including dugies, levies and all other oxpeases, of f payable by the Transferor Company
and the Transferce Company in velation to or in connection with this Scheme and incidental to the complelion of Lhe .

Nouagrs
Y
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amalgamaiion of the Trausferor Company with the Transforee Company shsll be bore and paid by the Transferes
Company alone.




SCHEPULE I

Pat A —List of Rupees lenders of the Transferor Company

Andhra Baok

Bank Of Baroda

RBank Of India

Canara Bank

Central Bank Of India

Corporation Bank

ICIC1 Bank Limited

1IDBI Bank Limited

Indian Overseas Bank

Life Insurance Corperation of India

. Oriental Bank Of Commerce

Punjab National Bank

. Union Bank Of India

Part B — List of Rupees lenders of the Transferee Company

Andhra Bank

Axis Bank Limited
Bank of Baroda
Bank of India

Canara Bank

Central Bank of India
Corporation Bank
Dena Bank

JDBI Bank Limited

. Indian Bank
. Indian Oversens Bank

Life Insurance Corporation of India

. Oriental Bank of Commerce

Punjab National Bank

. State Bank of India (Erstwhile State Bank of Bikaner & Jaipur)

State Bank of India
State Bank of India (Erstwhile State Bank of Patiala)

. State Bank of India (Erstwhile State Bank of Travancore)
. Union Bank of India '

. United Bank of India

. Vijaya Bank
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ANNEXURE - I of the Scheme

Executed Term Sheets between the Hansfero; Cnmpany and its JLF lenders and between Transferee Company and its JLE

— —— - —Tendeis 1o be snnexed separately —




SCHEME OF ARRANGEMENT
BETWEEN
CHENNAI NETWORK INFRASTRUCTURE LIMITED
{TRANSFEROTt COMPANY/CNIL)
’ AND
GTL INFRASTRUCTURE LIMITED
(TRANSEERER COMPANY/ GIL)
AND .
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

INTRODUCTION AND DESCRIPTION OF TIIE COMP.&NIES

CIENNAL NETWORK TNFRASTRUCTURE LIMITED (hercinafter referred (o as the “CNIL" or (he
Translerer Company™), is a company incorporated on December 8, 2009 under the provisions of the Act (as
licreinafter defined) and has its registered office at Old No, 3471, DL New No 403 L, 7ih Floor Samson Towers,
Pantheon Roed, BEgmore, Cheirnai 600 008. CNIL is an unlisied company.

The Transferor Company is, infer alia, engaged in {he business of building, maintaining snd providing
telecommunication infrastructure fcililies to telecomnunication service providers.

On July 19, 2610, ihe Transfcior Company has acquired the passive Infrastructure underdaking of and from Aircol
Limited, Airce] Cellular Limited and Dishnel Wireless Limiled pursuanl {o an order passed by the Hon'ble Madras
Migh Court on June 16, 2010, sanclioning the scheme of arangement belween Aircel Limited, Afrecl Cellular Limiled,
Dishnet Wireless Limiled on the one Jiand and the Transferor Company on the other hand.

GTL INFRASTRUCTURE LIMITED (hereinafier referred to es the “GIL” or the Transferee Company™), Is a

compmary incorporaled on Febmiary 4, 2004, under the provisions of the Act (as hercinafler defined) and has its-
repistered office al 3rd Floar, Global Vision, Elecironic Sadan 11, MIDC, TTC Indusirial Arca, Mehape, Navi Munthai

400 710. Since Noveinber 9, 2006, the equity shaves of the Transferce Company have been listed on BSE Limited

(“BSE") and the National Stock Exchnoge of Indin Limited (“MNSE”).

The Trensferee Company is, fufer alla, cngoged in iho business of building, waiulaining and providing
tetecommunication infvasiructure facilities to telecommunleation service providers,

The Transferor Company nnd the Transferee Company belong fo same group. Out of the paid-up capilal of (he
Transferor Company, 19.31% (Ninetcon Decimal Thirty One per cont) is held by Tower Trust, (“Trust"y through ils
Irustees, Mr. Vijay Vif and Mr. D, S, Guaasingh {eollectively, the “Trustees™). The Transferee Company is the
beneliciary of the Trust.

BACKGROUND

In 2011, the Transferce Company and the Transferor Company had undergone a Corporate Debt Restucturing
CDRY progran based en which the lenders of the Coipany had restructured the oulstanding deb obligalions in line
with the then applivable forecasts and revenue prajections. Post implementation of the CDR, the finanoial perforinance
and prospecls of the Transferce Company and he Transferor Company were edverscly iinpacied due fo external
developments, which were beyond the conlvol of the mensgement, To address the current debt fssues; the CDR lenders
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1.1

of fhe Transicree Company and the Transferor Company, al a megling of the Joind Lender Forum (*JLTF") held on
September 20, 2016, had unanimously agreed lo fnvoke the Strategic Debt Restructuring Scheme for the Transferee
Compeny snd the Transferor Company. Iu terms of Ihe CDR package of the Transferce Company and the Transfror
Cowpany end as per original sanclion leons laid down by lenders end funhier under SDR Scheme, merper of the
Transferor Company with e Trausferee Compony was envisaged.

RATIONALE OF THE SCHEME

The Board of the Transferor Compasy and the Board of the Trausferee Campany belleve Iit the followlug rationale for
the Scheme of Merger (“Selieme™) to be made between the Transferor Company and ihe Transferee Company:

The Scheme wilt assist In achieving higher long lenm finencial returus Man would heve been achicved by lhe
Tratssleror Company and the Transferce Compony us separale enthties, will inoke available assels, finaucial, nnagerinl
and techinical resources, personnel, capabilitics, skills, expertise and technologics 6f both the Transferor Company and
the Trausferee Company leading lo synergistic benefils, enhancemicnl of fitere business potential, increased global
compelitiveness, cost reduction and efficieucies, productivity gains and logistical advantages, therchy contributing to
sigailicanl future growih sud enhancement of shareholder value.

The Scheme will resull i ralionalizalion and standardization of the business processes, econgmics of seale and
consolidalion of opportunitics offered by the Schome which will contribute to the profits of the Transferee Company
thereby further enlisncing the overatl shurcliolder value.

tn view of the aforesald, the Board of Ihe Trunsforor Company and re Board of the Transferce Company have
approved the Scheme belween the Transleror Company and the Transferee Company in order (o benefit Ihe
stakehaolders of buth the companies. Accordingly, the Boards of both e companies have formulaled this Scheme
pursunnt to fie provisions of Seclions 230 (o 232 and otkier relevaut provisions of the Act,

PURPOSE O1 TILE SCIEME

The Schene will provide for the amalgamation of the Trausferor Company with GIL / the Transferce Computy and

adjvshments lo the reserves of the Transforce Company in (he manner more partionlady sel oul {herein, pursuant o
relevant provisions of the Acl,

The Schewe will also provids for verious other matlers consequentinl, supplemental, andf or otherwise inlegrally
camecled hercwitl,
PART 1
DEFINITIONS AND SHARE CAPLTAL

DEFINITIONS

In this Scheme, unless repupgnant lo e comtexl or meaning thereof, the following expressions shall have ilie following
wmeanings as ascribed to (hem:

“Act” shall mean (he Compenies Act, 2013 and shall include any stalulory modifications, re-enaclments or

amendments licreof for the time being in force;




1.2 “Appointcd Date™ shall mean Aprit 015 2016 or such olier date 63 may bé approved by the Hationsd Company Law
‘ryibunal. ) )
1.3 Roard” shall wcan the board of directors 9T any conumitics ihereof of (e Transferar Company o7 the Pransferes
Company 0¥ Loth of thew, 85 the context may applys
1.4 «CNILY or “ihe pyansferoy Company” shadl tmean Cheostal Metwork Infrastoacluré Liwmited, 2 company tncomporated

