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IM THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY CRIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR D!RECTION NO. 835 OF 2016

In the matter of the Companies Act, 1956 (1 of 1956) (or any
re-enactment thereof upon effectiveness of the Companies Act,
2013);

AND
In the matter of Sections 391 to 394 read with Sections 100 to 103
of the Companies Act, 1956 and other relevant provisions of the
Companies Act, 2013;

AND

In the matter of Scheme of Arrangement

BETWEEN

Gammon India Limited ('GIL’ or ‘the Transferor Company’)
AND

Transraii Lighting Limited {'TLL’ or ‘the Transferee Company’)
AND

Their Respective Shareholders and Creditors

GAMMON INDIA LIMITED, . }

(CIN + L74999MH1922PLC0O00997} a Company )

incorporated under the Companies Act, )

1913 having its registered office at Gammon )

House, Veer Savarkar Marg, Prabhadevi, )...... Applicant Company
Mumbai -~ 400 025, India .

ON INDIA LIMITED. T THE APPLICANT COMPAN

To,
The Equity Shareholders of Gammon India Limited (“GIL” or “the Applicant Company™)

TAKE NOTICE that by an Order made on 27" October, 2018, in the above Company Summons for Direction No.835
of 2016, the Hon'ble High Court of Judicature at Bombay has directed that a meeting of the Equity Shareholders of
Gammon India Limited, the Applicant Company, be convened and held at Textiles Committee, P. Balu Road, Prabhadevi
Chowk, Prabhadevi, Mumbai — 400 025 on Friday, 2™ day of December 2016 at 2.00 P.M., for the purpose of considering
and, if thought fit, approving with or without modification(s), the proposed arrangement embodied in the Scheme of
Arrangement between Gammeon India Limited (‘'GIL' or ‘the Transferor Company’) and Transrail Lighting Limited (‘TLL’
or ‘the Transferee Company’) and their Respective Shareholders and Creditors ('the Scheme’ or ‘this Scheme').

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity
Shareholders of the Applicant Company will be convened and held at Textiles Committee, P. Balu Road, Prabhadevi
Chowk, Prabhadevi, Mumbai — 400 025 on Friday, 2 day of December 2016 at 2,00 P.M. at which place, day, date and
time you are requested to attend.

TAKE FURTHER NGTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy
in the prescribed form, duly signed by you or your authorised representative, is deposited at the Registered Office of the
Applicant Company at Gammon House, Veer Savarkar Marg, Prabhadevi, Mumbai — 400 025 not later than 48 hours
before the time of the aforesaid meeting.

TAKE FURTHER NOTICE that in addition to the Court Convened Meeting, the Applicant Company also seeks the
approvai of its equity shareholders to the Scheme by way of e-voting pursuant to Regulation 44 of the SEBI (Listing
Obligations and Disclosure Requirements) Regutations, 2015 ('SEBI LODR Regulations’) in the manner prescribed
under Section 108 of the Companies Act, 201 3 read with Rule 20 of the Companies (Management and Administration)
Rules, 2014.




The Hom'ble High Court of Judicature at Bombay has appointed Mr. Abhijit Raj'an, Chairman and Managing Director of the
Applicant Company andfailing him, Mr. Chandrahas Dayal, Independent Director of the Applicant Company and failing him,
Mr. Vardhan Dharkar, Chief Financial Officer of the Applicant Company to be the Chairtman of the said meeting,

A copy of the Explanatory Statement under Section 393 of the Companies Act, 1956 and Section 102 of the Companies
Act, 2013, the Scheme of Arrangement, Observation Letters issued by the National Stock Exchange of India Limited and
BSE Limited, Valuation Report, Fairness Opinion, Complainis Report, Form of Proxy and Attendance Shp are enclosed.

Piace: Mumbai

Date: 1%t November, 2016
sd/-

Abhijit Rajan
Chairman appointed for the meeting
Registered Gffice:
Gammon House, Veer Savarkar Marg,
Prabhadevi, Mumbai - 400 025, Maharashtra, India

Motas:

1. A MEMBER ENTITLED TOQ ATTEND AND VQTE AT THE MEETING IS ENTITLED TO APPQINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH MEMBER NEED NOT BE A MEMBER OF THE
COMPANY. The Form of Proxy duly completed should, however, be deposited atthe Registered Office ofthe Company
not less than 48 hours before the commencement of the Meeting. Aperson can act as proxy on behalf of shareholders
not exceeding fifty (50) and/ or holding in aggregate not more than 10% of the total share capital of the Company.
in case a proxy is proposed to be appointed by shareholder(s) holding more than 10% of the total share capitai of
the Company carrying voting rights, then such proxy shall not act as a proxy for any other person or shareholder.

2. Only registered Equity Sharehoiders of the Applicant Company may attend and vote (either in person or by proxy
or by Authorized Representative} at the Equity Shareholders meeting. The authorized representative of a body
corporate which is a registered Equity Shareholder of the Applicant Company may atiend and vote at the Equity
Shareholders meeting provided a certified frue copy of the resolution of the Board of Directors under Section 113 of
the Companies Act, 2013 or other governing body of the body corporate authorizing such representative to attend
and vote at the Equity Shareholders meeting is deposited at the registered office of the Applicant Company not later
than 48 hours before the meeting.

3. All alterations made in the form of proxy shouid be initialed.

4, The Notice and Explanatory Statement is being sent to ali the equity shareholders, whose names appeared in the
records of the Applicant Company as on 28" October, 2016.

5. Registered equity sharehoiders are informed that in case of joint holders attending the meeting, joint holder whose
name stands first in the Register of Members and in his/ her absence by the next named Member of the Applicant
Company in respect of such joint holding will be entitied to vote.

6. Shareholders are reguested to hand over the enclosed Attendance Slip duly signed in accordance with their
specimen signature(s) registered with the Applicant Company for admission to the meeting hall. Shareholders who
hold shares in dematerialized form are reguested to bring in their Client 1D and DP 1D numbers for identification.

7. The notice of the Court Convened Meeting of the Applicant Company is also posted on the website of the Applicant
Company i.e. www.gammonindia.com and on the website of CDSL i.e. www.cdslindia.com.

8. Voting through electronic means:

a. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, and Regutation 44 of the SEBI (Listing Obligations and
Disclosure Reguirements) Regulations, 2015, the Applicant Company is pleased to provide its members the
facility to exercise their right to vote by electronic means and the business may be transacted through e-Voting
Services provided by Central Depository Services Limited {CDSL).




b.

During the e-voting period, members of the Applicant Company, holding shares either in physicat form or
dematerialized form, as on the cut-off date i.e. Saturday, 26" November, 2016 may cast their vote electronicatly.

The e-voting rights of the shareholders/ beneficial owners shall be reckoned on the equity shares held by them
as on Saturday, 26" November, 2016.

The instructions for shareholders voting eiectronically are as under:

{i

(ii)
(iif)
(iv)

v)
(vi)

(vii)

{xiii)
{xiv)

(xv)

The voting period commences on Tuesday, 28% November, 2016 at 9.00 A.M. and ends on Thursday,

1#tDecember, 2016 at 5.00 P.M. During this period shareholders of the Applicant Company, holding shares

either in physical form or in dematerialized form, as on the cut-off date i.e. Saturday, 26" November, 2016

may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

The shareholders shouid log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary 1D,

b. For NSDL: 8 Character DF ID folliowed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folic Number registered with the Applicant
Company.

Next enter the Image Verification as displayed and Click on Login.

if you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an

earlier voting of any company, then your existing password is fo be used.

If you are a first time user follow the steps given below:

For 8lembers holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by income Tax Department {Applicable

for both demat shareholders as well as physical sharehoiders)

*  Members who have not updated their PAN with the Company/Depository Participant
are requested to mail at helpdesk evoting@cdslindia.com.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)} as recorded in

Bank Details | your demat account or in the Applicant Company records in order to fogin.

R Date of If both the details are not recorded with the depository or Applicant Company please

Birth (DOB} enter the member id / folio number in the Dividend Bank details field as mentioned in

instruction (iv}.

.

After entering these details appropriately, click on “SUBMIT” tab,

Members holding shares in physical form wiil then directly reach the Applicant Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandaterily enter their login password in the new passwaord field. Kindly note that
this password is to be also used by the demat holders for voting for resolutions of any other company
on which they are eligible to vote, provided that company opts for e-voting through CDSL. platform. lt is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resoiufions
contained in this Notice.

Click on the EVSN No. 161102004 for GAMMON INDIA LIMITED.

On the voting page, you will see "RESOLUTION DESCRIFPTION” and against the same the opticn
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to
the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the reselution you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

Once you “CONFIRM" your vote on the resolution, you will not be aflowed to modify your vote.
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{xvi) You can also take a print of the votes cast by clicking on "Click here fo print” option on the Voting page.

{xvii) if a dermat account holder has forgotten the login password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

{xviiiyShareholders can ailso cast their vote using CDSL’s mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Googie Play Store, Apple and Windows phone users
can download the app from the App Store and the Windows Phone Store respectively. Please foilow the
instructions as prompted by the mobile app while voting on your mobile.

{xix} Note for Non — Individual Shareholders and Custodians
. Non-Individual shareholders (i.e. other than Individuals, HUF, NR} etc.) and Custodians are required

to log on to www.evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity shouid be emailed
to heipdesk.evoting@cdslindia.com.

. After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the accouni(s) for which they wish to vote on.

. The list of accounts linked in the login shouid be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote,

. A scanned copy of the Board Resolution and Power of Atiorney (FOA) which they have issued in
favour of the Custodian, if any, shouid be uptoaded in FDF format in the system for the scrutinizer to
verify the same.

{xx} Incase you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
{*FAQs"} and e-voting manual available at www.evotingindia.com, under help section or write an email io
helpdesk evoting@cdslindia.com.

General instructions

®

The voting rights of shareholders shall be in proportion to their shares as on 26" November, 20186.

The Applicant Company has appointed Mr. Vidyadhar Chakradeo of M/s. V. V. Chakradeo & Co., Practicing
Company Secretary {(Membership No. 3382) as the Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner,

The Scrutinizer shall, within a period not exceeding 48 hours from the conclusion of the e-voting period, unblock
the votes in the presence of at ieast two witnesses not in the employment of the Applicant Company and make
a Scrutinizer's Report of the votes cast in favour or against, if any, forthwith to the Chairman.

The results declared aiong with the Scrutinizers Report shall be placed on the Applicant Company's websie i.e.
www.gammonindia.corn and on the website of CDSL i.e. www.cdslindia.com within two days of the passing of
the resojution and the same will be communicated to BSE Limited and The National Stock Exchange of India
Limited, where the shares of the Applicant Company are listed.

The Resolution shall be deemed to be passed on the date of the Court Convened Meeting of the Applicant
Company, subject to receipt of requisite number of votes in favour of the resolution,




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO. 835 OF 2016

in the matter of the Companies Act, 1956 {1 of 1956} {(or any
re-enactment thereof upon effectiveness of the Companies
Act, 2013);

AND

In the matter of Sections 391 to 394 read with Sections 100 to
103 of the Companies Act, 1956 and other relevant provisions
of the Companies Act, 2013;

AND

in the matter of Scheme of Arrangement

BETWEEN

Gammon India Limited (‘GIL’ or ‘the Transferar Company’)
AND

Transrail Lighting Limited ('TLL" or ‘the Transferee Company’)
AND

Their Respective Shareholders and Creditors

GAMMON INDIA LIMITED, )
{CIN : L74999MH1922PLCQ00997) a Company )
incorporated under the Companies Act, 1913 having

Marg, Prabhadevi, Mumbai - 400 025, india

)
its registered office at Gammon House, Veer Savarkar )
)

Company Summons for Direction referred to hereinabove, a meeting of the Equity Shareholders of Gammon India
Limited, the Applicant Company, is being convened and held at Textiies Committee, P. Balu Road, Prabhadevi
Chowk, Prabhadevi, Mumbai — 400 025 on Friday, 2™ day of December 2016 at 2.00 P.M. for the purpose of
considering and if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement

" between Gammon India Limited (‘GIL' or ‘the Transferor Company’) and Transraif Lighting Limited {'TLL" or ‘the
Transferee Company’} and their Respective Shareholders and Creditors {'the Scheme' or ‘this Scheme’}). The
resolution to be submitted at the said meeting will read as follows:

“RESOLYED THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to 103 of the
Companies Act, 1956 and other applicable provisicns of the Companies Act, 1956 and / or Companies Act, 2013
or any amendment thereof, to the extent applicable and subject to the Memorandum of Association and Articles
of Association of the Company and subject to the sanction of the Hen'ble High Court of Judicature at Bombay or
such other competent authority and subject to the approval of the CDR tenders, creditors, Central Government
and any other statutory / regulatory authorities as may be required and based on the recommendation of the Audit
Commitiee, the proposed arrangement embodied in the Scheme of Arrangement between Gammon India Limited
{'GIL’ or ‘Company’) and Transrail Lighting Limited ('TLL) and their respective sharehalders and creditors Iaid
before the meeting be and is hereby approved.

