REPORT OF THE AUDIT COMMITTEE OF GAMMON INDIA LIMITED RECOMMENDING

Arne xuone D

THE DRAFT SCHEME OF ARRANGEMENT BETWEEN GAMMON INDIA LIMITED AND

GAMMON TRANSMISSION LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND

CREDITORS

Members

a) Mr. Chandrahas C Dayal : Chairman of the Audit Committee

b) Mr. Naval Choudhry : Member
c) Mr. Atul Kumar Shukla : Member
d) Mrs. Urvashi Saxena : Member

In Attendance

a) Mr. Ajit Desai : Executive Director and CEO

b) Mr. Rajul Bhansali : Exeutive Director-International Operations

¢) Ms. Nuzhat Khan : Partner, Natvarlal Vepari & Co., Statutory Auditors
1. Background

1.2

A meeting of the audit committee of Gammon India Limited (‘*Company’ or ‘GIL’) was
held on 20™ September, 2017 to consider and recommend the proposed transfer of the
Civil EPC Undertaking (more specifically defined in the Scheme) of the Company to
Gammon Transmission Limited (‘GTL"), its wholly owned subsidiary, to be implemented
in terms of a proposed Scheme of Arrangement (‘Scheme’) between GIL and GTL and
their respective shareholders and creditors under Sections 230 to 232 of the Companies
Act, 2013 or any amendment thereof, to the extent applicable.

In accordance with the provisions of the Securities Exchange Board of India ("SEBI")
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR)
Regulations, 2015") read with the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 (“SEBI Scheme Circular”), the draft Scheme was placed before the
Audit Committee by the Company, to consider and recommend the draft Scheme to the
Board of Directors of the Company taking into account, inter alia, the Valuation Report
by M/s. MSKA & Associates., Chartered Accountants and Fairness Opinion by
M/s. Saffron Capital Advisors Private Limited, an Independent Category I Merchant
Banker.

1.3 This report is made in order to comply with the requirements of the SEBI Scheme

Circular after perusing the following necessary documents:
(a) Draft Scheme of Arrangement, duly initialed by the Executive Director & CEO of the

Company for the purpose of identification; g
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(b) Valuation Report dated September 20, 2017 issued by M/s. MSKA & Associates.,
Chartered Accountants; and

(c) Fairness Opinion dated September 20, 2017 issued by M/s. Saffron Capital Advisors
Private Limited, Category I Merchant Banker on the fairness of the valuation report;

(d) Certificate dated September 20, 2017 issued by M/s Natvarlal Vepari & Co.,
statutory auditors of the Company, as required under paragraph I(A)(5)(a) of
Annexure I of the SEBI Scheme Circular, to the effect that the accounting treatment
contained in the Scheme is in compliance with all the Accounting Standards
specified by the Central Government under the Companies Act, 2013 or the
Accounting Standards issued by the Institute of Chartered Accountants of India
(ICAI), as applicable, and other generally accepted accounting principles;

2. Proposed Scheme
2.1 The Audit Committee noted the rationale of the proposed scheme, which is as follows:-

i. To enable investment by strategic investor; and
ii. Deleverage the balance sheet of GIL.

2.2 The salient features of the draft Scheme are as under:

(a) The Scheme provides for the transfer of Civil Engineering, Procurement and
Construction business of GIL in Cooling Towers, Chimneys, Roads, Buildings (“Civil
EPC Undertaking”) to its wholly owned subsidiary, GTL, in consideration for 740,000
fully paid equity shares of Rs.10 each of GTL;

(b) As part of the undertaking transferred, all assets and liabilities of the undertaking
including the Performance qualifications will be transferred to GTL;

(c) Appointed date of the Scheme is fixed as October 1, 2017;

(d) The Scheme shall be effective from the last of the dates on which all the following
conditions / matters are fulfilled:

i. The requisite consent, approval or permission of the Central Government
including Stock Exchange and Securities and Exchange Board of India.

ii. The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the respective members and/or creditors of the
Transferor Company and the Transferee Company as may be directed by the
Mumbai Bench of National Company Law Tribunal (‘Tribunal’) or any other
competent authority, as may be applicable.

iii. The Scheme being sanctioned by the Mumbai Bench of the Tribunal or any other

authority under Sections 230 to 232 of the Act.
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iv. Certified copy of the Order of the Mumbai Bench of the Tribunal sanctioning the

Scheme being filed with the Registrar of Companies, Maharashtra, at Mumbai by
GIL and GTL.

3. Recommendation of the Audit Committee

The Audit Committee has considered and noted the aforementioned documents along
with the draft Scheme and recommends the draft Scheme, for favorabie consideration

by the Board of Directors of the Company.

L
Mr. Chafdrahas C. Dayal
Chairman - Audit Committee

Date: 20'" September, 2017
Place: Mumbai
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