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SCHEME OF ARRANGEMENT
BETWEEN
CHENNAI NETWORK INFRASTRUCTURE LIMITED

(TRANSFEROR COMPANY/CNIL)
AND

GTL INFRASTRUCTURE LIMITED

(TRANSFEREX COMPANY/ GIL)
AND
TIIEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

INTRODUCTION AND PESCRIPTION OF THE COMPANIES

CHENNAI NETWORK INFRASTRUCTURE LIMITED (hereinafter referred to as the “CNIL” or the
Transferor Company), is a company incorporated on December 8, 2009 under the provisions of Lhe Act {as
hereinafier defined) and has ils registered office al Old No. 34/1, DL New No 403 L, 7th Fleor Samson Towers,
Pantheon Road, Egmore, Chennai 600 008, CNIL is an wnlisted company.

The Transferor Company is, inter alia, cngaged in the business of building, maintaining and providing
telecommunication infrasiructure facilities to telecommunication service providers.

On July 19, 2010, the Transferor Company has acquired the passive infrastruciure undertaking of and from Aireel
Limiled, Aircel Celiufar Limited and Disiinet Wireless Limited pursuant to an order passed by the Hon'ble Madras
High Court on June {6, 2010, sanctioning the schenie af arrangement between Aircel Limited, Aircel Cellutar Limited,
Dishnel Wireless Limited on the one band and the Transferor Comparty on {he other hand,

GTL INFRASTRUCTURE LIMITED (hereinafier referred to as the “GIL” or the Transferee Company™), is a
company incorporated on February 4, 2004, under (he provisions of (he Act {as hereinafler defined) and has its
registered office at 3rd Floor, Global Vision, Electronic Sadan IT, MIDC, TTC Industrial Area, Mahape, Navi Mumbai
400 710, Since November 9, 2006, the equify shares of the Transferee Company have been listed on BSE Limited
(“BSE") and the National Stock Exchange of India Limited (“NSE”),

The Transferee Company is, infer alia, e¢ngaged in the business of building, maintaining and providing
telecommunication infrastructure facilities to telecommunication service providers.

The Transferor Companly and the Transferce Company belong to seme group. Oul of the paid—up capital of the
Transferor Company, 19.31% (Nineteen Decimal Thiry One per cent) is held by Tower Trust, {“Trust”} through its
trustess, Mr. Vijay Vij and Mr, D, S, Gunasingh (collectively, the “Tvustees™. The Transferee Company is the
beneficiary of the Trust,. - '

BACKGROUND

In 2011, the Transferee Company and the Transferor Company had undergone a Corporate Debt Restructuring
{("CDR”) program based on which the lenders of the Company hod restruchured the outstanding debt ebligations in fins
with the then applicable forecasts and revenue projections. Past implementation of lhe CDR, the fnancial perfonmance
and prospects of the Transferce Company and the Transferor Company were adversely impacted due to external
developments, whieh were beyond (he control of (e management, To address the current debt Issues; the CDR lenders
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of the Transferce Company and the Transferor Company, al @ meeting of thie Joint Lender Forum (“JLI™) Leld on
September 20, 2016, had vnanimovsly agreed lo invoke the Strategic Debl Restructusing Scheme for the Transferes
Company and the Transferor Company. In terns of the CDR package of the Transferee Company and (he Transferor
Company and as per origingl sanction (erms laid down by lenders and further under SDR Scheme, merger of the
Transferor Company with the Transferce Company was envisaged.

RATIONALE OF THE SCHEME

The Board of the Transferor Company and the Board of the Transleree Company believe in the following rationale for
the Scheme of Merger (“Sclieme™) 1o be made between ihe Transleror Company and the Transferee Company:

The Scheme will assist in achieving higher long term financial relumns than would have been achieved by the
Transferor Company and the Transferee Comnpany ns separate entilies, will make available assels, financial, managerial
and lechnical resources, personnel, capabilities, skills, expertise and technologies of both the Transferor Company and
the Transferce Company teading to synergistio benclits, enhancement of future business potenlial, increased global
compelitiveness, cost reduction and cfficiencies, productivity gains and logistical advantages, theweby contributing o
significant future grewth and enhaneement of sharcholder value.

The Scheme will resull in rationalization and slandardization of the business processes, economies of scale and
consolidation of apportunilies offered by the Scheme which will contribute Lo the profits of the Transferce Company
thereby furlher enhancing the overall shareliolder value,

In view of the aforesald, the Board of the Transferor Company and the Board of the Transferee Company have
approved the Scheme belween the Transferor Company and the Trausferee Company in order to benefit the
stakeholders of both the companies. Accordingly, the Boards of both the companies have fornulated this Scheme
pursuant 1o the provisions of Sections 230 to 232 and other relevant provisions of the Acl.

PURKFOSE OF THE SCHEME

The Scheme will provide for the amalgamation of the Transferor Campany with GIL / the Transferee Company and
adjustments to the reserves of the Transferce Company in (he manner more particularly set out therein, pursuant to
relevant provigions of the Act.

The Scheme will also provide for various ofher matters consequential, supplemental, and/ or otherwise integrally
connected herewith,
PART -1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS
In this Scheme, unless repugnant to the conlext or meaning thereof, the following expressions shall have the fotlowing
meanings as ascribed to them:

“Act” shall mean the Companies Act, 2013 and shall include any statutory modifications, re-cnactments or
amendments thercof for the time being in force; '
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1.3

1.4
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“Appointed Date” shall mean April 01, 2016 or such other dale as may be approved by the National Company Law

Tribunal.

“Board™ shall mean the board of directors ar any commiitee thereof of the Transferor Company or the Transferee
Company or bolh of them, as the conrtext may apply;

“CNIL” or “the Transferor Company™ shall mean Chennai Network Infrastructure Limiled, a company incorporated
under the provisions of the Acl, having its registered office at Old No. 34/1, DL New No 403 L, 7th Floor Samson
Towers, Pantheon Road, Egmore, Chermai 600 008 and shall include without limitation al the close of the business on
the day inunediately preceding the Appointed Dale:-
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1.4.2