ST

under the pravisions of the Act, naving its vegistered office al 0)d e, 3/, DL New To 403 L, T Floor Smmson
Towers, Pantheon Tond, BENOTE Chennoi 600 008 and sholt include without Jimitotion At e close of the business oh
e day jmmedistely preceding he Appeinted Datei-

14.1
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all assels and properti.e.s (whether moveble of jmmoveble. tengible or {mangible, yeal of personsl, coyporedl oF
ncorporeal; presenly Future o7 contingent) of the Pransferor Conpait¥y plant and machinetys cquipmentss
frechold land, teaschold 1and, buildings and straciures, offices, residential aud other presises, caphtal work in
PTOGISSS: furnitare, [xIress office equipment, appliances, accessories, POWE tines, deposits, all stocks.”
stocks of fuel, 055615, juvestments of all kinds (including shaes, sciils: stacks, bonds, debenture slock, wils
or pass through ccrtiﬁcales), cash balances with bauks, tonns, advanesS contingent nights of penefils,
receivables, garncst monies, advances oF deposils, finmucial nssels Jeases, hire purchuse conlracts and assels,
jending contracts, rightsvand benefits under any pgreement, benefit of sy security arrangements or wnder any
guaraniecs, reversions, powett authorities, allotments, nppmvals. permits and consents, quotas, rights,
ealitienents, coniracts, ticenses (induslrial and otherwise) wunicipal permisslous, renancics in yelation (0 the
office andfor residential pmpcrﬁcs for the cmpboyess or other Persons {as defined pereinafier), puest howses,
odowns; wareholisés, lopses, Hicenses fixed ausd other ass&is, penefits of agsels OF properties oF othey
interesis neld in bousty regisimﬁm\s, contracts, engREEments, arpangements of sl Kind, privﬂe.ges and att other
rights inclnding 0% dofervals, vitle, Interests, credits, exemptions ofher benelils (inc\ndiug 1ax benefitsh
ensements, piivileges, tibertics nad advantages of whaisoover notwre aod wheresoever situaie pelonging L0 0F
in the gwmership, pOWEr o possession gud in (he conirol of of vosied in of granied i favour of of enjoyed b¥
{he Tronsferot Company, sncluding but without being'limiled fa trade and service names and marks, patents,
copyrighls: and other itelicctual propedty vights of eny nature whatsaeVen aulhorisalions, pernits, approvals,
Tight \o Wist and a\(all of telephones, telexes, facsimile, emaill, intemel, Jeased tine connections o
instettalions, wlitities, clectricily and ofher services, rcscrvcsf provisions, funds, benefits of all agreoments, all
records, files: papers, records, comyicr PrOgFantmes, manuals, data, catelognes, sales ond adverising
mateials, lists and other details of present and former customers and Snpp\'scrs, customer contracts, customer
credit information, customer and supplier pricing jnfoymation and other cecords fn conuection with of reteling
1o the Transferod Company and mi ather snterests of wWihatsoever nature pelonging 1@ oF in the owners\ﬁp,'
pOWET, possession OF {he control of qr vested in of gronted 1n Savons of or held for the penefit ol or cnjoyed
by the Transferor Compeny along wilh 8vY charges encumbranee, lien oF sequrity thereott at the olose of the
Pusiness on \he day pmmediately prcr,edh\g the Appointed Dakey

2l Tiabitities and obligations camprised in and yetating 1© {he Transferor Company, including all socuved and
nngecured debls {swhether in Indian llupscé oF any foreigh carrencies)h Habilities (lnclnding contingent
fiabitities) duties and ohtigations and undertpkings and jndemnitics of the Transferor Company of every
king, nalure and desoription whalsoever and howsoever arlsings raiged or incured of tilised for its business
activities and npcmt‘lous along with 21y charge, enoumbranes, fien or seourily thereon 8L the close of the
pusiness 00 the doy immediately preceding he Appu‘mte.d Date (“1.1ﬂhl\lﬂcs");

all agreemetits, rights, contiracts entitlernents: peaniits, licences, approvals, guthoslsations, COnCEssianS,
congents, quota yights, engapemenis, arrangements, suthorities, allotments, security arrangements, penefits of
any graranttes, reveisions, powers and alt ofher appmvals of every kind, naturé and description whatsoever
relating 10 {he Transferor Company's pusiness activities and aperations: and
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2.2

L4.4 el employess (whether penmanent / temparmy) engaged in or refaling to lhe Transferor Company’s business
aclivilics aud operations;

“Lffective Date” means the last of the dates on whick condilions aud matters referred to i Clavss 21 of this Schesne
oceur of have been fullilled or have been waived by lhe Doard and the cerlified copies of the opders of the National
Company Law Board, Mwnbai Besch aud the National Company Low Buoard, Mumbai Bench, Chennai Bengh,
sanclioning this Scheme under Scelions 230 to 232 of the Aut are filed with the Registrer of Companics, Maharashira
and Lhe Registrar of Companies, Tamil Nadu;

“Encmubmuce” means sny encuinbrance including, without limitation, any clalm, debenture, morigage, pledge
¢harge, hypolhecation, licn, deposit by way of securily, bill ofsalc, option or right of pre- emption, bencficial ownership
(including sintiler entitlements), any provisionat or executional allacliment and any other interest held by a third paty
or auy right granted by a transaction whicl, in legal tetms 1ot enforceabile o, is not the granting of seourity, bul which
has au economic or Banciat effect sinilar (o granting of security In ench ense snder any applicable laws , Including by
conirack;

“Mational Company Law Tribunal? shall mean (lle Mationat Company Law Doard, Mumbal Beneh having
Jurigdiction in relation to the Transferee Company end the National Compony Law Board, Chennei Bench liaving
jurfsdletion n relation to ic Transferar Company, as the context may admit and shall inciude the National Company -
Law Tribonal, il applicable, to which this Scheme is submnilied for sanction under Sections 230 to 232 and other
relevant provisions ol the Act; and “National Company Law Doard™ shall nean both of Hen;

“Person” shall inelude sny individual, finn, company or ather body corporate, Uust, government, stole or ngeney of &
state, Jucal or municipnl authority ar govemnmenl body or any joint venlure, ossociation or parinership (whether or not
having separate legal persoualityy;

“Rorord Date” shall mean e date to be fixed by (he Board of the Transferes Campauy of a commilles thereaf for
‘reckoning, the names of the equily sharcliolders of the Transforor Compauy who shall be entitled 1o equity shares of the
Transferee Company on the coming into efect of this Schenie; -

“Rupee Lenders™ stiall collectively mean the existing rupee lenders of Hie Transferor Company as listed in Parl A of
Schedule I of the Sehene, and, e existing rupee lenders of (e Transferee Compny as listed in Part B of Schedule 1
of the Scheme;

“Scheme of Arranganent” or *Scheme™ or “this Sclieme? or “the Scleme™ shall mean this Scheme of Arrangement
under Scctions 230 {6 232 of the Act i ils present foun or with any modification{s) or amendiment(s) made under
relovant Clause of this Scheme;

“SDR Scheme” shall mean (he Scheme for Strategie Dbl Restructurlng (1) as presetibed under the guidelives Issucd
by the Reserve Dank of India dated June 8, 2615 (Circular Number RBI2014-15/627) and amendments thereto; and {ji)
in accordance with tens and conditlons as enclosed in Aunexurc 1 separately.

INTERFRETATION

In this Scliome, untess the vontexl otherwise requires:-

tie headings nre fnserted for ease of roference only and shall ot affect the constmmiction or Interpretation of this
Scleme;

references {0 one gender iclude all genders;




2.3 any reference lo nny enaclinent or slatulory provision is A reference Lo il a3 il may have been, or may from linie {o lime
be, amended, modified, consolidated o re-enncled;

2.4 any refercuce to any apgecement or oflier docwment shall be consimed as a refercnee fo such agreement or olher
docmnent as amended by the parties thereto from fime to Lime; and

2.5 words in the singular shall include the plural and vice verss,
3. DATE WHEN THE SCHEME COMES INTO OPERATION
The Scheme shiall come inlo operation on ard from the Appoinicd Dale.