RESOLYED FURTHER THAT for the purpose of giving effect to the above resolution and for removat of any
difficulties or doubts, the Board of Directors of the Company (hereinafter referred to as the “Board”, which term
shalff include any committee constituted by the Board of Directors of the Company or any person{s) authorized by
the Board to exercise the powers conferred on the Board of Directors of the Company by this Resoiution), be and
are hereby authorized to do all such acts, deeds, matters and things as are considered requisite or necessary to
effectively implement the Scheme and to accept such modification and / or conditions, if any, which may be required
and / or imposed by the Hon’ble High Court of Judicature at Bombay while sanctioning the Scheme or by any
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autharities under law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in
carrying out the Scheme.”

in addition to the Court Convened Meeting of the Equity Sharehclders of the Applicant Company, to seek their
approval pursuant to Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956, approval of
the Equity Shareholders of the Applicant Company is also sought by way of e-voting as required under Reguiation
44 of the SEB| (Listing Obligations and Disclosure Requirements} Regulations, 2015 {'SEB| LODR Reguiations’).

A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter-alfia, providing for the
Slump Exchange of the Transmission and Distribution Undertaking (‘'T&D Undertaking’) of Gammon #ndia Limited
info Transrail Lighting Limited which has been approved by the Board of Directors of the Applicant Company at its
meeting held on February 12, 20186, is attached to this exptanatory statement and forms part of this statement.

In this statement, GAMMON INDIA LIMITED is hereinafter referred to as 'GIL’ or ‘the Transferor Company’ or 'the
Applicant Company’ and TRANSRAIL LIGHTING LIMITED is hereinafter referred tc as ‘TLL or ‘the Transferee
Company’. The other definitions contained in the Scheme shall apply to this Explanatory Statement also.

The background of the Applicant Company is as under:

a. The Applicant Company was incorporated in the State of Maharashtra on 15" dune, 1922, under the provisions
of the Companies Act, 1913, under the name and style of “J. C. Gammon (Bombay) Limited”. Thereafter, on
3 December, 1923, its name was changed to “J. C. Gammen Limited”. Thereafter, on 25" June, 1954, its
name was changed to “Gammon India Private Limited”. Subsequently, the name of the Applicant Company was
changed to *Gammon India Limited” on 19" May, 1962.

b. The main objects of the Applicant Company are as under:

i. To acquire as a going concern, take over and work, upon such terms as may appear conducive to the
interest of the Company the business heretofore carried on in the Presidency of Bombay by John Charles
Gammoen and all the machinery, plant, furniture, fixtures, stock-in-trade, goodwill, assets and effects thereto
specified in the Agreement referred to in Article 3 of the Articles of Association of the Company; and to pay
therefore in cash or shares of the Company or partly in one and partly in the other, and to undertake all the
liabifities of the said John Charles Gammon in connection with such business; and with the object aforesaid
to adopt, become parties to, enter inte and carry into effect, all such agreements, guarantees, deeds and
instruments as maybe necessary or as may be deemed advisable or proper; and in particular fo become
parties to, enter into and carry into effect with or without modification the Agreement which has already been
prepared and is referred to in Articie 3 of the Articles of Association.

ii. To construct, execute, carry out, equip. improve, work, develop, administer, manage or control works
and conveniences of all kinds, whether for any Government, Public Beody, Local Authority, Company/ or
individual, including, but not restricted to railways, tramways, docks, harbours, piers, wharves, canais,
reservoirs, embankments, irrigations, reclamations, improvement, sewage, drainage, sanitary, water, gas.
Electric light, telephonic, telegraphic and power supply, works, and hoteis, warehouses, markets, buildings
and all other works or conveniences of public or private utility; and generally to carry on the business of
builders and centractors, reinforced concrete specialists, engineers, architects, surveyors, estimators and
designers in all their respective branches.

fii. To purchase for invesiment or resale, and to traffic in fand and house or other property of any tenure
any interest therein, and to create, sell and deal in freehold and leasehold ground rents, and to make
advances upen the security of land or house or other property or any interest therein, and generally to deal
in traffic by way of sale, lease, exchange or otherwise with land and house property and any other property
whether immovable or movable, and to develop and turn to account any land acquired by or in which
the Company is interested and in particular by laying out and preparing the same for building purposes,
censtructing, altering, pulling down, decorating, maintaining, furnishing, fitting up and improving buildings,
and by planting, paving, draining, letting on building lease or building agreement, and by advancing money
to and entering into contracts and arrangements, of all kinds with builders, tenants and others.

¢. The Registered Office of the Applicant Company is situated at Gammon House, Veer Savarkar Marg, Prabhadevi,
Mumbai — 400 025, Maharashtra.




d. The authorised, issued, subscribed and paid-up share capital of the Applicant Company as on September 30,
2016 is as under;

Particulars _ Amount Rs. {in crs)
Authorised Share Capital

74,710,000,000 Equily Shares of Rs. 2/- each 14,942.00
3,000,000 6% Optionally Convertible Preference shares of Rs. 350/ each 105.00
Totai N 15,047.00
Issued Share Capital

370,427,845 Equity Shares of Rs. 2/- each 74.08
Subscribed and fully paid up Share Capital '

368,847,305 Equity Shares of Rs, 2/- each 73.77
Share Forfeiture account

Money received in respect of 1,70,948 Right shares of Rs. 10/~ each forfeited ] 0.34
Total 7411
Note:

i) Issued share capital inctudes 7,25,800 eqguity shares of Rs. 2/- each kept in abeyance.
iiy Share forfeiture amount includes Rs. 0.26 Crore of Share Premium collected on application in respect of
forfeited shares,

Subsequent to September 30, 20186, there has been no change in the authorized, issued, subscribed and paid-

up share capital of the Applicant Company.
The Applicant Company is an engineering, procurement and construction Company with presence across all sectors
of civil engineering, design and construction. It has been one of the fargest physicai infrastructure construction
companies in India. The Applicant Company has a track record of building iconic landmark structures. The Appilicant
Company's area of operations include - civit engineering, procurement and construction in transportation (highways,
railways, metro rail, ports, bridges & flyovers), power generation {thermal, industriai and cogeneration piants,
nuciear and hydro energy, cooling towers and chimney), Transmission & Distribution {design, engineering and
procurement), environmental engineering {water treatment}, irrigation, high rise building etc,.
The equity shares of the Applicant Company are listed on the BSE Limited and National Stock Exchange of India Limited.

The background of TLL is as under:

a. Transrail Lighting Limited was incorporated on February 18, 2008 under the Companies Act, 1956, under the
name and style of “Transrail Lighting Limited”,

b. The objecis of TLL are as under;

i. *To design, manufacture, test, assemble, erect, commission, repair, buy, sell, import, export, hire, exchange,
alter or improve or otherwise deal in all kinds of engineering goods such as high, medium and low tension
power transmission line polygonal poles, AAC/ACSR/GI conductors, lighting poles — decorative, conical,
octagonal or stepped type, fixed platform type High Mast Lighting system with lantern carriage, headframes,
lowering and raising winches, base hinged lowering and raising masts, and its manually or electrically
operated and hydraulically powered counterbalances, mobile lighting masts with diesel genset, antenna
masts, traffic light poles, sign poles, windmill masts, transmission towers, lattice masts, T.V. towers, railway
electrification structures, electric substation structures, cable frays, electrical junction boxes of any type
and instruiments, equipments, apparatus, machinery and all articles, goods and materials required for the
purpose of area illumination and for floodlighting or in connection with generation, distribution, supply of
electricity or for any other purpose whatsoever and to carry on the business of metal surface treatment of
every type including hot dip galvanizing, ancdizing, epoxy coating, painting, heat treatment.”

¢. The registered office of TLL is situated at R: F, 3rd:W P: Hamilton House, J.N. Heredia Marg, Bailard Estate,

Mumbai - 400 038, Maharashtra, India.

d. The authorized, issued, subscribed and paid up share capital of TLL as on September 30, 2016 is as under.

Particulars _ Amount Rs,
Authorised Share Capital

3,50,00.000 Equity shares of Rs. 10/- each _ 1 35,00.00,000
Total 35,00,00,600
issued, Subscribed and Paid-up Share Capital ]

3,10,00,000 Equity shares of Rs. 10/- each 31.,00,00,000
Total 31,00,00,000

Subsequent to September 30, 2016, there has been no change in the authorized, issued, subscribed and paid-
up share capital of TLL.
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9.

10.

1.

Rationale for the Scheme:-

The Scheme, inter-afia, deals with the transfer of the T&D Undertaking of the Transferor Company to the Transferee

Company {more particularty described in Part i of the attached Scheme} and various other matters consequential

to or otherwise integrafly connected with the above, pursuant to the provisions of Sections 391 to 394 and other

appiicable provisions of the Companies Act, 1856 in the manner provided for in this Scheme. Transfer of the T&D

Undertaking by GIL to TLL would help in achieving the desired operating structure and shall inter alia, have the

following benefits:

- To create a sector focused company;

= To enable investment by a sfrategic investor;

« Ring-fence businesses from each other; and

» Deleverage the balance sheet of GIL.

The Proposed Scheme was placed before the Board of Directors of the Applicant Company and TLL on

February 12, 2018, wherein the Valuation Report from Independent Chartered Accountant, SSPA & Co, Chartered

Accountants and Fairness Opinion of an Independent Merchant Banker, Fortress Capital Management Services

Private Limited, a Category-t Merchant Banker, were atso piaced before the respective Boards.

The salient features of the Scheme are as follows:

a. The Scheme envisages transfer of the Transmission & Distribution Undertaking (‘T&D Undertaking’) of the
Applicant Company into TLL;

b. The whole of the T&D Undertaking shali, stand transferred to and vested in and/or deemed to be transferred io
and vested in TLL as a going concern so as to vest in TLL all the rights, titte and interest pertaining to the T&D
Undertaking;

c. Consideration to be discharged by TLL by way of issue of 7,25,000 (Seven Lakh Twenfy Five Thousand) fully
paid up new equity shares of Rs. 10 (Rupees Ten) each of TLL;

d. Appointed date is January 1, 2016 or such other date as may be fixed or approved by the High Court;

€. The Scheme of Arrangement would become effective from the Appointed Date but shall be operative from the
Effective Date;

f. Equity shares of TLL issued as consideration of the Stump Exchange, will not be fisted on any Stock Exchange;

g. On the Scheme becoming effective, the Applicant Company shall account as under;

» The Applicant Company shall reduce the book value of assets and labilities pertaining to the T&D
Undertaking as on the Appointed Date from its books of accounts;

»  The Applicant Company shall record all the Equity Shares received pursuant to this Scheme at fair value;

»  The difference between the fair value of the Equity Shares received pursuant to this Scheme and the book
value of assefs of the T&D Undertaking as reduced by the aggregate book value of liabilities of the T&D
Undertaking, if positive shall be credited to the Capital Reserve Account else shall be debited to the Profit
& Loss Account.

h. On the Scheme becoming effective, TLL shail account as under:

»  TLL shall record the face value of the Equity Shares issued by it to the Transferar Company pursuant fo this
Scheme as capital;

= The aggregate face value of the Equity Shares issued by TLL and the value of the fiabilities of T&D
Undertaking shall be apportioned to the various assets in same proportion as the fair values of the respective
assets bears to the aggregate fair value of all the assets,

i. Upon the Scheme becoming effective, the existing issued, paid-up and subscribed share capitai of TLL of
Rs. 31,00,00,000 {Rupees Thirty One Crores) comprising of 3,10,00,000 equity shares of Rs. 10 each shall
be reduced to Rs. 20,00,000 (Rupees Twenty Lacs) comprising of 2,00,000 equity shares of Rs. 10 each. The
reduced amount of Rs. 30,80,00,000 (Rupees Thirty Crares Eighty Lacs}, shall be utilized for adjusting the debit
balance in the profit and loss account of TLL and excess, if any, shall be credited to the capital reserve account
in TLL,

j.  The canceliation of the existing 3,08,00,000 equity shares of Rs. 10/- each amounting to Rs, 30,80,00,000
{Rupees Thirty Crores Eighty Lacs) of TLL as mentioned in Clause 7.1 of the Scheme shall be effected as an
integral part of the Scheme without having to follow the process under Sections 100 to 103 of the Act separately
and the Order of the High Court sanctioning the Scheme shall be deemed to be also the Order under Section
102 of the Act for the purpose of confirming the reduction. The reduction would not involve either a diminution
of liability in respect of unpaid share capital or payment of paid-up share capital and hence the provisions of
Section 101 of the Act will not be applicable. Further, TLL shall not be required to add the words “and reduced”
as a suffix to its name consegquent upon such reduction.
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k. The Scheme is and shall be conditiona! upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the members and creditors of the Applicant Company and the members and / or creditors of TLL
as may be directed by the High Court of Judicature at Bombay or any other competent authority, as may be
applicable;

The Scheme being sanctioned by the High Court of Judicature at Bombay or any other authority under
Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and any other provision of
the Companies Act, 1956 or Companies Act, 2013 as may be applicabie;

Certified or authenticated copies of the Orders of the High Court sanctioning the Scheme being filed with
the Registrar of Companies, Mumbai by the Applicant Company and TLL;

Sanctions and approvais including but not limited to in principle approvals, sanctions of any persen or any
governmental authority or any Stock Exchanges as may be required by law or under contract in respect of
this Scheme being obtained,

I Ali costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) arising out of, or incurred in carrying out and implementing this Scheme and matters incidental thereto,
shall be borne by TLL.