1.4.3

all assels and properties (Whetler movable or immovable, tangible or intangible, real or personal, corporeal or
incorporeal, present, future or contingent} of the Transferor Company, plant and machinery, equipments,
freehold land, Teasehold land, buildings and struclures, offices, residential and other premises, capital work in
progress, Furniture, fixtures, office equipment, appliances, accessories, power lines, depesits, all stocks,
stacks of fuel, nssets, investmenls of all kinds (including shares, scrips, stocks, bonds, debenture stock, units
or pass through ceriificates), cash balances wifl banks, loans, advances, contingeni rights or benefits,
receivables, earnesl monies, advances or deposits, financial assets, leases, hire purchase conlracts and assets,
lending contracts, rights and benefits under any egreement, benefit of any security arrangements or uader any
puaraniees, reversions, powers, authorities, allolments, approvals, permifs and consenis, quolas, righis,
entitlements, contracts, licenses (industrial and otherwiss), municipal permissions, tengncies in relation to the
office andfor residentinl properties for the employees or other Persons (as defined hereinalier), guest houses,
godowns, warchouses, Teases, licenses, fixed and other assefs, benefits of assels or properlies or other
inlerests held in bust, regisirations, conlracts, engagements, arrangements of all kind, privileges and all other
rights inclueding tax deferrals, title, interests, credits, exemptlions, other benefits {including tax benefits),
easements, privileges, liberties and advantages of whaisoever nafure and wheresoever siluale belonging to or
in the ownership, power or possession and in {he conirol of or vested in or granted in favour of or enjoyed by
the Transferor Company, including bt withoul being limiled to trade and service names and marks, patents,
copyrights, and other intellectual property rights of any nature whatsoever, authorisations, pennils, approvals,
right o use and avail of telephones, lelexes, facsimile, email, inlemet, lessed line connections and
Instaliations, utilities, electricity and other services, rcscrvcs,fprovisions, funds, benelils of all agreenients, all
records, files, papers, records, computes programmes, manuals, data, catalogues, sales and adverlising
materials, lists and other details of present and former customers and suppliers, customer contracls, cusiomer
eredit information, custemer and supplier pricing information and other records in connection with or relating
to the Transferor Company and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or licld for the benefit of or enjoyed
by the Transferor Company along with any charge, encunibrance, lien or security thereon at the close of the
business on the day immediately preceding the Appointed Date;

all liabililies and obligaticns comprised in and relating to the Transferor Company, including all secured and
unsecured debis (whether in Indian Rupecs or any foreign currencies), liabilities (including contingent
liabilities), dulies and obligations and undertakings and indemnities of the Transferor Company of every
kind, nature and description whatsoever and howsoever arising, raised or incurred or utilised for its business
aclivilies and operations along witly any charge, encumbrance, lien or security thereon af the close of the
business on the day immediately preceding the Appointed Date (“Liabilitics™);

all apreements, rights, contracts, enfitlements, pennils, licences, approvals, authorisalions, concessions,
conseils, quoia rights, engagements, arrangements, authorities, allotmests, security arrangements, benefits of
any puaranlees, reversions, powers and all other approvals of every kind, nature and description whatsoever
relating to the Transferor Company's business activities and operations; and
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1.6

1.7

1.8

1.9

1.10
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1.12

2.1

2.2

1.4.4  all employecs (whether permanent / tempaorary) engaged in or relating to the Transleror Company’s business
activities and operalions;

“Lilcclive Date” means the last of the dates on which conditions and matlers referred to in Clanse 21 of this Scheme
accur or have been fulfilled or have been waived by the Board and Lhe certified copies of the orders of ihe National

“ Company Law Board, Mumbai Bench and the National Company Law Board, Mumbai Bench, Chennai Bench,

sanctioning (his Scheme under Sections 230 to 232 of the Act arc filed with the Registrar ol Companies, Maharashtra
and the Regis{rar of Companies, Tamil Nadu;

“Encumbrance” meang any encumbrance including, without limitation, any claim, debentore, morigage, pledge,
charge, hypothecation, lien, deposil by way of securily, bill of sale, option or right of pre-emption, beneficial ownership
(including similar entitlements), any provisional or exceutional attachment and any other inferest held by a third party
or my right granted by a transaction which, in legal terms not erforeeable or, is nol the granting of security, but which
has an economic or financial effect similar to granling of security in each case under any applicable laws , including by
coniract;

“National Company Law Tribunal" shall mean the National Company Lsw Board, Mumbai Bench having
jurisdiction in relation lo the Transferce Company and the National Company Law Board, Chennai Bench having
Jjurisdiction in relation o the Transferor Company, as the contexi may admit and shall include the National Company
Law Tribunal, if applicable, (o which this Scheme is submilled for sanction under Sections 230 to 232 and other
relevant provisions of the Act; and “Nationat Company Law Board” shall mean both of them;

“Persan” shall include any individual, finn, company or other body corporate, trust, government, stale or agency of a
state, locat or municipal authority or government body or any joint venture, association or parinership (whether or not
having separate legal personality);

“Record Dafe” shall mean the date to be fixed by the Board of (he Transferee Company or a comsmittee thereof for
reckoning the names of the equily shareholders of the Transferor Company who shall be entilled fo equity shares of the
Transferee Company on the coming into effect of this Scheme;

“Rupee Lenders” shelt coliectively mean the exisling rupee lenders of the Transferor Company as listed in Part A of
Schedule [ of the Scheme, and, the existing rupee lenders of the Transferce Company as Jisted in Part B of Schedule T
of the Scheme;

“Seheme of Arrangement” or “Schenie” or “fhis Scheme” or “the Scheme” shail mean this Scheme of Arrangement
under Sections 230 to 232 of the Act in its present form ot with any modification(s) or amendment(s) made under
relevant Clause of this Scheme;

“SDR Scheme” shall mean the Scheme for Strategic Debt Restrucluring (i) as prescribed under the puidelines issued
by the Reserve Bank of India daled June 8, 2015 (Circular Number RBI/2014-15/627) and amendments therelo; and (ii)
in accordanee with ferms and conditions as enclosed in Annexure -1 separalely.

INTERPRETATION
In this Scheme, unless the context otherwise requires:-

2

the headings are inserted for ease of reference only and shall not affect the construelion or interprelalion of this
Scheme;

references to one gender include all genders;
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3.
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any reference (o any enactment or slafutory provision is a reference lo it as it may have been, or may from time to time

be, amended, medified, consolidated or re-enacied;

any refercnce lo any agreement or other document shafl be construed as a reference o such agreement or ofher

document as amended by (he parties thereto from (ime o lime; and

words in the singular shall include the plural and vice versa.