4. SHARE CAPITAL

4,1 The share capital of the Transleror Campany ag on April 17, 2017 is as follows:
1000,00,00,000 cquity shares of Rs.10/- cach 10000,00,00,000/-
19,00,00,000 preference shares of Rs.100/- ench © | 1000,00,00,000/-
Total 11000,00,60,000/-
1ssued Subseribed i Poid-up .
940,45,41,517 equily shares of Rs.j0/- each 94904,54,15,170/-
Total ’ - | 9404,54,15,170/-

4.2 “The share cagital of the Transferee Compan
Authorlsed Share Capita :
600,00,00,008 equity shares of Rs. {0/ each 6000,00,00,600/-
10,00,00,000 preference shares of Rs. 100/~ each 1040,00,00,000/-
Tolal _7000,00,00,000/-
Issued Subscribed and Paid-up '
415,22,99,157 equily shores of Its.10/- cach fully paid uwp 4152,29.91,570/-
Tota 4152,29,93,570/-

PART -1II

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

5. AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

5.1 Generally

Uypen the coming info effect of e Scheme and with effect from the Appeinted Date, the Trausferor Company shnll be
and stand smolgamated with end shet] be deemed te have been amalgamated with the ‘Transferee Company, puvsuant lo
fhe provisions of sections 230 to 232 and other relevank provisions of the Acl, 6s o going cancern, without ony further
act, instrument, deed, matter ot [hing so as lo become, as and from the Appoinied Dale, part of the Transferce Company
by virtue of and in the mumner provided in the Scheme.

A

s,
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5.2.1

Asseis of the Traysfaror Compan

Withoul prejudice 1o the generalily of Clause 3.1, upon fhe coming inte effeet of the Scheme and will effect
fram the Appointed Dalg:

(a)

(b)

©)

(@

(e}

Al the assets and properies of the Transieror Company of whalsoever nature and wheresoever
sltuate, shall; under the provisions of Seclions 230 w 232 of the Act and all otler applicable
provisions, ifany, of the Acl, without any further act or deed, be and stand transferred 1o and vesied
or deemed to be transforred or vested in (he Transforee Company, ps @ going coucern, so s to
becorne, es aund from tio Appointed Date, the assets and properties of the Transleres Compsany.

Without prejudice {6 (he provisions of Clausc 5.2,1{n) sbovc, in respect of such of the assels and

-properiics of the Tyansferor Compeny, es are muvable i natore or gre Incorporesd praperty or are

ollierwise capable of transfer by manual delivery end / or by eadorscment, the swme shell be
transfered to the Transferee Contpany and shell upon such delivery or endorsement becoine the
assels and properties of the Transferce 'Cmnpauy as an integral parl of the Transferec Company,
transferred under tiis Scheme, without requiring any deed or Instrunent or convayance for tlie
soue.

Tn respect of movables ather than those dealt wilth v Clause 5.2.1.(b) above, including sundry
deblors, receivables, bills, eredits, loans and advatices, if any, whellier recoverable in cash or in
kind or for volue to be reccived, bank balances, investmenis, quasi goverument, Jucal or othicr
suthority or body or wlh any company or other Person, the same shall, on and from Ihe Appointed
Dale, be and stand ransferred (o and vested in te Transferee Company willioul any notice or olher
intimation [o the debiors (alhough the Transferee Compony may if it so deems approprinte give
notice in sueh form os it may deem Tt and praper in Hs sole discretion, lo cach Person, debtor,
depositec, as the ease may be, 1hat the snid det, loau, advance, batance or deposit stand translened
to and vested in the Transferce Company),

With offect from the Appointed Date, in accordance with the CENVAT Credil Rules, 2004 framed
under the Central Excise Act, 1944 es are provalent at the lme of sanction of the Scheme, the
CENYAT Credit including Whe service fax eredits lying un-ulilised In the Transforor Company shatl
stand transferred to the Tronsferce Company, as if the same were Lie CENVAT Credit availed in
the Transferee Company's accounts, It is declared that (ic transfer of the CENVAT Credit
including the service tax credils stauds alfowed as stock of inpuls as sueh or in pracess, including
capilel goods and service tax paid for the input services is also transferred Wy the Transferor
Company to the Transferce Company. The inpuls, input services or capilal goods on_which the
ctedit has been availed ofhave been duly ageounied for,

The Scheme shall take effect from le Appointed Date for ell tax purposes (including income tax,
sales tax, exclise duly, servlce tax and cusioms duly} and sccordingly ali faxcs payabie by the
‘Fransferor Conpany relating to e Transferor Company, from the Appointed Dale onwards shail
be trenled as the tax tnbililies of the Transkeree Company, Accordingly, upon the Scheme
becoming elfective from the Appointed Date, tlie Transferee Company is expressly permilled to file
or revise value added tox and sales tax, contral excise and other tax returns including the wmover
of Transferor Company and lo discharge all tax liabilities of such retums and (o claim
refunds/eredits/scl-offs, eic.,, if sny, whcrover deemed necessnry, pursunnt lo the provisions of the
Scheme with effect from the Appointcd Dale.
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(H All taxes (including income lax, snles lax, excise duty, customs duty, service tox, valie added tax,
elc.) puid or payable by the Transferor Cempany In respect of (lie aperations andfor the profits of
the husiness before the Appoinled Date, shall be an aecount of the Transferor Compuiy and,
insofar as It velates Lo he tax payment (ineluding, without linilation, sales 12x, excise dufy, custom
dusy, income tux, serviee tax, VAT, ele.), whether by way of deduclion at source, advance tex or
atherwiso howsuever, by fhe Transferor Company in respect of the profils or aclivilies or operalion
of ils business afier the Appoinled Date, the same shall bo deemed 1o be the corresponding ilem
paid by the Transferce Company and shell, In afl praceedings, be dealt with accordingly.

(g}’ In parficular, the Tnfrastractuse Provider Category-1 (1P} registration with the Departmenl of
Telecommunications, Government of India, authorisations and eny cther licences / approvals
geanted 1o {he Transferor Coimpany, all municipal approvals, permission for establishing ccliular
{owers or receiving stations or any broadband and / or brondceasting approvals aid forming part of
the Transferor Company shall stand fraosterred Lo and vest in, the Transferee Company and the
concemed licensors and granters of such approvals, clearances, permissions shall cudorse, where
necessary, and record the name of the Transferee Company on such approvals, clearances and
permissions so a5 lo empower and fucilitate the approval and emalgamalion of the Transferor
Company with the Transleree Company, without hindrance or et on and from the Effective Dele.

(h) AlF the licenses, permits, quolas, approvals, permissions, registraions, incentives, lax deferrals and
Lienedits, subsidies; concessions, grants, rights, claims, leases, tenancy rights, liberlies, specinl status
and other ensfits or privileges enjoyed or conferred upon or held or availed of by the Transforor
Company and all rights end benelits that have acenied or which may acerue lo the Transferor
Company, wheiher before or after the Appolnied Date, shall under the provisions of Sections 230 to
232 of the Act and all other applicable provisions, if any, of the Act, withoul any furllier act,
instnnnent or deed, cost or chorge be und stand (ronsferred (o and vesl in or be deemed fo be
wansferred to aud vesled in and bo avaitable to the Transferec Company so as to beconie, a3 ond
from e Appointed Date, licenses, pennils, guotas, approvals, permissions, reglstratiois,
incentives, fax deferrals and benefits, subsidies, concessions, grasts, rights, claims, leases, tenancy
rights, liberties, special status and other benefiis or priviteges of the Transferes Company and shall
remain valid, efecfive and enforceable on the same lsrms and conditions.