12. The proposed scheme of arrangement would not have any adverse impact on the financial position or the business
of the Applicant Company and would not be prejudicial to the interest of its sharehoiders.

The features set out above being only the salient features of the Scheme the Equity Shareholders are requested to

read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

13. The shareholding pattern of the Applicant Company Pre and Post Arrangement is given befow :

Sr. Description Pre-Arrangement Post-Arrangement
No {as on September 30, 2016)
Mo, of Equity % Mo. of Equity %
Shares Shares
{A) | Shareholding of Promoter and Promoter Group:
{1) |Indian
individuals/Hindu Undivided Family 8180479 2.22 8189475 2.22
Bedies Corporate 36131240 9.78 36131240 9.78
Sub Total 443207198 11.99 44320719, 11.99
{2) |{Foreign — Body Corporate 3086435 0.84 3086435 (.84
- Sub Total 3086435 0.84 3086435 0.84
Total Sharehoiding of Promoter and 47407154 12.83 47407154 12.83
Promoter Group {#&)
{B) |Public Shareholding:
{1} |Institutions 249154004 67.42 249154004 | 67.42
{2} | Non-Institutions:
Individuals: .
Individual Shareholders holding nominal share 32397484 8.77 32397494 B.77
capital upto Rs. 2 lakh .
individual Shareholders holding nominal share 4578774 1.24 4578774 1.24
capital in excess of Rs. 2 lakh
Any Others (Bodies Corporate/Trusts/OCBs/ 38035679 9.75| 36035679 8.75
NRIs etc,)
Sub Total 73011947 19.76 730119471 1976
Total Public shareholding (B) 322165951 87.17 3221659511 87.17
Total (A} + (B) 369573105 100 369573105 100
(C) |Shares held by Custodians and against which
Depository Receipts have been issued
{1} |Non-Promoter and Non-Promoter Group 0 0 G Y
{2} |Non Pubiic 0 0 8 0
| Sub Total 0 0] 0 0
Total (&) + (B) + {C)* 369573105 100 368573105 100

* Includes 7,25,800 equity shares of Rs. 2/- each kept in abeyance,
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14, The pre and post Scheme shareholding pattern of TLL based on shareholding pattern is given below:

Sr. Description Pre-Arrangement Post-Arrangement
No {as on September 30, 2016)
No. of Equity % No. of Equity %
Shares Shares
(A} i{Shareholding of Promoter and Promoter Group
(1) iIndian
Individuals/Hindu Undivided Family* 60 0.00 60 0.00
Bodies Corporate 30999940 100 4199940 100
Sub Total 30999940 100 4199940 100
Total Shareholding of Promoter and 31000000 100 4200000 100
Promoter Group (A)
(B} |Public Sharehoiding
{1) |Institutions g 0 0 0
{2) | Non-instifutions
Bodies Corporate 0 0 0 0
Individuals ' 4] 0 0 0
individual Sharehciders holding nominal share 0 0 0 0
capital upto Rs. 2 lakh
individual Sharehoiders holding nominal share 0 0 0 o
capital in excess of Rs. 2 lakh
Any Others (Specify)
Non Resident indians 0 0 0 g
Sub Total 0 0 0 0
Total Public shareholding {B) 0 g} 0 0
Total (A} + (B) 31006000 100 4200000 100
(C) |Shares held by Custodians and against which
Depository Receipts have been issued
{1) | Non-Promoter and Non-Promoter Group 0 0 0 0
{2) {Public 0 0 0 0
Sub Total 0 0 0 0
Total (A) + (B) + {C) 31040000 100 4200000 100

* held as nominee of a Body Corporate

15. The Directors of the Applicant Company and of TLL may be deemed to be concerned and/or interested in the
Scheme only to the extent of their shareholding in the respective companies, or to the extent the said directors are
common directors in the companies, or to the extent the said directors are the partners, directors, members of the
companies, firms, association of persons, bodies corporate and/or beneficiary of trust that hold shares in any of the
companies. Save as aforesaid, none of the Directors of the Companies have any material interest in the proposed
Scheme.

16. {a) The extent of the shareholding of the Directors/ Key Managerial Personnel of the Applicant Company in the
Applicant Company and TLL either singly or as nominee as on September 30, 2016 is as under:

Sr. | Name of the Director / Key Designation Equity shares held Equity
Mo. Managerial Personnel in the Applicant shares heid
Company in TLL
1. | Mr_ Abhijit Rajan Chairman & Managing Direcior 8172458 0
Mr. Ajit B. Desai Executive Director & Chief 4500 0
Executive Officer
3. |Mr. Digambar Bagde Deputy Managing Director 817472 107
(Transmission & Distribution)
Business
4. {Mr. Chandrahas C. Dayal Independent Director 1500 0

* held as nominee of Gammon India Limited.
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17.

18.

18,

20.

21.

22.
23.

(b) The extent of the shareholding of the Directors and Key Manageriat Personnel of TLL in the Applicant Company and
TLL is as under;

Sr. | Name of the Director / Key Designation Equity shares held |Equity shares

No. Managerial Personnel in the Applicant held in TLL
Company

1. | Mr. Digambar Bagde Director B17472 10

In accordance with Regulation 37 of SEB! (Listing Cbligations and Disclosure Requirements) Regulations, 2015,
the Audit Committee of the Applicant Company had an February 12, 2016 recommended the proposed Scheme of
Arrangement for approval of the Board of Directors of the Applicant Company and the same was approved inter-alia
taking into account;

i} The Valuation Report from Independent Chartered Accountant, SSPA & Co, Chartered Accountants;

i}y The Fairness Opinion issued by Fortress Capital Management Services Private Limited on the fairness of the
Valuation Report;

i) Statutory Auditors certificate dated February 12, 2016 issued by Natwarlal Vepari & Co., Statutory Auditors of
the Applicant Company, in retation to the accounting treatment prescribed in the Scheme;

in view of the above, a repott by the Audit Commitiee recommending the proposed Scheme was furnished to
the National Stock Exchange of India Limited and BSE Limited on March 23, 2016.

in terms of Regulation 37 of SEBI (Listing Obiigations and Disclosure Requirements) Regulations, 2015, the
Applicant Company has received Observation Letters issued by the National Stock Exchange of india Limited and
BSE Limited on June 28, 2016 and June 27, 2016 respectively, conveying their “No Objection” for filing the Scheme
with the Hon’ble High Court of Judicature at Bombay.

The financial position of the Applicant Company wilt not be adversely affected by the Scheme. Further, the rights and
interests of the creditors of the Applicant Company will not be prejudicially affected by the Scheme as the assets of
the Applicant Company post the Scheme, will be far more than its liabilities and as such sufficient to discharge the
liabilities as they arise in the ordinary course of business. Further, the rights and interests of the shareholders and
creditors of the Applicant Company will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at
all, called from them nor are their rights sought to be modified in any manner.

SEBI has passed orders against the Applicant Company, the Chairman and the Managing Director of the Applicant
Company, Mr. Abhijit Rajan from accessing capital market till 21-12-2007 and against Mr. Abhijit Rajan and
Mr. Naval Choudhary an independent Director under the provisions of Insider Trading Regulations.

No investigation proceedings are pending or are likely to be pending under Sections 235 to 251 and the like of the
Companies Act, 1956 and corresponding sections of the Companies Act, 2013 in respect of the Applicant Company.

There are approximately 32 winding up petitions pending against the Applicant Company.

Inspection of the following documents may be had by the Equity Shareholders of the Appficant Company at its
registered office up to one day prior to the date of the meeting between 11:00 am and 1:00 pm on alf working days
{except Saturdays, Sundays and public holidays):

a. Copy of the Order dated 27" October, 2016 of the Hon'ble High Courl of Judicature at Bombay passed
in Company Summons for Direction No. 835 of 2016 directing the convening of the meeting of the Equity
Shareholders of the Applicant Company.

b. Scheme of Arrangement.
Memorandum and Articles of Association of the Applicant Company and of TLL.
The Audited Financial Statements of the Applicant Company for last three financial years ended
March 31, 2016.

e. The Audited Financial Statements of TLL for last three financial years ended March 31, 2016.

f.  Copies of the resolution passed by the Board of Directors of the Appficant Company and TLL approving the
Scheme.

g. Copy of the no objection / observation letters relating fo the Scheme issued by the National Stock Exchange of
India Limited and BSE Limited dated June 28, 2016 and June 27, 2016 respectively.




h. Complaints Report dated April 15, 2016 fited with Mational Stock Exchange of India Limited and BSE Limited.

i. Copy of Net Worth Certificate dated February 12, 2016 issued by Bhutada Jain & Gatagat, Chartered
Accountants certifying the Net Worth of GIL, pre and post the Slump Exchange.

j.  Copy of the Valuation Report dated February 12, 2016 issued by SSPA & Co., Chartered Accountants.,

k. Copy of the Fairness Opinion dated February 12, 2016 issued by Fortress Capital Management Services Private
Limited.

. List of winding up proceedings pending against the Applicant Company.

This statement may be treated as an Explanatory Statement under Section 393 of the Companies Act, 1956
and Section 102 of the Companies Act, 2013. A copy of the Scheme, Explanatory Statement, Form of Proxy and
Aftendance Slip may be obtained from the Registered Office of the Applicant Company and/or at the office of the
Advocates M/s. Hemant Sethi & Co., 1602, Nav Parmanu, Behind Amar Cinema, Chembur, Mumbai - 400 071.

Place: Mumbai
Date: 15t November, 2016

Sd/-
Abhijit Rajan
Chairman appointed for the meeting
Registered Office:
Gammon House,
Veer Savarkar Marg,
Prabhadevi, Mumbai - 400 025




SCHEME OF ARRANGEMEMT
BETWEEN
GAMMON INDIA LIMITED
AND
TRANSRAIL LIGHTING LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITCRS

{Under Sections 391 to 394 read with Sections 100 to 103 of the
Companies Act, 1256 or any re-enactment thereof) (“the Scheme”)
(A} PREAMELE
This Scheme of Arrangement is presented under Sections 391 to 394 read with Sections 100 to 103 and other
applicabie provisions of the Companies Act, 1956 / Companies Act, 2013 for the transfer of the T&D Undertaking
(defined hereinafter) of Gammon India Limited (*GIL" or "Transferor Company”}, a ceampany incorporated
under the Act {hereinafter defined} with registered office at Gammon House, Veer Savarkar Marg, Prabhadevi,
Mumbai 400 025 and engaged in, inter afia, the business of civil engineering, design and construction of power
transmission and distribution, into Transrail Lighting Limited (*TLL" or “Transferee Company”), a company
incorporated under the Act with registered office at R: F, 3*:W P: Hamilton House, J.N. Heredia Marg, Ballard
Estate, Mumbai 400 038 and engaged in, inter alia, the business of designing, manufacturing, installation and
supply of engineered galvanized steel monopoles for transmission and distribution of power, street light poles,
Hi-masts, stadiurmn masts, telecom monapaoles, swaged poles with a capacity of 40,000 MT per annum.
The Company vide a husiness transfer agreement dated 27" Qctober, 2015 {the "BTA"), has transfetred one
of the Company's undentakings essentially comprising of the division of conductor factory at Silvassa and
the tower manufacturing facility at Deoli, Wardha District along with all the related assets and liabilities (“BTA
Undertaking™). Simultaneously, GIL and TLL have also executed an investment cum shareholders agreement
dated 27" October, 2015 with Bilav Software Private Limited ('Investor’} pursuant to which GIL will transfer
majority stake in TLL to the investor.. Pursuant to this Scheme the Company proposes to transfer the T&D
Undertaking to TLL as part of the effort to consolidate the entire T&D business in TLL.
This Scheme also provides for various ather matters consequential to or otherwise integrally connected with
the Scheme.

(B) DESCRIPTION OF THE SCHEME

In furtherance of the understanding between the Transferor Company and the Transferee Company, this
Scheme, infer alia, deals with the transfer of the T&D Undertaking from the Transferor Company to the
Transferee Company {more particularly described in Part |l of this Scheme) and various other matters
consequential to or otherwise integrally connected with the above, pursuant to the provisions of Sections 391
to 394 and other applicabie provisions of the Companies Act, 19586 in the manner provided for in this Scheme.