DATE YWHEN THE SCHEME COMES INTQ OPERATION

The Scheme shall come info operation on and from the Appointed Date,

SHARE CAPITAL

s ag follows:

- i
1000,00,00,000 equity shares of Rs.10/- each H0000,00,00,000/-
10,00,00,000 preference shares of Rs. 100/~ each 1000,00,00,000/-

| Total 11000,00,00,000/-
Issued Subscribed and Paid-up
940,45,41,517 equity shares of Rs.10/- cach 9404,54,15,170/-
Total 9404,54,15,170/-

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

laiixlt Aol

uthorised Share Capital
600,00,00,000 equity shares of Rs.10/- each 60006,00,00,000/-
10,00,00,000 preference shares of Rs.100/- each 1000,00,00,000/-
Total 7000,00,00,000/-
Issued Subscribed and Paid-up
415,22,99,157 equity shares of Rs.10/- each fully paid up 4152,29,91,570/-
Total 4152,29,91,570/-

PART-II

AMALGAMATION OF THE TRANSFEROR COMPANY
DISSOLUTION OF THE TRANSFEROR COMPANY

5.1

WITH THE TRANSFEREE COMPANY AND

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Generally

Upon the coming into effect of the Scheme and with eflect from the Appointed Date, the Transferor Company shall be
and stand amalgamated with and shall be deemed to have been amalgamated with the Transferee Company, pursuant to
the provisions of sections 230 to 232 and other relevant provisions of the Act, as a going concern, without any farther
act, instrument, deed, matter or thing so as to become, as and from (he Appointed Date, part of the Transferec Company

by virtue of and in the manner provided in the Scheme.




5.2 Transfer of Assels of the Transferor Company

5.2.1  Without prejudice (o the generality of Clause 5.1, upon the coming inlo effect of the Scheme and with effect
from the Appointed Date:

(a)

(b)

(©)

(d)

{e)

All (he assets and properties of the Transferor Company of whatsoever nature and wheresoever
siluate, shall, under the provisions of Scctions 230 to 232 of the Act and all other applicable
provisions, if any, of the Act, withoul any further act or deed, be and siand transfermed to and vested
or deemed to be transferred or vesled in the Transferee Company, as a going concem, so as (o
become, as and fom the Appointed Date, the assets and properties of the Transferee Company.

Without prejudice to the provisions of Clause 5.2.1(a) above, in respect of such of the asscts and
properties of the Transferor Company, 2s are movable in nalure or are incorporeal property or are
olherwise capable of transfer by manual delivery and / or by endorsement, the same shall be
transferred to the Transferee Company and shail upon such delivery or endorsement become the
assets and properties of the Transferee Company as an iniegral part of the Transferee Company,
transforred under this Scheme, without requiring any deed or instrument or conveyance for the
same.

In respect of movables other than those dealt with in Clause 5.2.1.(b) above, including sundry
deblors, receivables, bilis, credits, loans and advances, if any, whether recoverable in cash or in
kind or for value o be received, bank balances, investments, quasi government, local or other
authority or body or with any company or other Person, the same shall, on and from he Appointed
Date, be and stand (ransferred to and vested in the Transferee Compuauy without any notice or other
intimation to the deblors (although the Transferee Company may if it so deems appropriate give
notice in such form as it may deem fit and proper in its sole discretion, to each Person, debtor,
deposilee, as (he case may be, that ihe sald debt, loan, advance, balance or deposil stand transferred
to and vested in the Transferee Company),

With effect from the Appointed Date, in accordance with the CENVAT Credit Rules, 2004 framed
under the Centeal Excise Act, 1944 as are prevalent at the time of sanction of the Scheme, the
CENVAT Credit inclueding the service tax eredits lying un-utilised in the Transferor Company shall
stand transferred 1o the Transferee Company, as if the same were the CENVAT Credit availed in
the Transferee Company’s accounls. It is declared thal the transfer of the CENVAT Credit
including the service tax crediis stands allowed as siock of inpuls as such or in process, including
capital goods aud service tex paid for the.input services is also Lransferred by the. Transferor
Company (o the Transferee Company. The inputs, input services or capital goods on_ which the
credit has been availed of have been duly accounted for.

The Scheme shall take elfect from the Appointed Date for all tax purposes (including income fax,
sales tax, excise duty, service lax and customs duty) and accordingly all taxes payable by the
Transferor Company relaling (o the Transferor Company, from Lhe Appoinled Date onwards shall
be treated as the tax liabilities of the Transferee Company. Accordingly, upon the Scheme
becoming effective from the Appainted Datc, the Transferee Company s expressly permilted to file
or revise value added tax and sales tax, central excise and other tax retums including the turnover
of Transferor Company and to discharge afl tax Habilities of such retums and to claim
refunds/eredits/set-offs, ete., if any, wherever deemed necessary, pursuant fo the provisions of the
Scheme with cffect from the Appointed Date.




) All taxes (including income tax, sales tax, excise duty, cusloms duly, service tax, value added tax,
ete.) paid or payable by the Transferor Compaay in respect of the operations andfor the profils of
the business before the Appointed Date, shall be on account of the Transferor Company and,
insofar as it relates to the tax payment (including, without limitation, sales tax, excise duty, custom
duty, income tax, service tax, VAT, elc.), whether by way of deduction at source, advance tax or
otherwise howseever, by the Transferor Company in respect of the profits or aclivities or operation
of its business after the Appointed Dale, the same shall be deemed to be the corresponding item
paid by the Transferee Company and shall, in all proceedings, be deall with accordingly.

{g) In particular, the Infrasinecture Provider Category-I (IP-I} registralion with the Depariment of
Telecommunications,” Government of India, authorisalions and any olher licenees / approvals
granted 1o the Transferor Company, all municipal approvals, permission for establishing cellular
lowers or receiving slalions or any broadband and { or broadcasling approvals and forming part of
Lke Transferor Company shall sland trausferred to and vest in, the Transferee Company and the
concerned licensors and granters of such approvals, clearances, permissions shall endorse, where
necessery, and record the name of the Transferee Company on such approvals, clearances and
permissions so as lo empower and facililate the approval and amalgamation of the Transferor
Company with the Transferee Comipany, witheut hindrance or let on and from the Effective Dale.

(k) All the licenses, permits, quotas, approvals, permissions, registralions, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, (enancy rights, liberties, special status
and other benefits or privileges enjoyed or eonferred upon or held or availed of by the Transferor
Company and all riphts and benelils that have accrued or which may accrue to the Transferor
Compary, whether before or after the Appointed Dale, shall under Uhe provisions of Scetions 230 to
232 of the Act and all other applicable provisions, if any, of the Act, without any further act,
instrument or deed, cost or charge be and stand transferred to and vest in or be deemed to be
transferred to and vested in and be available to the Transferee Company so as to beeomc, as and
from the Appointed Dale, licenses, permils, quotas, approvals, permissiouns, registrations,
incentives, {ax deferrals and benefits, subsidies, concessions, granis, riphts, claims, leases, tenancy
righls, libertics, special status and other benefits or privileges of the Transferee Company and shall
remain valid, ¢ffective and enforceable on the same {erms and conditions.