All assets and properties of the Trausferor Company as on the Appointed Date, whellier o no! included in the

books of the Transferor Company, and all the assets and properties which are acquited by the Transferor *
Company on or afler he Appointed Dale bul prior o the Effective Date, shall be deemed o be and shall

become the assets and properiies of the Transferee Company, and shall under the provisions of Sections 230

to 232 of the Act and all olher applicable provisions; if any, of the Act, witlioul any fariher acl, instroment or

deed be and stand transferred fo and vest in or be deemed to be transferred to and vested in and b available

to the Transicree Company, upon {he coming into cffecl of this Scheme, pursuent fo the provisions of
Sections 230 1o 232 of ihe Act and =ll other applicable provisions, if any of the Acl. However, such

amalgamation of fiie assels and properties of the “Transferor Company Inlo (he Transferee Company shall not

be deenied to affect the tights of the seeured lenders of the Transferor Company and (he Transferce Company

respeclively and the rights of (hie tenders in relglion to oil the charges created on tlie assels and properiies of
the Transferor Company aud (he Transferee Company shell be deemed lo survive the amalgemation o Ihey

existed prior 10 the Appoiated Dais, as provided for in Clouse 5.4 of Lhis Soheime.

Tvansfor of Liabilifles of the Transferor Company

Upon the comsing into cffee! of this Scheme and with effect from the Appointed Date, ali Liabilities of the
Transferor Company shafl, pursuant to the sanction of this Schiemne wnder the provisions of Sections 230 lo
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232 of the Act and olher applicable provisions, if any, of the Act, without any further act, inétrumeul, deed,
maller or thing, be ransferred to and vested in or be deemed o have been lransfened 16 and vested in the ]
Transferce Company, and the same shall be assimed by the Transferee Company to the extent ey are
outstanding on the Effective Dale so a5 to-beconie ez and from ihe Appointed Date, the lizbilities of the
Transferee Compuny on e same terss mnd conditiens as wers applicable to the Transferar Company and the
Transferee Compuny shall meet, discherge and salis[y the same and further it shali not be necessary Lo oblain
the consent of any third parly or other Person who is patty (0 sity conlracl or arrangement by virlue of which
sueh Linbilities have arisen fu order lo glve effect Lo Uhe provisions of this Clause of (he Seheme. Sucl
Liabilities shall constitnte obligations of Transferee Company which shall al Ieast rank on a pari passu basts
with all other existing liabillties and obfigations of ihe Trensferee Company townrds ils oxisting lenders or fn
such order of prierily s may be specifically rpreed between the erstwhile lenders of the Transforor Company
and e existing lenders of the Transferee Compony.

All debts, Liabilities, duties and obligations of the Transferar Company, as o1 the Appointed Date whether or
not provided in the books of the Transferor Company, mud sl debis and tonns raised nnd used end duties,
Linbilities and obligations incurred or which srise or accrue to the Transferor Company on or aller lhe
Appohited Dale 1§l tie Effective Dale shall be decimed to be aud shall beeome the debis, loans raised and
used, duties, liabilities and obligations inourred of / by the Transferes Conpany by virlue of this Scheie.

Wihere any such debts, Liabifities, dutics and obligalinlis af the Transferor Company as on the Appointed
Date liave Leen discharged or satisfied by the Transferor Company afier the Appointed Date and prior to the
Bffective Date, such discharge or salisfaction shiall be deemed 4 be for and on accownt of the Transferce
Comipany. ’

All loans raised and wtilized and all Lisbilities, duties and obligations incurred or underiaken by the
Transfevor Company afler the Appointed Date and prior to the Lifeclive Date shall be deemed to have been, -
raised, used, ineurred or underteken for and on behndl of e Transferes Conipany and, to the extent they are
outstanding ou te Effective Date, shall, upon the coming Into effect of this Scheme and under the provisions
of Sections 230 to 232 of the Act, withoul suy lurther aet, instrunvent or deed be and stand transferred to and
vesled in or be decimed fo have been transferred 1o and vested in Lis Transferee Company wid shail become
the loans, liabilities, duties and obligations of the Transfeice Company and the Transferee Company shall
meel, discherge and salisty the same.

Lonus, advances and other obligations ( including any guarantees, letiers of credi, Totless of comfort or any
other instrawten! or arrangement which may glve risc to a cantingent Jiability in whatever form), il any, duo
or which may at any tme in flnre become due belween the Transferor Company and the Transforee
Company, shall, ipso facto, stand discharged and come o w1 end and there shalt be no liability in thet behalr
ou aiy pady and appropriale effect shall be plven in the books of acconnls and records of the Trensferee
Company. It is hereby olarificd thet tiere wilf be no accrual of futerest or other charges in respeel of any
infer-company loans, advanees and ofher obligations with effect from the Appointed Date.

54 Encumbrances

54.1

54.2

The transfer and vosting of the assels of \he Trausferor Cmnpﬁny uider tie Scheme shall be subject to the
mergages and charges, if any, affecting the same as hercinofor provided.

All the Encumbrances, if any, created by (he Transferor Company on Ihe Appointed Dele and afler the
Appoiuted Date and uplo the Effective Date i terms of the Scheme, over the assots and propertles of e
Transferar Company or any part thereaf, shall stand (ransferred 1o e ‘Transferee Company by virlue of the
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Scheme, provided thet in so fur a5 any Encumbrances (he! secore or relate (o (he Habitities of the Transferor
Companj, the encumbrances shall, continue to relale and atiach to such assets of the Transferor Company or
any pmil thereaf o wehich they are tetnted or atlached prior to endfor afler the Effcelive Date of the Sclieme in
terms of the Carporate Debt Restrcturing {“CDR™) and securily documents as executed at the time of CDR
for crealing such encumbrances, (save and except gach assets and properiles, which are not permiitled to be
iransferred by the Rules and Regulations of the Government {Central / State) and / or Stalutory Autharitics /
Agencies and / or Local Authorities and / or Stawtory Bodies aud / or other such Aulhoritles). However, in
relation to any assels or properlics acquired or erecled by the Transferee Company afler the Elfi:etive Dale of
the Scheme, fire Encumbrance of ihe lenders of the Transferor Company aud the Transierce Company shall
vank pari passu for the purposes of the salisfaction of e debts.

Furlher, alf the Encutnbrances, if any, exisling over the assels or properties or any parl {hereaf of the
Transferee Company oF any Encumbrance crented over the assols or properties or any part thereof of the -
Translesce Company prior to or aller the Appointed Dale and until the Effective Date of the Stheme shall
contisiue Lo refate and allacl to such assels or properiles or any part thereof (o which Whey are related or
atéached prior o the Effective Date, (save and except such nssels ond properties, which are nol permitted to
be teansferred by the Rules and Regulations of the Govemimert (Cenleal / State} end for Stalutory Aullsorilies
/ Agencies and f or Local Authorities and / or Statutory Rodies and / or aother such Anthorilies).

For thie above purpose, the lenders of the Transferor Company having existing Encumbranees over the assels”
and properties of the Transferor Company as on (he Effective Date and the lenders of the Transferce
Company having existing Bucumbrances over e ussels and praperties of the Transferee Company as on the
Rffective Date of e Scheme shall not cede and shafl be deemed to have nol ceded the charges and
Gucumbrances in respect of (he assels and properties (o which (key relate as of (he effectlve date of the
Scheme and sholl conlinye to encumber such assets and properiles of the Transferor Company and Transferee
Company respectively.  Provided that on and from the Tifective Date, Uie secured tenders 1o the Transferor
Company and Transferec Company (including the Rupes Lenders) shall have a pari passu charge on (a) ell
curent assels of the Transferes Company incinding the cash flows af'the Transferce Campany for which the
Transferee Company shall only be required {6 maintain a single combined trust ond reteition acecuit as
vequired under he respective CDR and secerlty documents as exccuied at the time of CDR for creating sach
encumbrances of fhe Transfesor Company and e Transferee Company; and (k) any assels or properties
acquired or erected by the Transferee Company afler the Effective Dale of the Scheme.