(C) RATIONALE FCR THE SCHEME

Transfer of the T&D Undertaking by GiL to TLL would help in achieving the desired operating structure and
shali inter alia have the following benéfits;

i. To create a sector focused company
ii. To enable investment by a strategic investor
ili. Ring-fence businesses from each other and
iv. Deleverage the balance sheet of GIL
(D) PARTS OF THE SCHEME:
This Scheme is divided into the following parts:
i. PART | deals with the definitions and share capital,
ii. PART Ul deals with Slump Exchange of T&D Undertaking into TLL;
iii. PART Hi deais with Reduction of Existing Share Capital of TLL; and
iv. PART IV deals with general terms and conditions and other misceitaneous provisions applicable to this Scheme.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9
1.10
1.1

PART {
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the
following meaning:

“Act” or “the Act” means the Companies Act, 1856 and/or the Companies Act, 2013 {as the case may be
and to the extent applicable) as in force from time to time; it being clarified that as on the date of approval of
this Scheme by the Board of Directors of GIL and TLL, Sections 391 to 394 read with Sections 100 to 103
of the Companies Act, 1956 continue to be in force with the corresponding provisions of the Companies Act,
2013 not having been notified. Accordingly, references in this Scheme to particular provisions of the Act are
references to particular provisions of the Companies Act, 1856 / Companies Act, 2013 as may be in force;

“Appointed Date” means the opening of business hours on 1% day of January, 2016 or such other date as
may be fixed or approved by the High Court;

“Appiicable Law” means {a) all applicable statutes, enactments, acts of legislature or parliament,
laws, ordinances, rules, bye-laws, regulations, listing agreements, notifications, guidelines or policies
of any applicable country and/or jurisdiction, (b} administrative interpretation, writ, injunction, directions,
directives, judgment, arbitral award, decree, orders or governmental approvals of, or agreements with,
any governmental authority or recognized stock exchange, and (c) international treaties, conventions and
protocols, as may be in force from time to time;

“Associated Tranarail Structures Limited” or “ATSL” means Associated Transrail Structures Limited, a
public company which was amalgamated with GIL with effect from 15 April, 2008.

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause
16 of this Scheme occur or have been fulfiled or waived in accordance with this Scheme. Any references
in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” shall mean the
"Effective Date™;

“High Court” means the High Court of Judicature at Bombay or such other authority having jurisdiction in
the matter and shall include the National Company Law Tribunal, if and when applicable;

“Remaining Business of GIL” or “Remaining Undertaking of Gi.” means all the undertakings,
businesses, activities and operations of GIL other than the T&D Undertaking {as defined in Clause 1.11
below?);

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its present form as
submitted to the Honorable High Court or this Scheme with such maodification{s), if any made, as per Clause
15 of the Scheme;

“Stock Exchanges” means BSE Limited and The National Stock Exchange of India Limited;
“Transferred Undertaking” means the T&D Business exciuding BTA Undertaking ;

“T&D Business” means the engineering, procurement and construction business of the Transferor
Company in the transmission and distribution sector, including the tower testing facility located at Deoli,
and tower manufacturing facilities located at Baroda and Nagpur, division of conductor factory at Silvassa
and the tower manufacturing facility at Deali, Wardha District. it is hereby clarified that the T&D Business
inciudes the business received on amalgamation of Associated Transrail Structures Limited with GiL with
effect from 15t April, 2008.

*“T&D Undertaking” means the Transferred Undertaking as a going concern with all properties, rights and
powers and aill debts, liabilities, duties and obligations of the Transferor Company comprised in and/ or
pertaining to the Transferred Undertaking as on the Appointed Date, including:

(i} all properties and assets, movabie and freehold and leasehold immovabie, real and personal, tangible
and intangible, corporeal and incorporeal, in possession, or in reversion, present and contingent of
whatsoever nature, wheresoever situated, as on the Appointed Date relating to the Transferred
Undertaking, leases, tenancies and agencies of the Transferor Company relating to the Transferred
Undertaking, plant and machineries, electrical installations, vehicies, equipments, furnitures, investments
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{including but not {imited to identified investment in equity shares of the wholly owned subsidiaries of
the Transferor Company fo the extent retating {o Transferred Undertaking), sundry debtors, inventories,

~ other current assets, cash and bank batances, bills of exchange, deposits, loans and advances and other
assets as appearing in the books of account of the Transferor Company in relation to the Transferred
Underiaking;

{(iiy all other interests or rights (including ctaims, arbitration awards, etc.) or accumulated experience and
performance qualifications in cor arising out of or relating to the T&D Business together with all respective
powers, interests, charges, privileges, benefits, entitlements, building plans, drawings (including
approvals obtained for such drawings or any pending applications for approvals), industrial and other
registrations, ticenses, quotas, brands and trademarks, patents, copyrights, other intellectual property
rights, liberties, easements and advantages, subsidies, grants, taxes, tax credits/ incentives {including
but not limited to credits/ incentives in respect of sales tax, value added tax, turnover tax, excise duty,
service tax etc.), tax holiday benefits and other benefits appertaining to the Transferred Undertaking
and/or to which the Transferor Company is entitled to in respect of the Transferred Undertaking of
whatsoever kind, nature or description held, applied for or as may be obtained thereafter together with
the benefit of all respective contracts and engagements relating to the Transferred Undertaking and
shall include ATSL's qualifications, references, records and financials transferred to, received by and
merged into GIL as T&D Business at the time of merger of ATSL with GIL;

(ili) powers and facilities of every kind, nature and description whatsoever, rights to use and avail of
telephones, facsimile connections and instaliations, utilities, electricity, water and other services, and ali
other interests in connection with or relating to the Transferred Undertaking;.

{iv) all debts, liabilities, duties, funded and non-funded facilities, bank guarantees, letters of credit and
obligations of the Transferor Company in refation to the Transferred Undertaking, including liabilities on
account of foans, sundry creditors, sales tax, bonus, gratuity and other taxation and contingent liabilities
of the Transferor Company pertaining to or refatable to the Transferred Undertaking;

{v) all employees of the Transferor Company engaged in or in refation to the Transferred Undertaking, on
the date immediately preceding the Effective Date; and

{vi} all books, records, files, papers, computer software alongwith their licenses, manuals and backup
copies, drawings, data catalogues, and other data and records, whether in physical or electronic form,
directly or indirectly in connection with or relating to the Transferred Undertaking.

CONSTRUCTICN

Any guestion that may arise as to whether a specified asset or liability pertains or does not pertain to the
T&D Undertaking or whether it arises out of the activities or operations of the T&D Undertaking shail be
decided by mutual agreement between the Board of Directors of GIL and TLL.

All terms and words not defined in this Scheme shall, uniess repugnant or confrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, the Securities Contract Regulation Act,
1956, Securities and Exchange Board of India Act, 1992 (including the Regulations made thereunder),
the Depositories Act, 1996, other applicable laws, rules, regulations, bye-laws, as the case may be or any
statutory madification or re-enactment thereof from time to time.

SHARE CAPITAL
The authorized, issued, subscribed and paid-up share capital of GIL as on December 31, 2015 is as under:

Share Capital Amount in Rs. Crores
Authorized Share Capital
74,710,000,000 Equity Shares of Rs. 2/- each 14,842 .00
3,000,000 6% Optionally Converlible Preference Shares of Rs, 350/- each ' 105.00
Total 15,047.00
Issued Share Capiial
288,409,341 Equity Shares of Rs, 2/- each fully paid up 57.68
Total 57.68
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2.2

4.2

4.2.1

4.2.2

Share Capital Amount in Rs. Crores
Subscribed and Fuily Paid up Capital

286,828,801 Equity Shares of Rs. 2 each, fully paid up 57.37
Share Forfeiture Account
Money received in respeci of Right Shares of Rs.10/- each forfeited 0.34

The equity shareholders of GIL, in the Extra-Ordinary Generat Meeting held on 26" May 2015, have approved
the issuance of 100 Unsecured Zero Coupon Compuisorily Convertible Debentures {*ZCCCD"} of the face
value of Rs.1,00,00,000/- each, aggregating to Rs.100 crores on a preferential basis to the promoters and
their affiliates. Each ZCCCD is convertible into 395,256 equity shares of the face value of Rs.2 each at a
price of Rs.25.50 (including premium of Rs.23.50) per share, aggregating to 3,95,25,600 Equity Shares. As
on the date of the Scheme being approved by the Board of Directors of GIL, the said ZCCCD's have not
been issued, pending necessary approval.

The shares of GiL are listed on Stock Exchanges.
The authorized, issued, subscribed and paid-up share capital of TLL as on December 31, 2015 is as under;

Share Capital Amount in Rs.
Authorized Share Capital
3,50,00,000 Equity Shares of Rs. 10/- each 35,00,00,000
Total 35,00,00,000
issued, Subscribed and Paid-up Share Capital |
3,10,00,000 Equity Shares of Rs. 10/- each, fully paid-up 31,00,00,000
Total 31,00,00,000

Subsequent to the ahove date and till the date of the Scheme heing approved by the Board of Directors of
TLL, there has been no change in authorised, issued, subscribed and paid up share capital.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out hereinin its present form or with any modification(s} approved or imposed or directed
by the High Court shall be effective from the Appointed Date, but shall be operative from the Effective Date.

PART Il
SLUMP EXCHANGE OF T&D UNDERTAKING INTG TLL

SLUMP EXCHANGE

Upon the Scheme becoming effective entire T&D Undertaking shall be transferred to and vested in TLL as
a going concern from the Appointed Date, as detailed in Clause 4.2 below, against issue of shares specified
in Clause 5 hereinafter.

TRANSFER AND VESTING OF T&D UNDERTAKING

Upon the Scheme becoming effective, with effect from the Appointed Date, the T&D Undertaking shall, in
accordance with Sections 391 to 394 read with Sections 100 to 103 of the Act and all other appticable laws,
if any, stand transferred to and vested in or be deemed to be transferred to and vested in TLL on a going
concern basis and in the following manner:

afl the assets of T&D Undertaking, except for the portions specified in Clauses 4.2.2 and 4.2.3 below,
of whatsoever nature and where so ever situated and incapabie of passing by manual delivery andfor
endorsement or otherwise, shall, under the applicabie provisions of Sections 391 and 394 read with sections
100 to 103 and all other provisions, if any, of the Act, without any further act or deed be transferred to and
vested in and/or deemed to be transferred to and vested in TLL.

all the moveable assets including cash in hand, if any, of T&D Undertaking, capable of passing by manual
delivery or by endorsement and delivery shall be so delivered or endorsed as the case may be to TLL. On
such delivery or endorsement and delivery, the same shali become the property of TLL to the end and intent
that the ownership and property therein passes to TLL on such handing over in pursuance of the provisions
of Section 394 of the Act.
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4.2.3

424

4,25

4.2.6

4.2.7

in respect of the moveable properties of T&D Undertaking other than specified in Clause 4.2.2 above and
any intangible assets, including sundry debtors, ioans receivable, advances, if any, recoverable in cash or
kind or for value to be received, bank batances and deposits, if any, with the government, semi-government,
local and other authorities and bodies, companies, firm, individuals, trusts, etc., TLL may itself or require
GIL and GIL shall upon such requisition from TLL, at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, give notices in such form
as it may deem fit and proper, to each person, debters or depositees, as the case may be, that pursuant to
the High Court having sanctioned the Scheme, the said debt, loan receivable, advance or deposit be paid
or made good or heid on account of TLL as the person entitled thereto to the end and intent that the right of
GIL to recover or realize all such debts {including the debts payabile by such persons or depositors to GIL)
stands transferred to and vested in TLL and that appropriate entries should be passed in their respective
books to record the aforesaid change.

afi debts, Habilities, duties, obligations of every kind, nature and description including all excise duty, custom
duty, sales tax, value added tax, service tax and other government and semi government liabilities of T&D
Undertaking shalt also, under the provisions of Sections 391 and 384 read with Sections 100 to 103 of the
Act without any further act or deed be transferred to and assumed by or deemed to be transferred to and
assumed by TLL so as to become as from the Appointed Date the debts, liabilities, duties, obligations of
TLL. It is hereby confirmed that the debts, fiabiiities and obligations of GiL pertaining to the BTA Undertaking,
have been transferred to TLL pursuant to the BTA.

The transfer and vesting of the T&D Undertaking as aforesaid of GIL, shall be subject to the existing
securities, charges and mortgages, if any, subsisting over or in respect of the property and assets or any
part thereof.

Provided that in so far as the assets comprised in the T&D Undertaking are concerned, the security and
charge over such assets relating to any loans or liabilities pertaining to the Remaining Undertaking of GiL
shall, without any further act or deed, be released from such encumbrance and shall nc longer be available
as security in relation to such loans or liabilities.

Provided further that in so far as the assets comprised in the Remaining Undertaking of GIL are concerned,
the security over such assets relating {o the loans, borrowings, debts and financial assistance pertaining to
the T&D Undertaking shall, without further act, instrument or deed, along with any guarantees, indemnities,
or undertakings provided by GIL in relation to the T&D Undertaking, be reteased and discharged from the
obfigations and security relating to the same. With effect from the Appointed Date and upon the Scheme
becoming effective, TLL undertakes to meet, discharge and satisfy the loans, borrowings, debts and financial
assistance pertaining to the T&D Undertaking.