5.2.2 Al assels and propertics of (e Transferor Company as on the Appointed Date, whelher or not included in the.
. books of the Transferor Comnpany, and alt the assels and properties which are acquired by the Transferor
Company on or after the Appointed Date but prior to the Effeclive Date, shall be deemed to be aand shall
become the assels and properties of Lhe Transferes Company, and shall under the provisions of Sections 230
to 232 of the Act and all other applicable provisions, if any, of the Act, without any further act, instrument or
deed be and stend transferred ko and vest in or be deemed to be transferred to and vested in and be available
{o the Transferee Company, upon ihe coming into offect of this Scheme, pursuant to the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if any of the Acl. However, such
amalgamation of the asscts and properties of the Transferor Company inte the Transferee Company shall not
be deemed 1o affect the rights of tlie secured lenders of the Transferor Company and the Transferee Company
respectively and the rights of the lenders in relation to all the charges created on the assets and properties of
the Transferor Company and the Transferee Company shall be deemed to survive the amalgamation as they

existed prior to the Appointed Date, as provided for in Clause 5.4 of thiy Scheme,

53 Transfer of Liabilities of the Transferor Company

53.1  Upon the coming into effect of this Scheme end with effect from the Appointed Date, all Liabilities of the
Transferor Company shall, pursuant to the sanction of this Scheme under the provisions of Sections 230 fo
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533

53.4

535

232 of the Act and other applicable provisions, il ary, of the Acl, wiilout any [urther act, instrument, deed,
maiter or thing, be tansferred to and vesled in or be deemed to have been transferred to and vested in fhe
Transferee Company, and the same shall be assunied by the Transferee Company lo the extent they are
ouistanding on the Effective Datc so as to become as and from the Appoinled Date, the liabilities of the
Transferes Company on the same terims and conditions as were applicable to the Transferar Company and the
Transferee Company shatl meet, discharge and salisfy the same and fuzther it shall not be necessary to obtain
the consenl of any third parly or other Person who is parly to any coniract or arrangement by virtuc of which
such Liabilitics bave arisen in order to give effect 1o the provisions of this Clause of the Scheme. Such
Liabilities shall constitute obligations of Transferee Company which shall al least rank on a pari passu basis
with all other existing liabilities and abligations of the Transferee Company towards its existing lenders or in
such order of priority as may be specifically agreed between the erstwhile lenders of the Transferor Company
and the existing lenders of the Transkeree Company.

All debis, Liabilities, duties and obligations of the Transferor Company, as on ihe Appointed Date whether or
not provided in the books of the Transferor Company, and all debts and loans raised and vsed and duties,
Liabilities and obligations incutred or which asise or accrue {o the Transferor Company on or afier the
Appoinied Date ilt the Effective Date shall be decined to be and shall become the debts, loans raised and
used, duties, labililics and obligations incurred of / by the Transferee Compeny by virtue of this Scheme.

Where any such debis, Liabililiés, duties and obligations of the Transferor Company as on the Appointed
Date have been discharged or salisfied by the Transferor Company after the Appointed Date and prior to the
Effective Date, such discharge or satisfaction shall be decmed to bhe for and on accouni of the Transferce
Company. ’

All loans reised and uotilized and all Liabilities, duties and obligations incurred or undertaken by the
Transferor Company afer the Appointed Date and prior to the Effective Dale shall be deemed to have been
aised, used, incurred or underiaken for and on behalf of the Transferce Company and, to the extent they are
oulstanding on (he Effective Date, shall, upon the coming into effect of this Scheme and under the provisions
of Sections 230 to 232 of the Act, without any further acl, insirument or deed be and stand transfetred to and
vested in or be deemed 1o have been transferred (o and vested in the Transferee Company and shall becomne
the loans, Habilities, dulies and obligations of the Transferce Company and the Transferee Company shall
meet, discharge and satisfy the same.

Loans, advances and other obligations ( including any puarantecs, letters of credit, letters of comfort or any
other instrument or arrangement which may give rise to a confingent liability in whatever form), if any, due
or which nay at any time in fulure become due belween the Transferor Company and the Transferee
Company, shall, ipso faclo, stand discharged and come 1o an end and there shall be no liability in that behalf
on any party and appropriale ¢ffect shall be given in the books of accounts and records of the Transferee
Company. 1t is hereby clarified that there will be no accrual of interest or other charges in respect of any
inter-company loass, advances and other obligations with effect from the Appointed Date.

54 Encumbrances

5.4.1

542

The transfer and vesting of the assets of the Transferor Company under the Scheme shall be subject to the
mortgages and charges, if any, affecting the same as hereinafter provided.

Ali the Encunsbrances, if any, creafed by the Transferor Company on the Appointed Date and after the
Appoialed Date and upto the Effective Date in terms of the Scheme, over the assels and propertics of the
Transferor Company or any part thereof, shall stand (ransferred to the Transferec Company by virtue of the




5.43

5.4.4

545

54.6

54.7

Schene, provided that in so for as any Encumbrances that secure or relate to the liabilities of the Transferor
Company, the cncumbrances shall, continue to relate and atiach (o such assets of ihe Transferor Compeny or
any part thereof to which they are related or atlached prior to andfor after the Effective Dale of the Scheme in
terms of the Comporate Debt Restrurcturing (“CDR®) and security docwments as execuied at the time of CDR
for creating such encumbrances, {save and excepl such assets and properties, which are noi permitled to be
transferred by the Rules and Regulations of the Govemment (Ceniral / State) and / or Statulory Authorities /
Agencies and / or Local Authorities and / or Stalutory Bodies and / or other such Authorities), However, in
relation to any assels or properties acquired or erected by the Transferee Company after the Effective Dale of
the Scheme, the Encumbrance of the lenders of the Transferor Company and the Transferee Company shall
rank pari passu for the purposes of lhe satisfaction of the debts.

TFurther, all the Encumbrances, if any, existing over the assets or properties or any part thercef of the
Transferee Company or any Encumbrance created over the assets or proporties or any part thereof of he
Transferee Company prior to or afler the Appointed Date and until the Effective Date of the Scheme shall
continue to relate and atlach to such assets or properties or any part thereof to which they are related or
altached prior to the Bifective Date, (save and excepl such assels and properties, which are not permitted {o
be Iransferred by the Rules and Regulations of the Government (Central / State) and for Statutory Authorities
{ Agencies and / or Locat Aulliorities and / or Statutory Badics and / or other such Aulhorities).