Subject lo clause 5.2.2,, 54.1, 54.2. 543, 544 and any ofher particular provisions if any, it the Scheme,
any reference in any sceurity documents or amrongemends (lo which e Transferor Company is a party) (o the
assets of the Transferor Companty shalt contime o be construed as a reference to the Trans{eror Company
and any reference fu any secusily documenis or armangeinents {lo which e Transferce Company ls a party)
16 (he assels of the Transleses Company shall continue fo be construed as a reference Lo {he Transferce
Compeny. Wilheut prejudice fo the foregoing provisions, the Transferor Company and e Transferee
Company may exccule instruments or documenls or do al ihe rels snd deeds as may be considered
appropriate, including (he filing of necessary particulars and/or filings for the modification(s) of charge or the
creation of charge, with the Registrar of Companies, Maharashira and { or the Registrar of Companies, Tamil
Nadu to give forimal effect lo the above provisions, if required.

Upon the coming into elfect of the Scheme, the Transferes Company alone shall be liable to perform, as per
the terms of the Scheme, all the obligations in respeel of the Habilities of the Transferor Company, wlich
have been {ransferred fo it in terms of the Scheme.

It is expressty provided thal, save as provided in the Scheme, no othier lerm or condition of lie liabilitics
transferred (o e Transferee Company will be modified by virtue of the Scheme excopt lo the exlent fhat
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7.1

.2

7.3

7.4

such amendmenl 15 required b} sialutg, cxpre.ss]y or by necessary nnplical:on or are as plesczlhcd by the
televant anthontics.

5.4.8  The provisions of this Clause 5.4 shalt aperate in accordance with e ters of this Scheme, nolwithslanding
anything Lo e contrary contaiied in any instrument, deed or writing or the texms of sanclion or issue or any
seeurily docunent; all of which instnunents, deeds or writings shall and do stand modified and/or superseded
(as [he case may be) by the loregoing provisions.

Inter-re Transactions

Without grejudice fo the provisions of Clavses 5.1 to 5.4, with effeol from the Appointed Date, ali infer—paity
transaclions hetween the Transferor Compeny and the Transferce Company shall e considercd as jntra- -perly
transactions for all purposes. -

DISSOLUTION OF THE TRANSFEROR COMPANY

On the coming inle effect of this Schente, the Transieror Company shall stand dissolved without winding-up, pursuant
ta the provisions of Scclions 230 10 232 of Uie Act,

PART-1IN1
ISSUE OF BRRESIL EQUITY SHARES

CONSIDERATION

Iu considerntion of the amalgnmation of the Transferor Company wilh Use ‘T'ransferee Company, in tens of and o1 the
coming infe elfeel of (ke Scheme, the Transferee Company shall, withont any futher appfication, act, decd or
Instrument, fssue and allot to each of the sharehofders of the Transferor Compony holding equily shaes of the
Traugferer Company or to his / her / its heirs, excoulors or adminisirators or, as flie case mny be, suceessors or lrustecs,
1 (One) equily share of the face valuc of Rs.16/- (Rupecs Ten) each, s the Transferce Company, crediled as Flly paid-
up shares (the “GIL Shares") for every , 1 {One) fully paid-up eqmly share of the face valie of Rs, 10/- {Rupees Ten)
each lield by such equity shareholder or their respective heirs, excoulors or gdministrators or, as the sage may be,
SUCCessors of lrustees in the Transferor Company. The ratio in which equity sharcs of the Transferee Company are (o be
issucd and allotted lo the shareholders of the Transferor Company is tie “Share Exchange Ratio”,

Upan the coming ino cffect o!‘l]m Schwime aud os an itepral pad of the Sehenie, the share capital of the Transferor
Company to the extent of 181 #1,22,400 (Oue Bundred Bighty One Crore Filly Seven Lakh Twenty Two Thousand
Four Tundred only) equily sharcs of face value of Rs.10/- (Rupees Tet) cach credited as fully paid-up held by the Trust
in the Trahsferor Company, for the benefit of jts sole beneficiary i, the Transferce Company shel) stand cancelled.

On the Scheme becoming efective and as pu jnlegral part 'of the Schetie, the issued, subscribed and the paid-up share °
capital of the Transferee Company shall sland suvilably increased tonsequeni on the issue of the GIL Shares. It is
clerificd that no speciat resolution under Section 62 of the Act shall be vequired to be passed by the Transferee
Compruy in & ganeral meeting for the issue of the (1L Shares under the Scheme and on the members of (he Transferee
Company approviig the Selieine, it shall be deined thul the sharcholders of the Transferee Company lave given teir
conscnt 1o the issue of the GlL. Shascs, as provided in Uie Schieme.

The provisions of this Clause shall be applicable in telation to (e fresh issue of equily shares of the Tropsfercs
Company:

o
|
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In so {ar as the jssue of the 1. Sharcs pursuant o Clavses 7.1 and 7.2 above is concenied, the shareholders
of the Transferer Company holding sheres in physical forin shall bave e aption, oxereisoble by notice, in
writing, by them ta le Transteree Company an or before {he Record Date, 1o reeeive the GIL Shares of the
Transferce Compmiy eilher Jn physieal form or in dematerialized form, in fiew of their shares in the

TFransferor Company, in accordange with the ters hereof, T the event that siich notice has sot been received -

by the Transferce Company in respecl of any ol the members of e Fransleror Campany, (he siares of (he
Transferec Company shall be issued lo such members in physical form. These members of the Transferar
Company who exercise lhe option to recoive the shares in dematerialized form shall be required te have an
account with 2 depository participant and shall provide details thereof and such other confinnntions as may
be required in the nofice provided by such shareholders fo the Transferee Company on or before (he Record
Date, Tt is only thereupon that the Transflerce Company shall issue and directly credil the demat/beneliciary
accounl of such member wilh e GIL Shares of the Transferee Company and [he share cerlificales
reprosenting the equity shares of the Transferor Company shall stand antomatically and irrevocably cancelled
on the issue of GIL Shares by the Transferes Company Lo the shareholders of (lie Transferor Company.

Lach of the members of the Transferor Company holding shares of the Transferor Company in
demnterinlized form shall lave thie option, exercisable by notice in wriling by them fo Ihe Transferee
Company on or before the Recard Dale, to receive the GIL Shares of lhe Transferee Company either in
piysical form or in demateriplized fonn, in licu of their shares in the Transferor Company in accordance with
1he tenns hereof, In the evenl that such nolice has uet been received by the Transferee Company in respeet of
sny ofthe members of the Transferor Company, the shares of ifie Transferee Company shall be issued te such
meitbers in dematerinllzed form as per the records maintained by the National Securilies Depository Limited
andfor Central Deposilory Services (Indin) Limited on the Record Dale.

Int the event of there being any pending share transfers, whether ladged or outstanding, of eny sherchoider of
the Transferor Company, the Noard of the Transferce Compeny shall be empowered but not bound i
appropriate eases, prior o or even subsequent to the Record Date, lo effecivate such a Iransfer as if such
¢changes in the registeved holder were operative as an (he Record Date and 1o take such decisions as may be

necessory, in ovder 1o remove auy difficulties arising to the Iransferor or transferee of cquily shares in (e -

Teansferor Company, afler e effectivencss of this Scheme.