Without prejudice to the generality of the forgoing, it is clarified that upon the coming into effect of this
Scheme, all permits, authorizations, licenses, consents, registrations, approvals, municipal permissions,
industriai licenses, registrations, priviieges, easements and advantages, facilities, rights, powers and
interest (whether vested or contingent)}, of every kind and description of whatsoever nature in reiation to
the T&D Undertaking, to which GIL is a party to or to the benefit of which GiL may be eligible and which are
subsisting or having effect immediately before the Appointed Date shall stand transferred to and vested in
or shall be deemed to be transferred to and vested in TLL as if the same were originaily given or issued to
or executed in favour of TLL, and the rights and benefits under the same shall be availahle to TLL. Further,
GIL shail execute such further deeds or documents, as may be required to give effect to this Clause.

the work experience, qualifications, capabilities, logistics, turnover record and track record with National &
international Companies, Central and State Government / Non-Government agencies / bodies, contracts
with clients and with vendors (including technical parameters, past performance, track record, financials,
etc.) of the Transferor Company acquired by reason of completion of various projects and works pertaining
to the T&D Undertaking and certificates of completion of projects and works pertaining to T&D Undertaking
issued by clients of the Transferor Company shall be deemed to be part of and belonging to TLL and
shall for all purposes be regarded as the work experience, qualifications, capabilities, logistics, turnover
record and track record (including technical parameters, past performance, frack record, financials, etc.)
and certificates of completion of TLL, lt is hereby clarified that the work experience, qualifications, turnover
record, track record etc. of GIL as stated above, shall include the work experience, qualifications, turnover
record, track record efc. relating to ATSL transferred to, received by and merged with the T&D Undertaking
of GIL at the time of merger of ATSL and shall stand transferred to and received by TLL.
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All cheques and other negotiable instruments, payment order, efectronic fund transfers (like NEFT, RTGS,
etc.) received or presented for encashment which are in the name of GIL {in refation to T&D Undertaking)
after the Effective Date shalt be accepted by the banker{s} of TLL and credited to the account of TLL,
presented by TLL or received through electronic transfers. Similarly, the banker{s) of TLL shall honour all
cheques / electronic fund transfer instructions issued by GIL {in relation tc T&D Undertaking) for payment
after the Effective Date. If required, the bankers of GIL and GIL shali allow maintaining and operating of
the bank accounts (including banking transactions carried out electronicaliy) in the name of GIL by TLL in
relation to the T&D Undertaking for such time as may be determined to be necessary by TLL for presentation
and deposition of cheques, pay order and electronic transfers that have been issued/made in the name of TLL.

Upon the Scheme becoming effective, GIL and TLL are expressly permitted to revise their respective
financial statements and returns along with prescribed forms, filings and annexures under the Income Tax
Act, 1861, ceniral sales tax, applicable state value added tax, service tax laws, excise duty laws and other
tax laws, and to claim refunds and/or credit for taxes paid {including, tax deducted at source, wealth tax,
etc.} and for matters incidental thereto, if required, to give effect to the provisions of the Scheme.

4.2 10Any tax liabilities under the service tax laws, excise duty laws, central sales tax, applicable state value

added tax laws or other appiicable laws/regulations dealing with taxes/dutiesfievies of T&D Undertaking
whether or not provided for or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date or not shall be transferred to TLL.

4.2.11 Any refund / credit, under the service tax laws, excise duty faws, central sales tax, applicable state value

added tax laws or other applicable laws/regulations in reiation to the T&D Undertaking arising consequent
fo the assessment made on GIL whether recorded in the accounts as on the date immediately preceding
the Appointed Date or not shall belong to by TLL upon this Scheme becoming effective.

4.2.12Without prejudice to the generality of the above, all benefits, incentives, losses, credits {including, without

5.2

5.3

54

9.5

6.1.1

6.1.2
6.1.3

limitation service tax, excise duty, central sales tax, applicable state vaiue added tax etc.) to which T&D
Undertaking is entitled to in terms of applicable laws, shall be available to and vest in TLL, upon this
Scheme coming into effect.

ISSUE OF SHARES

Upon coming into effect of the Scheme, TLL shall issue and allot 7,25,000 (Seven Lakh Twenty Five
Thousand) fully paid up equity shares of Rs.10/- each to the Transferor Company.

Equity shares to be issued by TLL to the Transferor Company as above shall be subject to the Memorandum
and Articles of Association of TLL and shait rank pari passu with the existing equity shares of TLL in all
respects including dividends.

TLL shalil, if necessary and to the extent required, increase its authorized share capital to facilitate the issue
of equity shares under this Scheme.

Approval of this Scheme by the shareholders of TLL shall be deemed to be the due compliance with the
provisions of Section 42/62 of the Companies Act, 2013 and the other relevant and applicable provisions of
the Act for the issue and allotment of equity shares by TLL to the Transferor Company, as provided in this
Scheme.

The approval of this Scheme by the shareholders of both the companies under Sections 391 and 394
read with sections 100 to 103 cf the Act shall be deemed to have the approval under Sections 13, 14, 180
and 186 of Companies Act, 2013 and other applicable provisions of the Act and any other consents and
approvals required in this regard.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR COMPANY AND TLL

iN THE BOOKS OF THE TRANSFEROR COMPANY

Upen the Scheme becoming effective, the Transferor Company:

shall reduce the book value of assets and liabilities pertaining to the T&D Undertaking as on the Appointed
Date from its bocks of accounts;

shall record all the Equity Shares received pursuant to this Scheme at fair value;

the difference between the fair value of the Equity Shares received pursuant to this Scheme and the book
value of assets of the T&D Undertaking as reduced by the aggregate book value of {iabiities of the T&D
Undertaking, if positive shalt be credited to the Capital Reserve Account else shall be debited to the Profit
& Loss Account.
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6.2.1

6.2.2

7.2

IN THE BOOKS OF TLL
Upon the Scheme becoming effective:

TLL shall record the face value of the Equity Shares issued by it to the Transferor Company pursuant to this
Scheme as capital.

The aggregate face value of the Equity Sharesissued by TLL and the value of the liabilities of T&D Undertaking
shall be apportioned to the various assets in same proportion as the fair values of the respective assets
bears to the aggregate fair value of all the assets.

PART Il
REDUCTION OF EXISTING SHARE CAPITAL OF TLL
REDUCTION OF EXISTING SHARE CAPITAL OF TLL

Upon the Scheme becoming effective, the existing issued, paid-up and subscribed share capital of TLL
of INR 31,00,00,000 {Rupees Thirty One Crores only) comprising of 3,10,00,000 equity shares of INR 10
each shall be reduced to INR 20,00,000 (Rupees Twenty Lacs only} comprising of 2,00,000 equity shares
of INR 10 each/-. The reduced ameount of iNR 30,80,00,000 {Rupees Thirty Crores Eighty Lacs only}, shall
be utilized for adjusting the debit balance in the profit and loss account of TLL and excess, if any, shall be
credited to the capital reserve account in TLL.

The canceliation of the existing 3,08,00,000 equity shares of INR 10/- each amounting to INR 30,80,00,000
(Rupees Thirty crores eighty lacs only) of TLL as mentioned in Clause 7.1 above shall be effected as an
integral part of the Scheme without having to follow the process under Sections 100 to 103 of the Act
separately and the Order of the High Court sanctioning the Scheme shall be deemed to be also the Order
under Section 102 of the Act for the purpose of confirming the reduction, The reduction would not involve
either a diminution of liability in respect of unpaid share capital or payment of paid-up share capital and
hence the provisions of Section 101 of the Act will not be applicable. Further, TLL shall not be required to
add the words “and reduced” as a suffix to its name consequent upon such reduction.

PART 1V
GEMERAL TERMS AND CONDITIONS
TRANSACTIONS UPTO THE EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

{a) The Transferor Company shall carry on and be deemed to have carried on the business and activities
in relation to the T&D Undertaking and shall stand possessed of their properties and assets relating to
the T&D Undertaking for and in {rust for the Transferee Company and all the profits / losses accruing
on account of the T&D Undertaking shall for all purposes be treated as profits / losses of the respective
Transferee Company.

{b} All the debts, liabilities, duties, obligations, taxes etc. as aforesaid of the T&D Undertaking incurred/
contracted during the period commencing from the Appointed Date tili the Effective Date shall be
deemed to have been incurred/contracted by the Transferee Company and shail be deemed to be the
debts, liabilities and obligations of the Transferee Company and further that it shall not be necessary to
obtain consent of any person in order to give effect to the provisions of this clause.

{c) The Transferor Company shall not without the prior written consent of the Board of Directors of the
Transferee Company or pursuant to any pre-existing obligation, sell, transfer or otherwise alienate,
charge, mortgage or encumber or otherwise dea! with or dispose of the undertaking relating to the T&D
Undertaking or any part thereof except in the ordinary course of its business.

{d} The Transferor Company shall not vary the terms and conditions of service of its permanent employees
relating to the T&D Undertaking except in the ordinary course of its business.

(e} The Transferee Company shall be entitied, pending sanction of the Scheme, to apply to the Central
Government, Staie Government, Union Territories and all other concerned agencies, departrments
and authorities (statutory or otherwise) as are necessary under any law for such consents, approvals
and sanctions, which they may require to carry on the business of the T&D Undertaking. Further, the
Transferor Company shall extend all assistance to the Transferee Company, if requested by any of the
Transferee Company, in abtaining the said consents, approvals and sanctions,
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(f) Any payments made or benefits received by GIL in respect of the T&D Undertaking shall be deemed
o have been made or received, as the case may be, for and on behaif of TLL and GIL shall be entitled
to recover such expenses from TLL and be obiigated to pass on the benefits to TLL. Similarly, any
payments made or benefits received by TLL in respect of the Remaining Undertaking of GIL shall be
deemed to have been made or received, as the case may be, for and on behalf of GiL and TLL shali be
entitied to recover such expenses from GIL or obiligated to pass on the benefits to GIL.

With effect from the date of approval to the Scheme by Board of Directors of the Transferor Company
and the Transferee Company untii the Effective Date, the Transferor Company shalf preserve and carry
on the business and activities of T&D Undertaking with reasonable diligence and business prudence and
the Transferor Company shall not, without the prior consultation with the Transferee Company, alienate,
charge or otherwise deal with or dispose of the T&D Undertaking or any part thereof or recruit any new
employee {in each case except in the ordinary course of business) or employees; further, the Transferor
Company shall not engage in any corporate restructuring exercise including any merger and/or demerger
or substantial expansion of the T&D Undertaking without prior written consent of the Transferee Company.

- EMPLOYEES

On the Scheme becoming effective, all empioyees of the T&D Undertaking in service on the Effective Date,
shall be deemed to have become empioyees of the Transferee Company with effect from the Appointed
Date or their respective joining date, whichever is later, without any break in their service and on the hasis of
continuity of service, and the terms and conditions of their employment with the Transferee Company shall
not be less favorable than those applicable to them with reference to the T&D Undertaking on the Effective
Date. Any question that may arise as to whether any employee belongs to or does not belong to the T&D
Undertaking shall be decided by Board of Directors of Transferor Company.

it is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund,
superannuation fund or any other special fund or trusts created or existing for the benefit of the employees
of the T&D Undertaking shall be deemed to have been created by the respective Transferee Company
tn place of Transferor Company for alt purposes whatsoever in relation to the administration or operation
of such fund or funds or in relation to the obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the respective trust deeds, if any, to the
end and intent that all rights, duties, powers and obligations of Transferor Company in relation to such fund
or funds shall become those of the Transferee Company. It is clarified that the services of the employees of
the T&D tUndertaking will be treated as having been continuous and not interrupted for the purpose of the
said fund or funds.

LEGAL PROCEEDINGS

All legatl proceedings of whatsoever nature by or against Transferor Company pending and/or arising before
the Effective Date and refating to the T&D Undertaking, shall not abate or be discontinued or be in any
way prejudicially affected by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against the Transferee Company, as the case may be in the same manner
and to the same extent as would or might have been continued and enforced by or against Transferor
Company.

After the Appointed Date, if any proceedings are taken against Transferor Company in respect of the
matters referred to in the sub-clause 10.1 abave, Transferor Company shall defend the same in accordance
with advise and instructions of the Transferee Company at the cost of the Transferee Company, and the
respective Transferee Company shall reimburse and indemnify Transferor Company against all liabilities
and obligations incurred hy Transferor Company in respect thereof.

The Transferee Company undertake to have all respective lega! or other proceedings initiated by or against
Transferor Company referred to in Clause 10.1 above transferred into its name and to have the same
continued, prosecuted and enforced by or against the Transferee Company as the case may be, to the
exclusion of Transferor Company and Transferor Company shall extend all assistance in such transfer into
the Transferee Company’s name, if required by the Transferee Company.

CONTRACTS, BEEDS, ETC.