For the above purpose, the lenders of the Transferor Company having existing Encumbrances over the assefs
and properties of the Transferor Company as on the Effective Date and the lenders of the Transferce
Company having existing Bncumbrances over the assets and properties of the Transferee Company as on the
Effective Date of the Scheme shall not cede and shall be deemed to have net ceded the charges and
Encumbrances in respect of the assels and propertics to which they relate as of the effective date of the
Scheme and shall continue to encumber such assets and properiies of the Transferor Company end Transferce
Company respeclively.  Provided thal on and from the Effective Date, the sccured lenders to the Transferor
Company and Transferee Company (including the Rupee Lenders) shail have a pari passt charge on {a) all
current assets of the Transferee Company including the cash flows of the Transferee Company for which the
Transferee Company shall only be required to mainlain a single combined trust and refention account as
required under the respective CDR and security documents as execuied al the time of CDR for creating such
encumbrances of (e Transferor Company and ihe Transferee Company; and (b) any assets or properiies
acquired ot erected by the Transferce Company after ihe Effective Date of the Scheme,

Subject to clause 5.2.2., 5.4.1, 54.2. 5.4.3, 54.4 and eny other patticular provisions if any, in lhe Scheme,
any reference in any security documenfs or arrangements (to which the Transferor Company is a patty) to the
assets of the Transferor Company shali continue to be construed as a reference to the Transferor Company
and any reference in any seeurity documents or arrangements (to which the Transferce Company is a parly)
{o the assels of the Transferee Company shall confinue lo be construed as a reference lo the Transferce
Company. Without prejudice (o the foregoing provisions, the Transferor Company and the Transferce
Company mnay exccute instraments or documents or do all the acls and deeds as may be considered
appropriate, including the filing of necessary particulars and/or filings for the modification{s) of charge or (he

creation of charge, with the Registrar of Companies, Maharashtra and / or the Registrar of Companies, Tamil -

Nadu to give formal effect to the above provisions, if required.

Upon the coming info ¢ffect of [he Scheme, the Transferee Company alone shall be liable to perform, as per
the texns of the Schems, all the obligations in respect of the liabilities of the Transferor Company, which
have been transferred to it in terms of the Scheme.,

It is expressly provided that, save as provided in the Scheme, no other term or condition of the Yabilities
transferred to the Transferee Company will be modified by virtug of the Scheme except to the extent that

V¢
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such amendment is required by statule, expressly or by necessary implication or are as prescribed by the
relevant authorities.

54.8  The provisions of this Clause 5.4 shall operate.in accordance with the terms of this Scheme, notwithstanding
antything to the contrary contained in any instrument, deed or writing or the tenns of sanclion or issue or any
securily document; all of which instruments, deeds or writings shall and do stand modified and/or superseded
(as the case may be) by the foregoing provisions.

Inter-se Transaclions

Without prejudice fo the provisions of Clauses 5.1 lo 5.4, with effect from Lhe Appointed Date, all infer—parfy
transactions belween the Transferor Company and the Transferee Company shall be considored as inlra-party
transactions for all purposes.

DISSOLUTION QF THE TRANSFEROR COMPANY

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

PART -HI
ISSUE OF FRESH EQUITY SHARES

CONSIDERATION

In consideration of the amalgamation of the Transferor Company with the Transferee Company, in terms of and on the
coming into effecl of the Scheme, the Transkeree Company shall, without sny further application, aci, deed or
instrument, issue and allot to each of the shareholders of the Transferor Company holding equity shares of the
Transferor Company or to his / her / its heirs, executors or adminisirators or, as the case may be, suceessors or frustees,
1 (One) equity share of the face value of Rs.10/~ {(Rupees Ten) each, in the Transferee Company, credited as fully paid-
up shares (the “GIL Shares™) for every , 1 {One) fully paid-up equity share of the face value of Rs.10/- (R&pccs Ten)
each held by such equity shareholder or their respective heirs, executors or administrators or, as the case may be,
suceessors or trustees in the Transferor Company. The ratio in which equity shares of ihe Transferce Company are to be
issued and allotted to the shareholders of the Transferor Company is the “Share Exchange Ratio”.

Upon the coming into effect of the Scheme and as an integral part of the Scheme, the share capilal of {he Transferor
Company to the cxtenl of i81,57,22,400 (One Hundred Eighty One Crore Fifly Seven Lakh Twenty Two Thousand
Tour Hundred only) equity shares of face volue of Rs.10/- {Rupees Ten) each eredited as fuliy paid-up held by the Trust
in the Transferor Compeny, for the benefit of its sole beneficiary i.e. the Transferce Company shall stand cancelled.

On the Scheme becoming effeclive and gs an intcgral part of the Scheme, the issued, subscribed and the paid-up shara
capilal of the Transferee Company shall stand suilably increased consequent on the issue of the GIL Shares. It is
clarified that no special resolution under Section 62 of the Act sliall be required o be passcd by the Transferee
Company in a peneral meeting for the issue of the GIL Shares under the Scheme and on the members of the Transferee
Company approving the Scheme, il shall be deemed that the shareholders of the Transferec Company have given their
consent 1o the issue of the GIL Shares, as provided in the Scheme,

The provisions of this Clause shall be applicable in rclation to the fresh issuc of equily shares of the Transferce
Compaity:
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Tn so far as the issue of the GI1. Shares pursuant to Clauses 7.1 and 7.2 above is concerned, the sharcholders
of he Transferor Company holding shares in physicat form shali have the option, exercisable by notice, in
wriling, by them fo the Transferee Company on or before the Record Date, to receive the GIL Shares of the
Transferee Company either in physical form or in dematerialized form, in Jiew of their shares in the
Transferor Company, in sccordance witl the terms hereof. In the event that such nolice has not been received
by the Transferee Conipany in respect of any of the members of the Transferer Company, (e shares of the
Transferce Company shall be issued to such members in physical form. Those members of the Transferor
Company who exercise the option to receive the shares in dematerialized form shail be required to have an
account wilh a deposilory participant and shall provide details thereof and such other confirmations as may
be required in the nelice provided by such sharcholders to the Transferee Company on or before lhe Record
Dale. It is only thercupon that the Transferee Company shelf issue and direcily credil the demat/beneficiary
account of such member with the GIL Shares of lhe Transferce Company snd the share centificales
representing the equity shares of {he Transferor Company shall stand automatically and irrevocably cancelled
on the issue of GIL Shares by the Transferee Company to the sharcholders of the Transferor Company.

Each of the members of the Transferor Company holding shares of the Transferor Company in
demalerialized: form shall have [he option, exercisable by notice in writing by them to e Transferce
Company on or before the Record Date, lo receive the GLL Sharcs of the Transferee Company either in
physical form or in dematerialized form, in licu of their shares in the Transferor Company in accerdance with
the terms hereof, In the event that such nolice has not been received by the Transferee Company in respect of
any of the members of the Transferor Company, the shares af the Trensferee Company shall be issued to such
members in dematerialized form as per the records mainlained by the National Securities Depository Limited
and/or Central Depository Services ({ndia) Limited on the Record Date.

In (he event of lhere being any pending share transfers, whether lodged or ontstanding, of any shareholder of
the Transferor Comipany, the Board of the Transferee Company shall be empowered but not bonnd in
appropriate ceses, prior {o or even subsequent to the Record Date, to effeciuate such a transfer as if such
changes in the registered holder were operative as on the Recosd Date and to take such decisions as may be
necessary, in order to remove any diflicullies arising to (he transferor or transferce of equity shares in the
Transferor Company, after the effectivencss of this Scheme.