The GIL Shares Issued and alloled by the Transferee Company in terms of this Scheme shell be subject ta
fhie provisions of the Memorandum of Associalion and Antlicles of Association of the Transferce Company
and shall, inter-se, tank pari pessa in all respects with the then cxisting cquily shares of the Transferee
Company, including in respect of dividend, il any, that may be declared by the Transferee Coipauy on o
after the Tffective Date. ’

The GIL Shates of the Transferee Company issued in terms of the Scheme will be lsted and/er edmiited 1o
trading on the DSE oud the NSE where the sheres of the Transferee Company are listed andfor admited (o
trading, The Transferce Compuny shall enter inlo such arrasgements and give such conficmations and/or
underiakings &s may be necessary and apreed by the Transferce Company, in accordance with the epplicable
laws or regulations for complyiog wilk the formalities of the said stock exchanges, brcluding compliiance with
\lie Hsting agreements of the said exchianpes.

For the puipose of issue of equily shares ta the shareholders of the Transferar Company, the Transferee
Company shal, if and lo the extent required, apply for and obtein the required stattory approvals and other
concemed regulatory approvals for the issue and allotment by the Transferee Company of the GIL Shares.

Mo frmclionat cerlificafes shall be jssucd by the Transforee Company in respeel of the fraciionsl culiflements,
i any, to which (he shureholders of the Transtaror Compeny are entitled on the issue and allotment of the




GIL Shares by the Transferee Company in accordance with Mis Schesie, The Board of the Trausferce
Company shall instead consulidale all such Fractional entitlements (o which the sharehofders of the Trans{erar
Company may be entitled an issue snd alfotment of the GIL Skeres of the Transferce Compeny es aforesajd
and shall, without any frther spplication, act, inslrumcnt or deed, issue and allol such Iractional entillements
directly to an individual trustee or a board of trusiees ot a corporate trustee {the “Trusice for Fraclional
Enﬁllcmen'ls"), whe shialt hold such Factionat entillements with all addilions or accretions thereto i lrust For
the benefil of the respective sharcholders o whom they belong and their respeclive lieirs, executors,
administrators or successors for lhe specific purpose of selling such fraclional entitlements Jn the markel at
such prics or prices and at such time or Uimes as the Trustee for Fractional Enlitlements may il ity sole
discration decide aud pay to the Transfores Company Uie net safe procecds thereof snd any additions and
acerelions, whereupon (he Transferce Company shall, subject to withholding tax, il any, distribute such sale

praceeds to the concerned sharcholders of the ‘Transferor Company i proportion to (heie respective fractional
entiliements.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE T RRANSFEREL COMPANY

Upon this Scheme conting Jute effect, the aulhorized share capital of the Transforce Company iy terms of its
Memerandum of Assaciation and Articlss of Association shall automatically stand cohanced, wilhout eny further acl,
instrunient or deed on the part of fhie Transferes Company, including payitent of stanp duly and fees payable (o (e
Registrar of Compairies, Malarashirs and/or Registrar of Companies, Tamil Nady as per the provisions of applicable
law, by Rs.1060,00,00,600/- (Rupces Gleven Thousand Crars anly) comprising of 1000,60,00,000 (One Thousand
Crore) equily shares ol Rs.10/~ (Rupees Ten only) and 10,00,00,000 (Ten Crare) prefercnce shares of Rs, 100/ (Rupees
Hundreed only) each  and {he Memorandum of Association and Articles of Associalion of e Transferee Company
(relatibg lo the authorized share capital) shall, withoul any fadber act, istrument or deed, be and stand allered,
modificd and amended, and the consent of the shareholders to this Scheme shall be deemed (0 be sufficiont for the
purposes of elfecting this amondment. For tis purpose, the Bling fees and stamp duty already pald by the Transferor
Company on its authorized share eapital shall be uilized end applied to flie increased share copital of the Transferee
Company, and shall be decnied fo fave been 50 paid by the Transferee Cowpany on such combined authorized shure

capital aud aecordingly, e Transferee Company shall net be required 1o pay any fees / stamp duty on the autliorized
share caplial so increased. '

Accordingly, in tenns of this Schieme, the authorized share capital of the Transferee Conpany shall stand enhanced to
an aprount of Rs.18000,60,00,000/ (lupees Elglteon Thousand Crore only) divided inle 1600,00,06,000 (One
Thousond Six Hundred Crore) equity shares of Rs.E0f- {Rupees Ten only) each and 20,00,00,000 {Twenty Crote)
Preference $hoos of Rs.100/- (Rupees Oue Hundred only) each aad Clause V {a) of the Memorandum of Association
and Arlicle 3 (a) of the Anicles of Assoviation of the Transferce Company shall on flic Effective Date stond substitulcd
1o read as follows:

Clause V (1) of the Memorandum of Associntion:

“The Autharised Shere Capilal of e Company is Rs.]8000,00,00,000/- (Rupees Bighteen Thousand Crore only)
divided into 1609,00,00,600 (Oue Thousund Six Hundred Crore) cquiity shares of Rs.10/~ (Rupecs Ten) eoch and
20,00,00,000 {Twenty Crore} Preference Shares of s, 100/- (Rupees One Hundred only) each,”

Article 3 (a} of the Anicles of Assuciation:

“The Authorised Shere Capilal of the Company is Rs.18000,00,00,060/- (Rupees Eightecn Thousand Crore only)
divided futo 1600,00,00,000 (Gne Thousand Six Huadred Crure} equity shares of Tts. 10/~ (Rupees Ten only) ench and
20,00,00,000 (Twenty Crorc) Preference Shares of Rs.100/- {Ru pees One Tlundred only) cach, with the rights,
privileges end conditions attached thereto as provided by {he Aricles of Association of the Compauy lor the (ime being
int force and fo divide the share capital for fhe lime being of the Company Into several classes (bafing those specified iy

. oG




e Companics Act, 1956} and to attach therele respeetively such prci'crcm'mi. qualiﬂed of spov:'sﬁ'i—ﬁglgs,_pﬁyil_agqs or

cohdiions 28 0¥ be determined by of i ;ccordauco with (he Articles of Assocalion of the Company and to vorys
wodify of abrogate 8y such Tights. privileges oF conditions i such mauner as may for the time being be pam\illcd by
the said Act oF pmvided by the Arytictes of Association of the Company {or the e being in foree.”

10. s clorified that 10 separale resolution under Seciions 16, 31 and 94 or ony other provision of the Act shall be
fequired (0 e passed by the Transferes Company geparately in & geaerol meeling for increese of the authorised share
capital of the ‘Transferee Company and on the nembers of the Tronsferce Cornpany pproving ihis Scheme, i shall be
doemed (hat (hey have approved e increass (o he suthorised shave c_apiial in terms of gections 16,31 gnd 04 and all

oitier pravisions of the Acl.

PART -1V
GENERAL CLAUSES

1. CcONDUCT OF BUSINESS
it With cffect from e Appoiulcd'Dalc ond upta and inciuding the Efective Datci-

1141 The Transferoy Company shafl carry o in trusl, #s {usiness end activities in the ardinary €ouTs® with
rensoneble diligence and businoss prudenee, including moking applications for approvals, licenses, permits
md registeaions requiqéd for the pnning of {he business of the Tramsferor Compony aud shol nol, underiake
any pdditional finansiel cammitmeuté of any nawre Wwhatsaever porow eny gmounts noF incuT oy other
Liabilities of expenditwe, issue sy additional guarauices, indemuitics, lelters of comfort oF commitments
cither for jiself or o pehall of its subsidiaries of group companies OF gy third party; or scll, transfer,
alienaic, chargl: movigage or encumber of deat with the wliole or part of the business 10 be wansferred
pursnant 1o the Scheme, S6Y¢ and oxoept in o8 1 gase in the following cireumstances:

Q) il e same jsinlts ordinary course of business &8 caried on bY iy as on the dute of filing
- this Scheme with {he National Compeny Law Tripanel,
{b) if the same I provided in ihis Sehieme; of

() 1§ writien consent of (e Trensferee Conpauy hos peen obtained or @3 disclosed in the
accounts of the Fransteror Compuny. :

11,12 The Transicror Company shall not, without the priov consent i wriling of the Troard of the Teansioret
CompsbY, \ndertake any new busingss.