Notwithstanding anything to the contrary contained in any contract, deed, bond, agreement or any other
instrument, but subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and
other instruments, if any, of whatsoever nature and subsisting or having effect on the Effective Date and
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refating to the T&D Undertaking of the Transferor Company to which Transferor Company is a party or fo
the benefit of which Transferor Company may be eligible, shafl continue in full force and effect against or in
favour of the Transferee Company, and may be enforced effectively by or against the Transferee Company
as fully and effectually as if, instead of Transferor Company, the Transferee Company had been a party
thereto from inception.

The Transferee Company may, at any time after the coming into effect of this Scheme in accordance with
the provisions hereof, if so reguired, under any faw or otherwise, enter into, or issue or execute deeds,
writings, confirmations, novations, declarations, or other documents with, or in favour of any party to any
contract or arrangement to which Transferor Company is a party or any writings as may be necessary {o be
executed in order to give formal effect to the above provisions. The Transferee Company shall be deemed
to be authorised to execute any such writings on behalf of Transferor Company and to carry out or perform
all such formalities or compliances required for the purposes referred to above on the part of Transferor
Company.

it is hereby clarified that (i} if any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the T&D Undertaking to which Transferor Company is a party
to, cannot be transferred to the Transferee Company for any reason whatsoever, Transferor Company shall
hold such contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Transferee Company; and {ii} if any contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature relate to the T&D Undertaking as well
as Transferor Company (pursuant to the transfer of the T&D Undertaking), Transferor Company and the
Transferee Company shall both be entitled to all rights and benefits and be liable for all obligations under
the said arrangements, each to the extent of its respective undertaking only.

REMAINING UNDERTAKING

The Remaining Undertaking and ali the assets, properties, rights, liabilittes and obligations thereto shall
continue to belong to and be vested in and be managed by Transferor Company and the Transferee Company
shall have no right, claim or obligation in relation to the Remaining Undertaking. From the Appointed Date,
Transferor Company shall carry on the activities and operaticns of the Remaining Undertaking distinctly and
as a separate business from the T&D Undertaking.

All tegal, taxation and other proceedings whether civil or criminal (including before any statutory or quasi-
ijudicial autherity or tribunal) by or against Transferor Company under any statute, whether pending on
the Appointed Date or which may be instituted at any time thereafter, and in each case pertaining to the
Remaining Undertaking shali be continued and enforced by or against Transferor Company after the
Effective Date. The Transferee Company shall in no event be responsible or liable in refation to any such
legat or other proceeding against Transferor Company.

SAVING OF CONCLUBED TRANSACTIONS

The transfer and vesting of the T&D Undertaking as above and the continuance of proceedings by or against
Transferor Company in refation to the T&D Undertaking shall not affect any transaction or proceedings
already concluded on or after the Appointed Date till the Effective Date in accordance with this Scheme,
to the end and intent that the Transferee Company accept and adopt all acts, deeds and things done and
executed by Transferor Company in respect thereto as done and executed on their behaif.

APPLICATION TO HIGH CCURT

The Transferor Company and the Transferee Company shall as may be required make applications and/or
petitions under Sections 391 to 394, read with Sections 100 to 103 and cther applicable provisions of the
Act to the High Court for sanction of this Scheme and ail matters ancillary or incidental thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company, by their respective Boards of Directors {‘the Board',
which term shall include Committee thereof), may assent to/make and/or consent to any modffications/
amendments to the Scheme or to any conditions or limitations that the Court and/or any other Authority
under taw may deem fit to direct or impose, or which may otherwise be considered necessary, desirable
or appropriate as a result of subsequent events or otherwise by them (i.e. the Board). The Transferor
Company and the Transferee Company by their respective Boards are authorised to take all such steps
as may be necessary, desirable or proper to resoclve any doubts, difficulties or questions whatsoever for in
relation to carrying out the Scheme, whether by reason of any directive or Orders of any other authorities
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or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any matter concerned
or connected therewith. However any modification or amendment to the Scheme after the High Court has
sanctioned the scheme will require the pricr approval of the High Court.

CONDITIONALITY OF THE SCHEME ‘
This Scheme is and shali be conditionai upon and subject to:

The requisite consent, approval or permission of the Central Government including Stock Exchange and
Securities and Exchange Board of Indig;

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 Hon’ble High Court of Judicature at Bombay or any other competent authority, as
may be applicable;

The Scheme being sanctioned by the High Court of Judicature at Bombay or any other authority under
Sections 391 to 394 read with sections 100 to 103 of the Act;

Certified copy of the Order of the High Court of Judicature at Bombay sanctioning the Scheme being filed
with the Registrar of Companies, Maharashtra, at Mumbai by the Transferor Company and the Transferee
Company.

EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred to in the preceding clause not being obtained
and/or the Scheme not being sanctioned by the High Court or such other competent authority and / or the
Order not being passed as aforesaid before March 31, 2017 or within such further period or periods as
may he agreed upon between GIL and TLL by their respective Board of Directors or any committee thereof
{and which the Board of Directors of the companies are hereby empowered and autherised to agree to and
extend the Scheme from time to time without any limitation), this Scheme shall stand revoked, cancelled
and be of no effect, save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided in the Scheme or as
may otherwise arise in law.

COSTE, CHARGES & EXPEMSES

All costs, charges, taxes including duties, levies and all other expenses, if any {save as expressly otherwise
agreed} arising out of, or incurred in carrying out and implementing this Scheme and matters incidental
thereto, shall be borne by the Transferee Company.

REGULATORY

SEBI has passed orders against GiL, the Chairman and the Managing Director of GiL, Mr. Abhijit Rajan
from accessing capital market till 21-12-2007 and against Mr. Abhijit Rajan and Mr. Naval Chaudhary an
independent Director under the provisions of Insider Trading Regulations.

REPEALS AND SAVINGS

Any matter filed with Registrar of Companies, Regional Director, income Tax authority or the Central
Government under the Companies Act, 1956, before the notification of the corresponding provisions
under the Companies Act, 2013 and not fully addressed at that time shal be concluded by the Registrar
of Companies, Regional Director, Income Tax authority or the Central Government, as the case may be,
in terms of the Act. Any direction or order given by the Hon'ble High Court under the provisions of the
Companies Act, 1956 and any act done by the Company based on such directions or order shall be deemed
to be in accordance with and consistent with the provisions of the Companies Act, 2013. Accordingly, the
provisions of the Companies Act, 2013, shali not apply to acts done by the Company as per direction or
order of the Hon’ble High Court sanctioning the Scheme.
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HATIONAL STOCK EXCHANGE
OF INDIA LiMITED

Ref: NSE/LIST/78107 June 28, 2016

The Company Secretary
Gammon India Limited
Gammon House,

Veer Savarkar Marg,

Post Box No. 9129, Prabhadevi,
Mumbai — 400023,

Kind Attn.: Mrs. Gita Bade
Dear Madam,

Sub: Observation letter for draft Scheme of Arrangement between Gammon India Limited and
‘Transrail Lighting Limited and their respective shareholders and creditors.

This has reference to draft Scheme of Amrangement and Amalgamation under section 391 read with section
394 of the Companies Act, 1956 between Gamumon India Limited and Transrail Lighting Limited and their
respective shareholders and creditors submitted to NSE vide your letter dated March 22, 2016.

Based on our letter reference no. NSE/LIST/70065 submitted to SEBI and pursuant to SEBI Circular no.
CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter dated June 27, 2016, has given
following comments on the draft Scheme of Arrangement:

“a. The Company shall ensure that information submitted by the Company vide mails dated May 04, 2016 &
May 19, 2016 pertaining te regulatory action initiated by SEBI is included in the Scheme as ‘regulatory
actions by SEBI’ and the same is incliuded in the notice to explanatory statement sent to shareholders for
approval of the schene.

b. The Company shall ensure that additional information, if any, submitted after filing the scheme with the
Stock Exchanges, is displayed from the date of receipt of this letter on the website of the listed company.

c. The Company shall ensure that the shareholders are informed about the Exchange’s observation while
seeking shareholders’ approval.

d. The Company shall duly comp!y with various provisions of the Circulars.”

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of regulation 11 of SEBI (LODR) Reguiation, 2015, we hereby convey our “No-objection” in terms of
regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable the Company to file the draft scheme with
the Hon'ble High Court.

However, the Exchange reserves its fights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Reguiations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory
authorities.
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Continuation Sheet

The validity of this “Observation Letter” shall be six months from June 28, 2016, within which the
Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI
circulars upon sanction of the Scheme by the Hon’ble High Court, you shall submit to NSE the

following:

a. Copy of Scheme as approved by the High Court;
b. Result of voting by shareholders for approving the Scheme;
c. Statement explaining changes, if any and reasons for such changes carried out in the Approved

Scheme vis-d-vis the Draft Scheme.

d. Status of compliance with the Observation Letter/s of the stock exchanges

¢. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

f. Complaints Report as per SEBI Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015,
Yours faithfully,

For Mational Stock Exchange of India Limited

Kamlesh Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
hitp://www.nseindia.com/corporates/content/further_issues.htm

This Dacument i Digitally Signed

Signer : Patel Kamiesh Naginbhat
Date: Tue, Jurt 28, 2016 17:29:30 GMT+05:30

%gg Location: NSE
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STRICTLY PRIVATE & CONFIDENTIAL
Pebrudry 12, 2016

‘The Board of Directors, “The Board of Directors,

Gammaon India Limited: Transroll Lighting Uimited
Gammon Fouse, RUF 3R Hamiltan House;
Vaer Savarkar Marg, Prabhadévi, L Herodiy Marg, Ballacd Estite,
Murnbal 400025, h Mumbal 400 038, "

Re:  Recommendation of fair equity consideration for the putpose of proposed slump
‘exchange of ‘Transmission' & Distribution Undertaking’ of Gammon india Limited into
TFransrall Gghting Limited,

Dear Sire,
As requested by the management of Trensrail Bighting timited (hercinafter referced s T or
rensfiror’) and Gammion Indim Limited: thereinafter referred 1o as '-*;G't_ﬁ_*' o “fransfareq’y.

{hirinafter calléctivnly raferad to as “Companies’], we Have undertaken the valustion exarcise

af nquity shaves of TELand of ‘Trahamission & Digtebition Undertaking’ of GIL iheréinafrer referrad
{635 the “TRD Undertaking”] for racommianding the fair-equity considerativn for the puraose of

proposed slurp exchiange af “Fransmission & Distribistion Undertaliing’ of Git into 1L

1. PURPOSE OF VALUATION .

11 We liave besninformed thet the Bosrd of Directors of the Companiag ara considering 3.
proposal for the slump exchenge of the ‘T&D Undertaking” of GIL pursuant ty provisions of
Spction 391 to 394 read with secions 100to 163 and otber abpm&ie-_pmﬁsmm of the
Companies fct, 1956 and the Campanies Act, 3013, to the exterd apphicable. Subject to-
necessary approvais, the TAD Undertaking, would be transferred to Tt with effect from
tha Appointed Date of January 1, 2016, In consideration of slump excﬁang& of the TRD

Undurtaking into TLL, equity shares oF TLL would be issued to Gil
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Churtarsdf e mmm

Fur this purpose, we have carried out valuation of the TRD dndertaling and the equity

shiares b TLL with & view to recommend faif eguity consideration of equity shares 5 Til 1o

b lisuad to GIL for consideration of the Dosid of Directors of the Compantas.

BRIEF BACKGROUND
GAMBMON INTIA, _!-.!MiTEI)
Gilbs one ol the India’s most prominent infrayiructure tongiomerste having fully diversified

businesses in il engineering, design, construction, infrastructure mvestment and

.d'eve%rapm.em- G "seixfﬁbmﬁﬁﬁ'ﬁf:ﬁl‘-ﬁi‘oﬂu-t"&ﬁﬂ and rt‘éai' gitati dmzwmﬁm as Wéi%-a’s"ﬂﬂ b

s el engme&mg husinesy ekpands oyt pmjmf;ts imvobvi ng transportation. {m;:«;hways.-.

yhhwn 1ys; ey hrsdgm ang fﬁ;‘wem. DO, g&n@mtwn timtlear hydm and therma%%, :

..f-:‘ﬁ_‘ifﬁ‘_@ﬂm&&la}_-&ﬂg#ﬂﬁf&ﬂHg _a_{_wa ter treatment, _t:ramm_;s:;_mn:.a_m disteibiition), irrigation and

bigh rise hulidings.

Shiares of Gl are listed &n 85E Umsited and the Nationsl Stock Sxchange of ndis Uimited.

TRANSMISSION AND DISTRIBUTION UNDERTAKING

TED business means the ergineering, procuraméntsnd construction Besinest of the
Franisferor Cormpany in the transmissiof and distibution sector, ncluding the tower testing
farixm, tocated ut Dol and fower. manuﬁamzrmg %ar.a ity focated at Baroda and Maggmxr
Th TR Eus.arzesa aiso :nc‘imfe': the busmess re:erved an amalgamation of; Assotiated
Transrabi Structures Umited with GIL withr effect from pri 01, 2008,

TRANSRAIL LIGHTING LIMITED

TLL wiis incorporated ob Septemiier 18, 2000 and i rgaged in the business of désigning,
manyfactring ihetalistion and supply of Fnginedred galvanized steel manopoles . for

transmission & distribution; - street light poles, Mlmasts, stadiem masts, telecom

- monopoles, special structures ate. with 3 caparity of 10,000 MT per annuem at Sivasss,

Eurthar, B proposes 19 expand inte the bosiness of bistiling power fransmission and
aissebution im 2s.