The GIL Shares issued and allotted by the Transferee Company in terms of this Scheme shali be subject lo
the provisions of the Memorandum of Association and Adicles of Asscciation of the Transferee Company
and shall, inter-se, rank pari passe in all respeots with the then existing equity shares of the Transferes
Company, including in respect of dividend, if any, that may be declared by the Transferce Company on or
after (he Effective Date.

The GIL Shares of the Transferee Company issued in terms of the Scheme will be listed and/or admitied Lo
trading on the BSE and the NSE where the shares of the Transferee Company are listed and/or admitied to
trading. The Transferee Company shall enter into such amrangements and give such confirmations and/orx
underiakings as may be necessary and agreed by the Transferec Company, in aceordance with the applicable
laws or regulations for complying with e formalities of the said stock exchanges, including compliance with
the listing agreements of the said exchanges.

For the purpose of issue of equily shares to the sharcholders of the Transferor Company, the Transferee
Company shall, if and to the extent required, apply for and obtain the required statutory approvals and other
cancemed regulatory approvals for the issue and aliolment by the Transferee Company of the GIL Shares.

No fractional certificates shall be issued by the Transferee Company in respect of the fractional entitlements,
if any, 1o which the shareholders of the Transferor Conipany ate enlitled on the issue and allotment of the




GIL Shares by the Transferee Company in accordance with this Scheme. The Board of the Transferee
Company shall inslead consolidate all such {ractional entitlements to which Ute sharehelders of the Transferor
Company may be entitted on issue and allotment of the GIL Shares of {lie Transferee Company as aforesaid
and shall, without any further application, acl, instrement or deed, issue and allol such fractional entitlements
directly to an individual lrustee or a board of frustees or a corporate Iruslee (the *“Trustee for Fractional
Euntitlemenis™), who shall hold such fractional entitlements with all additions or accretions thereto in trust for
the benefit of the respective sharcholders to whom they belong and iheir respective heirs, executors,
administrators or successors for the specific purpose of selling such fractional entitlements in the markel at
such price or prices and al such lime or times as ihe Trustee for Fraclional Entitlements may in ifs sole
discretion decide and pay to the Transferee Company the net sale proceeds thereof and any additious and
accretions, whereupon ile Transferee Company shall, subject to withholding tax, if any, distribule such sale
proceeds (o the concerned shareholders of the Transferor Cotmpany in proportion o their respective fraclional
entillemeits.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Upon this Scheme coming into effect, tie authorized share capital of the Transferee Company In ferms of its
Memorandum of Association and Articles of Associalion shall aulomatically stand enhanced, without any further act,
instrument or deed on Lhe part of the Transferee Company, including payment of stamp duly and fees payable to the
Registrar of Companies, Meharashira andfor Registrar of Companics, Tamil Nagdu as per the provisions of applicable
law, by Rs.[1000,00,00,000/- (Rupees Bleven Thousand Crore only) comprising of 1000,00,00,000 (One Thousand
Crore)} equily shares of Rs.10/~ (Rupees Ten only) and 10,00,00,000 {Ten Crore) preference shares of Rs.100/- (Rupees
Hundred onty) each and the Memorandum of Association and Asticles of Association of the Transferce Company
(relating to the authorized share capifel) shall, without any further act, instrmment or deed, be and stand altered,
modified and amended, and the consent of (he shareholders to this Scheme shall be deemed to be sufficient for the
purposes of effecting this amendmenl. For this purpose, the filing fecs and stamp duly alveady paid by the Transteror
Company on its authorized share capitat shall be utilized and applied to the increased share capilal of the Transferee
Company, and shall be deemed to have been so paid by the Transferee Company on sich combined authorized share
capital and accordingly, the Transferee Company shall not be required to pay any fees / stamp duty on the authorized
share capilal so increased.

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

Clause V (a) of the Memorandum of Association:

“The Authorised Share Capital of the Company is Rs.18000,00,00,000/- (Rupees Eighteen Thousand Crore only)
divided into 1600,00,00,000 (One Thousand Six Hundred Crore) equily shares of Rs.10/- (Rupees Ten) each- and
20,00,09,000 (Twenty Crore) Preference Shares of Rs.100/- (Rupees One Hundred only) each.”

Article 3 (a) of the Articles of Association:
“The Authorised Share Capilal of (he Company is Rs.18000,00,60,000/- (Rupees Eighteen Thousand Crore only)

divided info 1600,00,00,000 (One Thousand Six Hundred Crore) equily shares of Rs.10/- (Rupecs Ten oniy) each and
20,00,00,000 (Twenly Crore) Preference Shares of Rs. f00/- (Rupees One Hundred only) each, with {fhe righis,
privileges and conditions attached thereto as provided by the Articles of Associstion of the Company for the time being
in foree and to divide the share capital for the lime being of the Company into several classes (being those specified in
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the Companies Act, £956) and {0 ailach thereto respeclively such preferential; qualified or special rights, privileges or
conditions as way be determined by or in accordance with the Articles of Assceiation of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may for the time being be permitied by
(he said Act or provided by the Articles of Association of the Company for fhe time being in foree,”

It is clarified that no separate resolution under Sections 16, 31 and 94 or any other provision of the Act shall be
required to be passed by the Transferee Company separately in a general meeting for increase of the authorised share
capilal of the Transferee Company and on the members of the Transferce Company approving this Scheme, if shall be
deemed thal they have approved the increase in the authorised share capital in terms of Sections 16, 31 and 94 and all
other provisions of the Act.

PART -1V
GENERAL CLAUSES

CONDUCT OF BUSINESS

With effect from the Appointed Date and upto and including the Effeclive Date:-

- 11.1.1  The Transferor Company shall carry on, in trust, its business and activities in-the ordinary course wilth

reasonable diligence and business prudence, including making applications for approvals, licenses, permits
and registrations required for the running of the business of the Transferor Company and shall not, undertake
any additional financial comimnilments of any nature whatsoever, borrow any ameunts nor incur any otiier
Liabilities or expenditure, issue any additional guarantees, indemnilies, letters of comfort or commitnienis
eilher for iself or on behalfl of its subsidiaries or group companies or any third party; or sell, transfer,
alienate, charge, mortgage or encumber or deal with the whole or part of {he business to be transfered
pursuant to the Scheme, save and except in each case in the following circumstances:

(a) if the seme is in its ordinary course of business as carried on by it as on the date of filing
. {his Scheme with the National Company Law Tribunal;

(b) if he same is provided in (his Scheme; or

(c) il wrilten congent of the Transferee Company hus been oblained or as disclosed in the

‘accounts of the Transferor Company.