11.1.3 The Transferor Campany Shall not change gny employee silary structvre oF oy benefity perks ar gehemes
made available (0 the employees of the Transferor Colppanty employed for the conduet of 8 pushness
activitics. :

12, LEGAL PROCEEDINGS

2.4 On and from the Fftective Date of the Scheme, M suits, actions, arbiprations avd other judicial oF quasi—]udicial

pmceed'mgs by oF pgoinst the Transferor Company 1n relarion to flie provision oF conduct of the bushiess and pending

or arlsing subsequent 10 {he Appoinied Date shall be continued, pmsecu\ed and enloreed by of ogolnst the Transferee
Company 08 effectuglly 28 i the samne had been filed by, pending andfor ansing against {he Transferce Company.

12.2 Aller ihe Appoioted Date, if any pmcgedings are laken against the Transferor Company it respect of the maiters
referred {0 iy aforgsaid Clanse, it sholl defend \he same Al the cost of the Transferee Conmpany and the Transferee




13.

13.1

13.2

13.3

id,

J4.1

14.2

14.3

Company shall reimluirse and indemnify the Transferor Company against st lisbilities aud obligations incurred by the
Transferor Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENT

Until e Efective Dale of the Scheme, the Transferor Company shall cary on the business activities fn e ordinary
course and shell nol exceule any material, extreordinary contrael, lability or undertaking without the prior wriltey
consent of the Transferce Company.

Upon tie coming futo effect of (his Scheme and subjecl (o the provisions of this Scheme, alk cantrocts, decds, bonds,
egreements, amangeénsents, aid other instruments of whalsoever nature pertaining (o or arising ol of the cotduct of he
ordinary business to which the Transferor Company is & party or {o the benefit of which {he Fransfesor Company tpay
be eliglble and which are subsisting or having effect inmediately befora e Bffective Date, shall, wioul the
requirement of any further action or deed on the part ef the Transleror Company and/or the Transferes Company, be in
full force and effect against or in fevour of the Transferce Company, as the case miay be, aud may be enforced as fully
and eifectually as if, instead of the Transferor Comnpany, ihe Transferee Compnny hiad been a party or beneficiory
therelo,

The Transferee Company may, al auy lime safler the coming info effeel of this Scheme in accordance with the
provislons hereof; if so required, under any law or otherwise, execuie deeds of conflirmation or any oller writings in
favour of ile seeuved orediters or olfier creditors of the Transieror Conpany or in favour of any other parly {o any

contlract or amangemen! pertaiving lo or arising cul of the eonduct of business to which ke Transferor Company is a ,

paity or is subject 1o in order to give formal offect to this Schietne, The Transferce Company shall under the provisions
of tlijs Scheme be deemed to be aulhiorised Lo execute any such writhigs on behplf of the Transferor Company and to
implement or carry out all such formalities or compliances r¢fersed o above on the patt of the Transferar Company lo
be carried out ar perfurmed,

EMPLOYELES '

On and from the Glfective Date of this Scheme, all employeos of the Traiisferor Compaiy employed by tie Transferor
Coinpany ils relation to eud/or for the condact of the business shall becone he amployees of the Transforee Company
on such dale witliowl any break in their service, and the tevms and conditions of employment shall wol be less
[avourable than Hlose applicable to such emplyyees on the doy imuncdiately prior o the effective dale of this Scliente,

Widh effect fron the Effective Date of this Scheme, the Transleree Compniy shall credit each of ihe employees of the
Transleror Company with years and menths of service in the Transferce Company equal {o ycars and menilis of service
by swch employecs in the Transferor Company upto the cffective dale of this Selicine for e PUrposes ofe]iglhiliiy for,
vesting and acerstal of, and entitlenzent (whether immediate, prospective ar corllingent) to all retiremenl, retrenchment
and other benefits,

1 is expressly provided that es {&r a5 s provident fmd, gratuity fund, supcrannuation firnd or any ollier special fand
ereated or cxisting for the benefit of the employees of te Transferor Company are concemed {collsetively the
*Tunds"), upon e effeclive date of this Scheme, the accumiulated Funds, the balences lying therein and the
investments made by the Funds shall stand fransfeived and be translerved at an appropriate stage to the comesponding,
provident fund, gratuity fund, superantmiation fund or any other special fund created or designated for {his putpose by
the Transferce Company to the end asid futent that all rigiits, dulics, powers and obligalions of the Transforor Compeny

in refation to the Funds crealed or existing for fie benefit of the employees of the Transfror Commpany shall beeome

1hose of the Transleree Cowpany and it is clarified thatihe service of the employces of the Transferor Company will be
treated s haviag been continued for the purpose of the aforesaid Funds or scheines or provisions,
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16.

16.1

SAVING OF CONCLUDED TRANSACTIONS

Subject to the lerms of (he Scheme, lhe transfer and vesting of te Transferor Company under the s Scheme shalt not
affect any (ransactions ar proceedings elready concluded by the Tronsferor Campany on or before the Appointed Date
or aller the Appointed Daote il the effective date of this Scheme, o the end and intent that the Transferee Compeny
aecopls and edopts all acts, deeds and things made, done and cxecuied by the Transferor Company as acts, deeds and
things made, done and excenled by or on behalfof the Transferee Company.

CPART -V
TREATMENT

ACCOUNTING TREATMENT

The amalgamatin shalt be scconnted for in the books of the Transferce Company in accordance with the "pooling of
interests methad® prescribed under IndAS 103 "Business Combinatiens” and/or such olher ndAS as may be relevant.
Accordingly:

16.1.1 Al the assets and liabilities of the Transferor Company shall be recorded al heir existing comying amaunts
and in the some formn In the books of he Transterse Company. :

16.1.2  Tlc face value of cquity shares issued by he Transfesee Company fo the Fquity Sharcheldess of the
Transleror Company pursuanl (o (his Scheme shall be recorded s cquity share capital of the Transfereg:
Company in aceondanee with (he spplicable IndAS. )

16.1.3  The balance of the vetained carnings appearing in the fiwancial statements of the Transferor Coimpany (s
appearing in thie books of accounts of the Transferor Campany) shall be aggregated with the correspondlug
balance appearing in the financial sialements of the Transferec Company, Allemalively, l the optioi of Lhe
Roard of ihe Transforee Company, the same shall be transferred to genersl reserve, if any, of the Trans[eree
Company. ‘ - :

16.1.4 The excess, if any, between the amount recorded as share capitaf issued by the Transferee Company and the
amount of shore capital of the Transferor Company shall be {ransferred to capilal reserve in (he books of the
‘Cransferee Company and such reserve sheil be free reserve for being used accordingly except by way of
distribution of dividend. ’

16.1.5 The Reconsiruction Reserve in the books of Transferee Company as on the Appointcﬂ Date shall be
reclassified as Capilal Reserve.

16.1.6  Any inter-campany payablesireceivables (including loans, advences or deblors ele,) shall be cancelled,

16.1.9 . In cose of auy differences in accounting pollcies between the Transleree Company and the Transfeeor
Corpany, impact of the snme will be quantificd and the smne shall be appropriotely adjusted end reported in
agcordance with applicable accovmling rules and principles, so os Lo easure thi the fingncial statesments of the
Transferee Company reflect the financial position on the basis of harmonious aceounting policies,

16.1.8 Nolwithsiending anylhing siated above, in cose of a need for clarificalion or adjusinient, the Transferes . -

Company may, in consullation will its statutory andilors, resolve accounting issues, if any, in the best
Tnterests of the Transferce Company snd the Transferor Company.