TLLis i process of atquiring 2 tower mémgfaé:m:ing and conductor manufiaturing faitgries
locdted at Aribofl Viziage i thE Uritin Téritory uf thassa and at Dect! In Wasdhy Districs

of Makarashtra from GIL vide Business Trangber Apreemient signed in lctober 2045,

Page 2 nf 8




SEPA & CO.

Chiirgered secountmis.

233, We Haue bier inforiied that wpon the Scheme betoming effective; the existing issued,.
paiid-ap and subscribed share capital af T of INK 32.00,00,000 {Rupees Thirty One Crores

sy} comprising of 3,10,00,000 equity shares of INR .10 each shatl be reduced 5 INR

?meébﬁ f Rupees Twenty Lacs an%y§ comprising of 00000 equity shares of iR 10 mach.
The reduced ambunt of INR 30,80,00.600 [Rupeis Thirty Crores Eighty Lacs anly), shail be

anilizéd for adjusting the debit balance b the profit and loss accaunt of TLk and excesy, i

sy, shall be tredited td the captal resérve actaunt 1Tt

SOURCES OF INEORMATION

For the: purposes of our velygtion sxercise, we have felied upoin the following sources of

information 8¢ provided to us by the management of the Companies {herénateer refercad

toas the “Management™):

&

{f}

Ntznagement certified position of assets and Kabilives of the T80 Undertaking and

T #%'at Deceinber 31,2015,
. Projected Profit & Loss Account, tapex and working capital requirement for TLL
fincluing 2 factories, that gre e the process of belng, scquived fiom GIL) for three

reaniths ended Match 31, 2016 and from fiioncial years (FY) 2016-17 to. 204370 as
provided by the Management.

Prajocted Profit & Loss sccpunt working nap@&a& and capex reguirements of the T&D
Undertaking for thiee months ended March 33, 2016 and financisl veats (FY) 2016-17
to 2013:22 a¢ provided by thi Managemint,

Draft Scheme of Arrangeinent /s 391 to 394 vead with ‘Sections 10060 103 of the
Comganioy Act, 1956,

Other relevant detalls regasding the Companits such as thelr history, past and presert
sethitios, it ng shareholding. vgattem. and gth-gx cefovant Enfns_m;aiim'f and gaa,
iﬂcmﬁ?r&g_%nrurmatian in the public domain,

Discussions with the Managgmient or various lssues refevant for the  valuation

including the prospects and dutiook for the indultry, expected grwth rate and other

rislevint information relating to future sxpected profitability of the business, ete.

Such oiier formation and explanations as we have required and whith have been

provided by the Management.

fage 3078
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Cltartered Apisyistins:

EXCLUSIONS AND LiMITATIONS

43, Qur repert iy subject to the scops bmitatiting detailéd béreinafter. As such, the repoitisto
bie read in totality, and notin parts, in conjunction with the relevant documents retarred to
herein.:

42, Valuatiun iz not a pregise seibnce and the conclusions arsived at in many reses vAill, of
necessity; be sulifective and dependent on the exareise of individual judgment; Therk is,
thargfire, no indisputatilé single vilue. While SSPA & (6. R provided an dssessmant of
thevalug based on the inidrmation #vallable, application of certain formulse and withia
thiy seope and constraints of qur sngagement, others may place a diffsrent value to the
same,.

43 Noipvestigation of the Companies’ ciainy 1o title of assets has bean made for the purpase
of this valustion and their claim to. such rights fras been-assumed to be valid, No-
eonsiderstion hasbégn‘ given to fiens or eﬁncumh_ka_m;;a'gaing_t' the assets, beyond the loans -
;dié@‘s_e‘d i’ tha accounts, Therefore, no responsibility Is assuimed for n&aﬂéﬁ_hf'_-aj {ogal
natie, |

4.8 Ourvrork does fof canssitite an sudit or certification of thi historical finsndial statemerts
{ praspettive results ihalliding the woking resilits of the Compranies / TAD dndertaling.
teferrad fo'in this report. stcordingly, we are uhable to and do not axpress am opinion on
thia fafrness or-accuracy of '-an_}*‘ financial Farmatian refarred to iri this report: Vit atinn
anslysis-and r‘e“sui_'ts_ are :su-ecific 1o the purpose of valuation and the vaiwation date-
mentionead in the report Is 55 peragreed terms of our-engagemant. I imay not bevalid far-
any other purpoie oF asat any sthet date: Alto, 8 may not be valid if done on behalf of dny
athér entiy.

45, Auvsluation of this nisturs involves considerstion of varicus factors including those impatied
by prevaifing market trends in general and industry trends in particular. This report B issued
on the understand ing that the management of the Compaaies bave drawn gurstiention to
alt the matters, which they are aware of concersing the financial -_m;a"sftidér'of the Comipanies
JTED Undereabinmg and any OUNDT maites, which wisy Bt o ot on our ppinion, withe
fair valug of the sharas of the Companios / T8I Undertaking inchiding any Significant
changes that have talen plate or are Hkely 1o take place 'm'the firianicial pasition of the

Comipaniss / TRD Underfaking , subsequent 14 the Appointed Date for the propused sturmg

Pagedof 8
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4.10.

prajections in vhis eiercise

SSPA & €O,

{cleartieed devonntanty
exchange. We have no responsibility to update this report for events and dircumstances
nccutring aftar the dste of this report.

i the course of the valuation, we wite provided with beth written and verkat information.
e hive however, evatiated 178 informaticn provided to us by xhﬂ-ﬁompaniea-. trrough
broad inquiry, analyiis and raview but have riet carned toet ﬁ..-d'ué diligence or audit ;xf the

tnformation puivided for the purpase of this engagement. Public information, estimates,

industry and statistice! Wformation ralied in this report have been obitained from the
sources considéred 1o be reliabie. However, we have not indepandently verifisd such

information and make no representation 35 o the gccuedey or completeness of such:

Tormation from o provided by suh sources. Dr ‘condlusians are baked an the
assumptians; forecasts and other nformation: given by/on behailf of the Companies. We
assurie - 5o responsibility for any ‘errars in the abave information furnished by the
Companies and consaguential inpait on the present sxercise,

Gt recommendation. s Based on the sstimates. of future financial performance as
projectad by tie mansgement of the Companies, which represents their view of reasgnable
expactation ar the point of time whéﬁ:-{ﬁg‘y'h@?e prepared; buk suth informiation akd
stimates are not offered as ag‘..gt,%ran;eﬁ that Hm particular fevat of income: or profit iwil! be
achfeved or events will ‘occur o¢ predicted. Actial results achieved duiing the period

covered by the proSpective fmancial staterments may vefy from those tontained in the

statewient .and. the variation mdy be material The fact thar we have considered the

‘of veluation:shauld not be construed or taken as our baing
asiciated with o 3 paity to such préjections,

O pepiort is not, Hor should it be construed as aur opining o certifying the compilance of
the proposad slump exchange with the provisions of any 'Eé_w_%hcl__u_xﬁng companies; 'Fﬂ%@iijt’”
ang mhﬁtai market refated faws or #s regards any legat implications of issuasaciging from
such praposed é?um_p_z exchange.

This F{_Epari.is_pf@pared' oty I coningition with the proposed stump exchange exclusively
for the vse of the Companies and ﬁ:r._issbm%ss‘iﬁn’fo aay regulatory/statiutory sutharity as
may b caquired undet zoy law, |

Any person/ pafty intending to provide fitiance / invest in the shares [’busiﬂess-oftﬁm

Lirnpanies srall do so after seeking their own grofessional advice and after carrving dut

Page 5ofa
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Chorered Scioiinh

thelr awn due diligente procedures 1 aisyre that they are makin i s informed ducsion.
145 b b moted that any restoduction, copying or otherwise quoting ot this report or any
part therent, other thian in connaction with the proposed siump exchange as aforesald, can .
ba done onh}- with gur prior permiysion inwriting.

550A & Co., nor ity parinels, mandgers, employees makes any representation ot warranty,

express of irphiad, 3510 the acitfacy, reasonableness o complétensss of the indormation,

Baset o which the valuation i tarvied ot Al sech parties expressly disclaim any and all

Hability for, or based on or relating to-any such information contaited i the vaktion.

VALUATION APPROACH

For the purposé of valustion for slump exchanbe, generally the following approaches are

“adaoted:
g3} the “Underlying Asset” spproach

Y the “income” approach; and

ey the arket" approach

0 thé present case, net worth.of both TLL antl the TRD Undertakifig is negativie, thergfore

the Underlying Astdt approich isnot adoptad for the present valiation exercse..

Pl shares of TLU s el 58 the TRE Untivrtaking of GIL are not listad on any stock sickange.

Hénee, market appraach hag not beer a dopted.
IRCOME APPROACH

Unger the é‘“ﬁ.swume'? apyrouch, shares of TUL and the TED Undertaking of GR have baen

vahued using Discounted Cach Flow IDCF} mathod.

Unded the DICF method the prejecied free vash flows from business operations after
considering fund reguirgments for orclected capital expanditure and incremental working
capital are discounted at the Weighted Averagn Cost of Capital {WACCL The suny of the
discounted vitlua of such free cash flows ani discounted vatue of perpetuity is the value of
the busingss.

Yhe frod cash flows rapresent the cash available for distribution to both the owners and the
crediters of the business. The frea cash Slows are determined by acding back to profit

bekore tak, depreciation and amortizations {non-cash charge), The eash flow is adjusted for

‘PapnGoff

33



%43,

g.2.

i‘hamwd A wm&as

‘outflows on sceount -of capital expenditure, tax and chapge ' working capital

reguirements.

WALT i considared e the most appropriate dischunt rate n the DCF Method, siaze it

‘rafigrte both the business and the financial risk of the CoRpEY . in other wortds, VWAL i5
Hhe vm:?hted average of the com paamul ‘s costof equit\f and ﬂaht Considering dn apprapriate
i fetween debt and equity tor thi company fundertaking, we s arived At (i WACC

torbe usedt for discounting the Free Cash Flows,

Value for equity sharcholders Is arrived at after making adjusts st for fan finds ane eask

& cash eyuivalents.
. The equiy valug so arrived atis divided by the dilutsd number of equity ﬁhﬂrﬂﬁfiﬁﬁﬂﬁwﬁﬁhg

capital reduction of TLb) te arrive ot the value par share.

RECOMMENDATION

The Fair fasis of durmp exchange of the T&D Undartakiog of Git into TLL would hiave to be

determingd sfter taking into-consideration all the factors and methedologias mantioned
hﬂﬂ.ﬁ_ﬁaﬁmﬁ s mentioned above we have considered the “ncoms’ agproach for arriving
at the valie of the shares of ek and the valis of the T80 Undertaking. -

fir the uilimate analysis; valiation wil have to ivolia the exercise of Judicious discretion
and judamaent tabing inte secoumt sl the relevant factors, There Wil ahways b several
factors, ©.6.present Bnd prospectivercompetition, vield on comparabls: securities and
m:ar%air sentiments, gts. which. are rot evident from the face of the balante sheets but
whicl will strongiy Influence the worth of 3 shiare, This concept is also recognized in fudicial
deisigis. For example, Vistoust Simon 81 in Geld Coast Seleition Trust Led. ve. Hwﬁphr‘eﬁ,’ _
repuried 30 TC 20 {House of Lords) and quuted with apgroval by the Supreme Court of
tridha in the case reported in 176 (TR 417 as under;

f the sset tokes the form of fully poid shares, the veluotion will m-éeé_ ity account pot only
the terms of the agreement but o qumber of other factors, stch as praspective yield,
myarketubility, the éﬁz&ﬂmﬁ anitisak fir the type of business of the tompony which Bas
allctied the shores, the Cusult of o ontemporary (rospectus offeding simitar shores for.
subseription, the capital position of the company, so forth, There may wiso be ar elgment of

vadue in $he fact thut the holding af the shares gives control of the compuny. if the asset is

Page 7.0f 8
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difficalt to vatue, butis nonetheless of & mimey volie, the best yoluation possible must be
iade. Veliation is on grt, not an exuct science. Mathematice! certginty is not demanded,
nor indeed is it possible.”

6.3 inlight of the above and on consideration of all the relevant factors and circumstances as
Wiscussed and outhined hergimabove in this repory, In our opinion, Tair equity
consideration for transfer of T&D Undertaking works out to 7,25,000 equity shares of INR

30 sach of TLL.