11.1.2  The Trensferor Company shall not, without the prior consent in wriling of the Board of ke Transferce
Company, underiake any now business,

11.1.3 The Transferor Company shall not change any employee salary structure or any benefit, perks or schemes
made available 10 the employees of the Transferor Company employed for the conduet of its business
zctivities.

LEGAL PROCEEDINGS

On and from the Effeclive Date of the Scheme, all suits, actlons, arbilrations and other judicial or quasi-judiciai
proceedings by or against the Transferor Company in relation o the provision or conduct of the business and pending
or arising subscquent to the Appointed Date shall be continued, prosecoted and enforced by or apainst the Transferce
Company as effectually as if the same had been filed by, pending and/or arising agalust the Transferce Company.

Afler the Appointed Dale, il any proceedings are taken against the Transferor Company in respect of the maliers
refetred to in aforesaid Clause, it shall defend the same at the cost of the Transferee Company and lhe Transferee
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Company shall reinburse and indemnify the Transferor Company against =1l linbilities and obligations incurred by the
Transferor Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENT

Undil the Effeciive Date of the Schene, the Transferor Company shall carry on the business activities in the ordinary
course and shall nol execute any material, extraordinary contract, liabilily or undertaking without the prior written
consent of the Transferee Coinpany.

Upon the coming inlo effect of this Schemc and subject to the provisions of this Scheme, all confracts, deeds, bonds,
agrecments, arrangements, and other instruments of whalsosver nature perfaining (o or arising out of the conduet of the
ordinacy business to which the Transferor Company is a parly or to the benefit of which the Transferor Company may
e eligible and which arc subsisling or having effect immediately before the Effective Date, shall, without the
requirement of any finther action or deed on the part of ihe Transferor Company and/or the Transferee Company, be in
full force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced as fully
and effectuslly as if, inslead of the Transferor Company, the Transferee Compuny had been a party or beneficiary
thexeto.

The Transleree Company may, al any time alter the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation or any other writings in
favour of the secured creditors or other eredilors of the Transferor Company or in favoeur of any other party to any
contract or arrangement pertaining o or arising out of the conduet of busitess to whicli the Transferor Company is a
parly or is subject 1o in order to give fommnal effeet {o this Scheme. The Transferee Company shall under the provisions
of this Scheme be deemed o be authorised to execute any such writings on behalf of the Transferor Company and lo
implement or carry out ail such formalitics or compliances referred to above on the part of the Transferor Company to
be carried out or performed.

EMPLOYEES

On and from the Fifective Date of Lhis Schome, all employees of the Transferor Company employed by the Transferor
Company in relation to and/or for the conduct of Lhe business shall beeome the employees of the Transferee Company
on such date without any break in their service, and the (erms and conditions of employment shall not be less
favourable than those applicable to such employees on the day iminediately prior Lo the effeclive date of fhis Scheme.

With effect from the Bffective Date of this Scheme, the Transferee Company shall credit each of the einployces of the
Transferor Company wilh years and months of service in the Transferee Company equal to years and months of service
by such employees in the Transferor Company upto the effeciive date of this Scheme for the purposes of elipgibility for,
vesling and accrual of, and entillement (whether immediate, prospective or contingent) o all retirement, relrenchment
and other benefits.

It is expressly provided that as far as the provident fund, geatuity fund, superannuation fund or any other speeial fund
created or existing for the benelit of the employees of the Transferer Company are concemed (collectively the
*“Funds"), upon the effective date of this Scheme, the accumulated Funds, (he balances lying therein and (he
inveslments made by the Funds shall stand transferred end be transferred at an appropriate stape to e corresponding
provident fund, gratuity fand, superannuation fund or any ather special fund created or designated for this purpose by
the Transforce Company fo the end and intent that all rights, duties, powers and obligations of the Transferor Company
in relation to the Funds created or exisling for the benefit of the employees of the Transferor Company shall become
those of the Transferee Company and il is clarified that the service of the employees of the Transferor Company will be
trealed as haviag been continued for the purpose of the aloresaid Funds or schemes or provisions,
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SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the (ransfer and vesting of the Transferor Company under the s Schenie shall not
affect any transactions or proceedings already concluded by the Transferor Company on or before the Appointed Date
or afler the Appointed Date till the effective daie of this Scheme, to the end and intent that the Transferee Company
accepts and adopls all acts, deeds and things made, dene and execused by the Transferor Company as acls, deeds and
things made, done and execaled by or on behalf of the Transferes Company.

PART-V
TREATMENT

ACCOUNTING TREATMENT
The amalgamation shall be accounted for in the books of the Transferee Company in accordance with the "pooling of

interests method" prescribed under IndAS 103 “Business Combinations” and/or such other IndAS as may be relevant.
Accordingly:

“16.1.1  All the assets and liabilitics of the Transferor Company shall be recorded at (heir existing carying amounls

and in tie same form in the books of the Transferee Company.

16.1.2 The face value of equily shares issued by the Transferece Company to the Equity Shareholders of the
Transferor Company pursuant to this Scheme shali be recorded as equity share capital of the Transferee
Company in accordance with the applicable IndAS.

16.1.3  The balance of lhe retained eamings appearing in the financial stalemenls of the Transferor Company (as
appeating in the baoks of accounts of the Transferor Campany) shall be aggregated with (he corresponding
balance appearing in the financial statements of the Transferee Company. Allematively, at the option of (he
Board of the Transferge Company, lhe same shall be transferred to general rescrve, if any, of the Transferee
Company.

16.1.4 The excess, if any, between the amount recorded as share capital Issued by the Transferee Company and the
amount of share capital of the Transferor Company shall be transferred to capitel reserve in the books of the
Transleree Company and such reserve shall be frec reserve {or being used accordingly except by way of
distribution of dividend.

16.1.5 The Reconstruction Resorve in the books of Transferee. Company as on the Appointed Dale shall be
reclassificd as Capital Reserve,

16.1.6  Any inter-company payablesireceivables {(including loans, advances or debtors etc.) shall be cancelled.

16.1.7 In case of any differences in accounting policies between the Transferce Company and the Transferor
Company, impact of the seme will be quantificd and the same shall be appropriately adjusied and reported in
accordance with applicable accounting rules and prineiples, so as to ensure that the financial statements of the
Transferce Company reflect the financial posilion on lhe basis of harmonious accounting policies.