17.2

17.3

18,

18.1

18.2

19,

20,

20,1

DECLARATION OF DIVIDEND

For avoidance of doubl, it is hereby clarified thal nolhing in this Scheme shall prevent the Transferce Company from
declaring and paying dividends, whether interim-or final, ta its sharelialders as on the respeclive Record Dale (or the
purpose of dividend, and the shareholders of the Transferor Company shall nol e entitled (o dividends, if any.
However, on and from e carlier of the dales of ling of this Scheme with the respective Mational Company Law
Teibunals and wntil the Cifective Date, the Transferor Company shall declare a dividend only aflar prior consuitation
with the Transferce Company.

Until Die coming inlo effoct of this Scheme, the shareholders of the Trausferor Company and the Transferee Company

shall, save as expressty provided otherwise in (ils Schense, contimue lo ettjoy their cxisting riglils under their respoctive
* Articles of Associalion.

1t is clasified tiat-the aforesaid provisions jn réspcct of declaration of divident's, wiiether interim of final, are stiabliug
provisions onfy and shall nol be deemed to confer any sight on auy wentber of the Transleror Company and / or the

Transferee Company to demand or claim any dividends which, subject Lo the provisions of the Act, shall be emtirely af -
e diserelion of the respective Boned of the 'I'tansteror Company and tie Transforee Company and subject, wherever

necessary, 1o the approval of he shateholders of tlie Trausferor Company and the Transferce Company, respeclively,

) PART - VI
GENERAL TERMS AND CONDITIONS

AFTLICATIONS TO THE NATIONAL COMPANY LAY TRIBUNAL-

The Transferor Company and the Transferce Compary shall with &1l reasonable dispateh make applications and file
pelitions, under Sections 230 {o 232 and athor relovant provisions of the A, to / before each of the National Company
Law Tribunal under whose jurisdiction (he Transferor Company and the Transferce Company fall, seeking vrders for
dispenslug with or convening ns (e case may be, the kalding snd conducting of Ure mectings of the respeetive clnsses
of the shareliolders end/or creditors of the Transferor Company and the Transferee Company if so required ad as may
be directed by the Notionnl Company Law Tribunal,

On the Scheme being approved by e requisite majorities of the members of the Trausferor Company and {he
Transferee Company, the Transteror Compaity and the Transferee Company shail with reasonable dispalch respectively
apply o e respective MNatlonal Company Lew Tribunal for the sanctioning of the Schemre under the provisions of

Seclions 230 1o 232 and any other applicable provistons {if any) of the Act for the couri orders for enabling this |

Scheme Lo come m:u effect.
SO SCHEME

Tiee Trousferor Company, (he Teansferee Company and thelr respective members and cieditors shall comply withi SR
Scheime in timie bovud manner,

MODIF{CATION / AMENDMENT TO THE SCUEME

“The Transferor Company and the Transferce Company may, fram tme Lo time, make or consent to, on behall of sl

Persons concemned any modifications or amendments to the Scheme that do not affect the rights of the Parties to the
Scheme and /7 or such modilicalions or amendments to the Scheme which may otherwise be considered necessary 1o
resobve all dunbls or difficulties that may arise for implemeniing audfor carrying out the Sclieme and to do md execule

s\flU-v.{a-"’




20.2

21,

21.]

212

22.

23.

all acls, deeds, melters and things hecessery for pulling the Scheme fulo effect. The aforesaid powers of (he Transferor
Compuuy and the Transferee Compmy may be exercised by their respective Boords, or any comntitlee of direelors
constituted or any other Person suthosised in thal behall by the concerned Boards.

For the purpose of giving effect Lo (he Scheme or to any medifications ‘or amendments thereof, the Noard of the
Transferor Company nnd the Transferee Company or any Person authorised by the respective Board in that behalf may
give and is enthorised fo give all such directions as are necessacy or desirable as they may think [t snd such
delermination or directions as Lhe case may be, shall be binding on all parties, in (the same manner os if the same were
specifionlly incorporated in dhe Scheme.

COMING INTO EFFECT

The Scheme is conditional upon ond subject Lo the following conditions having been fulfilled or woived, pursuand fo
‘which, the Scheme shail come into eflect on and fom (he Elfective Date of iis Scheme:-

2111 the Scheme being approved by he respeclive requisile majorities of the respeclive classes of members of the
Transferor Company and the Transferce Company es may be dirceted by the Nefionsl Compuny Law
Tribunats and the requisite 2anelions and orders of the National Conpany Law Tribunals being obtained;

21.1.2  the fiting of Ihe necessary certified copies of he orders of the National Company Law Tribunals with the
Registrar of Companies, Mahwarashira and/or Regisirar of Companies, Tamil Nadu, as the ease 14y be;

21.1.3  each parly receiving in form and subslance sallsfactory to it, regufatory, fax, governmental and ofher consents
and approvals which il is necessary ar required 1o be obtained in connection Wwilh the endering inlo or
performanee of the obligations under this Scheme and sneh consents and approvals remaining in full force
and eflect; and

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

The Scheme, slthaugh ta come inla operation fiom the Appointed Date, shall not become effective wntil he Fast of the
foilowing dates, namely:-

i. the date on which the fasl of the nforesaid consenls, approvals, pennissions, resolutions and orders, shall be
obtained or passed referred to in fhig Scheme; and -

ji. the orders of the National Company Law Tribuwnals ave filed with the Registrar of Companies, Maharashies and (he
Ropistrer of Companies, Tamil Nadu, as tie case may be. s

VALIDITY OF EXISTING RESOLUTIONS

Upon coming into effect of the Scheme, e resolutions, if any, of the Transferor Company, which ace valid and
subsisting on the effective date of His Schene, shall continue to he valid and subsisting and be considered as
resolutions of the Transferce Company and il any such resolutions have any monelary lmils approved under the
provisions of Ilhe Act, or any olher applicable statalory provisions, [hen (he soid limits shall be added ta the limits, i
any, wider like vesolutions pussed by e Tiansferes Compeny and shall constilute the aggregate ofthe said limits in he
Transferee Company.

COSTS, CHARGES & EXPENSES

Al cosls, charges and expenses including duties, levies and all olbier expenses, of / payable by the Trensferor Company
end Ulie Transferee Company in relation {o or in connectlon with this Schenie and incidestal 1o the complation of the




smalgamation of the Transferor Company with tie Transferce Compony shall be borme and paid by the Tronsferee
Company ntone,




SCHEPULE |

Part A — List of Rupees lenders of {he Transferor Company

1. Andhra Bank

2. Bank Of Baroda

3. Dank Of [udia

4. Canara Bank :

5. Cemdeal Bank Of India

6. Corporation Bank

7. ICICI Bank Limited

8. IDI] Bank Limited

9, Indisn Qverseas Bank

10. Life Insurance Corporatian of Indin

11, Oriental Bonk OF Comnerce

12, Punjab National Bank

13. Union Bank Of Tiddia

‘Pest B - List ol Rupees lenders of the Tmnsfgreg Company.

1. Aadhea Bank

2. Axls Bank Limited

3. Daonk of Barada

4.  Bank of India

5, CanaraBmk -

6, Central Bank of India

7. Comporation Bank

8. Dena Bank

9. 1DBI Bank Limiled

10. Indien Benk

11. lidian Overseas Bank

12, Life Inswrance Corporation of India

13. Oriental Bank of Commerce

14, Punjab Notional Bank

15, State Bank of India (Irstwhile State Bank of Dikaner & Jalpur)
16. Stete Bank of India

17, State Bank of India {Erstwhile Siate Bank of Patlala)
18. Siate Dank of India {Erstwhile State Bank of Travancoic)
19, Union Bank of India

20, Unijted Bank of India
21, Vijayn Bank

LTI
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ANNEXURE -1 of the Scheme

Executed Term Sheets bolween the Transferor Company and Hs JLE lenders and between ‘Transfercs Company and ils JLF
lenders to be anneged separately