16.1.8 Notwithstanding anything slated above, in case of a need lor clarification or adjustment, the Transferee
Company may, in consulialion with its statutory auditors, resolve accounting issues, if any, in ihe best
interests of the Transferee Company and the Transferor Company.
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DECLARATION OT DIVIDEND

For aveidance of doubt, it is hereby clarified thal nothing in this Scheme shall prevent the Transferee Company from
declaring and paying dividends, whether inferim or final, to ils shareholders as on the respective Record Date for the
puipose of dividend, and the sharcholders of the Transferor Company shall not be entitled to dividends, if any.
However, on and from the earlier of the dates of filing of this Scheme with the respective National Company Law
‘Fribunals and until the Effective Date, the Transferor Compauny shall declare a dividend only afler prior consultalion
with the Transferee Company.

Unlil the coming into effeet of this Scheme, the shareholders of the Transferor Company and the Transteree Company
shall, save as cxpressly provided otherwise in this Scheme, continue to enjoy their existing riphts under their respective
Arlicles of Association,

It is clarified that-the aforesaid provisions in respect of declaration of dividends, whethier interim or final, are enabling
provisions only and shall not be deemed to confer any right on any member of the Transferor Company and / or the
Transferee Campany to demand or claim any dividends which, subject to the provisions of the Acl, shatl be entively at

~ the discretion of the respeclive Boatd of the Transferor Company and the Transferee Company and subject, wherever

necessary, to the approval of the shareholders of the Transferor Company and the Transferee Company, respectively.

PART - VI
GENMERAL TERVS AND CONDITIONS

APPLICATIONS TO THE NATIONAL COMPANY LAY TRIBUNAL

The Transferor Company and the Transleree Company shall with all reasonable dispatch make applications and file
petitions, vader Sections 230 to 232 and other relevanl provisions of the Act, to / before each of the National Company
Eaw Tribunal under whose jurisdiction the Transferor Company and the Transferee Company fall, secking orders for
dispensing with or convening as the case may be, the holding and cenducling of the meetings of the respective classes
of the shareliolders and/or ereditors of the Transferor Company and the Transferee Company iF so required and as may
be directed by the National Company Law Tribunal.

On the Scheme being approved by the requisite majorities of the members of the Transferor Company and the
Transferee Company, the Transferor Company and the Transferee Company shalk with reasonable dispatch respectively

-apply to the respective National Company Law Tribunal for the sanctioning of the Scheme under the provisions of

Sections 230 lo 232 and any other applicable provisions (if eny) of the Act for the eourl orders for enabling (his
Scheme to come into effect,

SDR SCHEME

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

MODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Company and the Transferge Company may, fiom time to iime, make or consent o, on behalf of all

Persons concemed any modifications or amendiments to the Scheme thal do not affect the rights of the Partics to the

Scheine and / or such modifications or amendmients te the Scheme which may otherwise be considered necessary to
resolye all doubts or difficulties thal may arise for implementing and/or carrying out ¢he Scheme and o do and execute
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all acts, deeds, matters and Lhings necessary for putting the Scheme inlo effect. The aforesaid powers of the Transferor
Company and ihe Transferee Company may be exercised by their respective Boards, or any committee of directors
constiluted or any other Person authorised in that behalf by the concerned Boards.,

For ihe purpose of giving cffect to the Scheme or lo any modifications or amendments thereof, the Board of lhe
Transferor Company and the Transferee Company or any Persoh authorised by the respeciive Board in that behall may
give and is authorised to give all such directions as are necessary or desirable as they may think fil and such
determination or direclions as the case may be, shall be binding on ali parties, in the same manner as if the same were
specifically incorporated in the Scheme.

COMING INTC EFFECT

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

21.1.1 e Scheme being approved by thie respective requisite majorities of the respective classes of members of the
Transferor Company and the Transferee Company as may be directed by the National Company Law
Tribunals and the requisile sanctions and orders of (he National Company Law Tribunals being obtained;

21.1.2  the filing of the necessary certified copies of the orders of the National Company Law Tribunals with the

Registrar of Companies, Maharashira and/or Registrar of Companies, Tamil Nadu, as the case may be;

21.1.3  each party receiving in form and substance satisfactory to it, regulatory, tax, governmental and ofher consents
and approvals which it is necessary or required to be obtained in conneclion with the entering info or
performance of the obligations under this Scheme and such consents and approvals remaining in full force
and effect; and

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

The Scheme, although to come inlo operalion fromt the Appointed Date, shall not become effective until the last of the
following dates, namely:-

i. the date on which fhe last of the aforesaid consents, approvals, permissions, resolutions and orders, shall be
oblained or passed referred to In the Scheme; and

ii. the orders of the National Company Law Tribunals are fited wilh the Registrar of Companies, Maharashtra and the
Registrar of Companies, Tamil Nadu, as the case may be.

VALIDITY OI' EXISTING RESOLUTIONS

Upon coming inlo effect of the Scheme, the resolutions, if any, of the Transferor Company, which are valid and
subsisting on lhe effective date of this Scheme, shafl conlinue to be valid and subsisting and be considered as
resolulions of the Transferce Company and if any such resolutions have any monefary limits approved under the
provisions of the Act, or any other applicable stalutory provisions, then the said limits shal)l be added to the limits, if
any, under like reselutions passed by the Transferee Company and shali constitute the aggregate of the said limits in the
Transferee Company.

COSTS, CHARGES & EXPENSES

All costs, charges and expenses including duties, levies and all other expenses, of / payable by the ‘Transferor Company
and the Transferee Company in relation to or in conncction with this Scheme and incidental to the completion of the

Wt



amalgamation of the Transferor Company with lhe Transferee Company shall be bome and paid by the Transferee
Company alone.




SCHEDULE 1

Part A — List of Rupees lenders of the Transleror Company

1.  Andlra Bank
2. Bank Of Baroda
3.  Bank Of India
4. Canara Bank
5. Central Bank O( India
6. Corposation Bank
7. ICICI Bank Limited
8. IDBI Bank Limiled
9. Indian Overseas Bank
10. Life Insurance Corporation of India
11. Oriental Bank Of Commerce
12. DPunjab MNational Bank
13. Union Bank Of India
Part B — List of Rupces fenders of the Transfeiee Company
1. Andhra Bank
2. Axis Bank Limited
3. Bankof Baroda
4. Bank of India
5. Canara Bank
6. Central Bank of India
7. Corporalion Benk
8. DenaBank
9. IDBI Bank Limited
10. Indian Bank
11. Indian Overseas Bank
12. Life Insurance Corporalion of India
13, Oriental Bank of Commerce
14. Ponjab National Bank
15. State Bank ol India (Ersiwhile State Bank of Bikaner & Jaipur)
16. State Bank of India
17. State Bank of India (Erstwhile State Bank of Paiala)
18. State Bank of India (Erslwhile State Bank of Travancere)
9. Union Bank of India .
20. United Bank of India
21, Vijaya Bank




ANNEXURE -1 qf the Sclieme

Executed Term Sheels between the Transferor Company and s JLF lenders and between Transferce Company and its JLT
fenders (o be annexcd separately