Thank you,
Yours faithfully,

e

Lo,

SSPARLOD. .
charterad Accountants:
gitm registration oumber 128851W

#lace: Mimbiat

Pagedof g




§§§ FORT]

STRICTLY PRIVATE B CONFIDENTIAL

Februaky 12, 2016

‘The Board of Directors, The Board of Directors,

Ganvman india Limited Transrail Lighting Limited

Gammon House,. R 737 W P Handilton House,

Veer Savarkar Miarg, Prabhadevi, iR ?%@redfa Marg, Baliacd Estate,
Mumbai 400 025, Mambst 400 938,

‘Re:  Fairness Opindon on the Vahation Repart by S5PA & Co. arvthe proposed stump

exv;hange of Tmnsmzssmn & Dmtnhution Undertak§ng of Gammon tnelia
umsted trite ?mns&'aﬂ Lighting Limitad.

Lieat Siis,

1..
11
13 23

152

We refer 1o cur engagement wharein the Management of Transrii | ighting

: 'l;'i?rfa'i'texi'[heg sinalier référred to as TLL) ! and Gammon India’ Lfmlt&*& ihw@md&ar

veforred 1095 “GIED Wzmma&er t»:rtiectwet‘y referred ag "i:ammnxes”‘ have

mauﬁtm Fortrass t’amm? Wia-mgﬁmens Semms Privaté Limited {'ns) m Five a

fairngss Opinion on i Valustion. Repeit. fssued by ‘SSPA/ & (o Chartered
Accountants (hereinatter referred to g Valver] on the ‘valiatidn exercise of

enuity shores of TLL and of Transmission & Distribution Undertaking’ of BG4

{hiveinafier roforred o as the "TRD Undertaking") for recommending the fair
aouity considerition of equity shares of TLL 16 be issued 46 Gk for the purpose of

gropused sldmy exchange.

BACKGROUND), SCOPE AND PURPOSE OF THIS REPORT.

GAMMON mn;#:pmﬁer} |

Gammion india Umited js an infrastruciurg conglomirate having fully diversifies
Busknesses in-chdl enginedring design, tonstrucion, Infrastructiire investment
and development, oit dxploration and prodiction and real estate develapment, as
well o5 fill-Fedged £9C and manufacty r?h;g-capabééﬁ%es for power equipment and
power TED business, |

GiL's civil engineering Ylsiness expands avér projects involving transportation

{highways, raitways, metricralls, bridges ans fiyevers). power generation




LlE

1.4

{nuclear, bydio ang thermial), envirimmentsl engl {waﬁéé freatment,
transmissicn dnd distribution], irrigation and high rise buildings.
Shares of GIL are iisted on 35E Uimited and the National Stack Bxchange of india

Limited.

“TRANSMISSION AND DISTRIBUTION UNDERTAKING

T&D business maans the engineering, procurement and consteuction business of

the Yransfecor Company in the transmission 3 nd distriliation sector, inthidiog th

tower Testing faciity Jovated st Deok; and tower mansfactaning faciities lncated

st Baroda snd Nagpur, Thu TRD Business also inciudes the business recevad on

amatgamation of Associgted Transrad Stuctures Limited with Gil with e¥ect

from April 01, 2006.

TRANSRAIL LIGHTING UMITED
YL was incorporated on September 18,2008 and is sngaged in the business of
Gesigring, manufacturing, merallation snd supply of Engincerad galvanized steel

‘mizvapoies for transmission S distribution; street Tight poles, Mi-mauts, stathm

masts, telecom monopoied, Becil tucturss sto with-a dapacity of 10,000 WY

par ansiurn- 3t Shvissh Further, b propdfes to expend ints the business’of
buiiiding powar transmission and distribution hines,

T i in process of Btgdining 2 tower manufacturing ard comtuctar

“manvfacturing factories located of Ambiel Village in the Union. Versitory of

Silvagsa and at Deolf i Wardha District of Maharashtra from-GiL vide Businass

Trarsfer Agreemant signedin October 2015,

We Wave been-infarmed thit the Board of Directors of the Companies ary

considering & propbsal for th slumip exthange of ‘the TED Underlaking of Git

mursuant 1o provisions of Section 351 to 394 read with sections 100 1o 105 and
ather applicabie provisions of the Comfianies Act, 1956 and thi Companies Act,

13, 1o the extent sopheabls. Subject to necessary spprovals, the THRD

L F L
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5 FORTRE
Undertaling, would be transferred to TLL with eHect from the ﬁtppb&n*eﬁ Drate of :

3aruar5- L W15 in corsideration of stump. enthenge of the TR Undertaki ing inte -
TLL, equity shares of Til would beissued 1o GIL

Acrordingly, the Companies hive apoointed S5PA & C6. Chartered Atcountants,
to undertake valuation exercise of the T&D Gndert*akf‘ng and the equity shares of
TEL with a view to recommers fair mqusty’ eansideration of mm‘ty shm’es of é o

beissued to GiL for considaration of the Board of Ditectors of the Compariies.

Further, they haus sppointed Us 1o give 3 Tarhess opinion on Valoation Regort

igsied by the Valier.

T}z&*'_in}‘ﬁrmatiz:;sn_.'{:;_::nwﬁs&ﬁ'in_._mr report herein s contidential is ntended only

for the sole use of caplioried purpese incuding for obtaining the requisite

statuvory soprovals,

SOURCES OF INFORMRYTION .
For the purposes of tHis exerdise; we have relied upon the following sources of

infermation:

{a} Managemapt certified positien of Basers ang labilives - of the T&D

Undertaking snd TLL a3 5t December 31, 2015,

b} Pr’d}twtfﬁd irafit & Loss Account, copix and working capital regliremant for
TLL {including 2 factories in i pmt:ﬂss of b@mg acqu%md Frovm Gil} for
three months ended March: 531; 202& atd from ﬂnaﬁc:ai years {FYy 20187
o 2013-20 a5 provided by the Management.

{c} Projected Profit & Loss account, working capitai and capex fequirements of
the Undertaking for thise months ended March 31, 2016 and financial years
{FY] 201617 to 2071-27 as pravided by the Management,

{d} Draft Scheme of Arrangament uds 381 to 384 read with section 100~ 103 of

 the Companies Act, 4_95.5‘ |
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HFORTRE
{6} Valustion Repart of S5PA B Co. dated Februsry 12,2016 '

# Such other information and explanations as we raquired- and which' hove

bees provided By the management of the: Company and Vaiuer,

LMITATIONS & EXCLUSIONS
Guar fepore % subjetr to the scope Bmitations detalied hérainafer, A¢ suck the
repoit i o he read i totality, and wot Tn parts, in conjenction with the relovant
doauments refarred to herein,
Ui recommipiidation is dependint upon the.infermation furnished to us heing
completerin all materist resgiecty. Our work does not Constitate centificativn of

the historical Fraricial ‘statements. oF the comipary referied b in this repors,

Acturaingly, we ste tnbie 85 s 0o not pkpress Bn-opinion on the Tairness or

atewracy of any Snancis! information refarred to'in this report:
Ulur report i-not nor should - bo constrized as our.apining o tartifying the

compiiance of the woposed transaetion with. provisions of @0 e including

companiay, taxation and tipital market related s or ¢ regards say legal

implicationy of issies arising from such prapused transaction.
Mg investinaiion en the Compuniey’ claims to titky of sisets s boen madt Tor the
nirpose of this raport and their clai to such izhts has been assumed 1o be valld.

Therefare, no responsibility 1s assurmed for matters of'a legal nature.

T ioformation contaned beroin and our renort s intended on'i_v_ for tha'sole use

and information of the Companies and anly it onnection with the proposed
transaction a5 aforesaid. b 10 bie noted thit any reproduction, copying or
otharwise quoting of this réport ¢r any part thargof, other than ih connéction
with the proposed trarsfer of business ax ataresaid; cor be dene only with pur
ariar permission in writing.

Wa assume ro rasponsibility foc any srrors in the infurmation furnished by the
Companies and consequential impact on the present exercise,

Maither Fortress, nor its divectors, managdrs, employaes or agenty of any of theay,

makey dny representstion of warrsnly, sxprevs of implied, 38 to the atturacy,
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4.

reasongbienesy of compiarénesy of the information, hased i i i
Irging Tesued. Al such parties expressly disclaim ary and 48 Lability for, or based

or: or relating fo, any such infarmation contained nhiy TREO.

VALUATION APPRGACH
Eor the purposes of vallation, the Valuer hag adoptei the Diucounted Cash Flow:
Meihod under “Ineome” Approdch for vetermining the fare value of the “T&D

Uiidertaking’ and fair vaiue per share of TiL.

CONCLUSION

We hisve reviewed the methoddlogy as mentioned sbove Uséd by the Valuer e
arwing at the vatustion of the T & Diindenaking’ ad equity shares of TiLand
aiso reviewid the working and underliing assumptions adepted to arvive at the

fair valigs.

Bn the basis of the foregoing and based on the information and explanation
providipd to us, in n‘ur‘apéﬁinn; ﬁ?m_. agity aqnsé_dwai;ﬁm Fb‘t--;ﬁe_;ﬁmp@m{% transfor
of TR Undertaking orcd slump gxchange basls of 7,25,000 equity shares of INR

10 each ot TUL fecammended by the Valuer isfaivand fessanibile,

Thanking ¥,

Youry Faithfally,
ForFortress C;:a?pit_a %ﬂfﬁg& "mgnt Services Pyt Itd.

Authorized S%’gnatdn.r'%

Placa: Mumbai
SEBI Reglstration No.: INMODOU11246
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T,
Ligting « Compiisece Departinent
Beationat %‘:to:k twﬁange of {ndin Leg,

i Exchangs
Dalyt Serant, ﬁ;ﬁst Ce 1y Blmek & &m‘dm Kurty Complox,
Fyiptel 400001 Sundra 4B} ; Mumba: — 400 051
BSE Scrip Codes 508556 NEE Sceip Coder GAMMORIND EQ
Dasr Sir,

vm %Ei gwufa:, mﬁ! @wc}wg:u t%&mwtrﬁ “Ca.mmmﬂﬁ Resw*z s;% Lhef pfespz*‘bﬁd

Fosnast St i ﬁamﬁsa‘y actions,

Tre Compimints Report Wil sl be: "aépiu&dﬁd 'u%:' %}éf. w@mém

RIS Cof r‘mxmw,
W SAmIET R R B per the vgureient '

Raquaat you ro boke the samé on retlids 308 obiige.

We request you o previde necessary “No Dbjection® 1o fhe Scheme 4t the earliest st 8§ -
o snable vy by e the $ome with the Hot'bie High Coirt.

Thgrking you,
Yaurs Fatnfisly,

For mmcm INDIA LIMITED

TrAMRTNY
Talog
Lt

é’ﬁ i »cﬂ?x’a & .—

g
LR LA %‘%!’*W? U}f}a




Bf. Particiiars Number
Na. '

Number of complaints received directly | NIL

3.V Niimber of complaints forwarded by Stock Exchange NI

3.7 Trotal Number of complaintsfcomments received (142 NIL

7. | Number of complants resoived o TTTTTTTNA

5. T NOmber: of complaimts pending T NA

Part B

Br. [ Name of complainant | Date of complaint | Status

{Resolved/Pending) .

1, 4 T TTTRA

MBMON TNDEA LIMITED
i %\jﬁ ‘ -
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GAMMON INDIA LIMITED

CIN: L74999MH1922PLCO00G0997
Registered Office: ‘Gammon House', Veer Savarkar Marg, Prabhadevi, Mumbai - 400 025,
Tel No: 91 - 22 - 5111 4000, Fax No: 91-22-2430 0221
Emaif: investors@gammonindia.com, Website: www.gammonindia.com
IN THE HiIGH COURT OF JUDICATURE AT BORMBAY
ORDINARY ORIGINAL CiVIL JURISDICTION
COMPANY SUMMCHNS FOR DIRECTION NO 835 OF 2016

In the matter of the Companies Act, 1956 {1 of 1956) (or any
re-enactment thereof upon effectiveness of the Companies Act, 2013);
AND
In the matter of Sections 391 fo 394 read with Sections 100 to 103
of the Companies Act, 1956 and other relevant provisions of the
Companies Act, 2013;
AND
tn the matter of Scheme of Arrangement
Between
Gammon India Limited {‘GIL' or ‘the Transferor Company')
AND
Transrail Lighting Limited ('TLL' or ‘the Transferee Company”)
AND
Their Respective Shareholders and Creditors
GAMMON INDJA LIMITED, (CIN : L74999MH1922PLC000597) }
a company incorporated under the Companies Act, 1913 having }
its registered office at Gammon House, Veer Savarkar Marg, )

Prabhadevi, Mumbai — 400 025, India ) Applicant Company

PROXY FORM
e, , the undersigned Equity Shareholder/(s) of Gammon India Limited, the Appiicant
Company, do hereby appoint
1. Mr/Ms. of and failing hirm/her;
2, Mr/Ms. i of and failing him/her;
3. Mr/Ms, of as myfour proxy, to

act for me/us at the Court Convened Meeting of the Equity Sharehoelders of Gammon India Limited, to be held on Friday, 2™ December, 2046 at
2.00 p.m at Textiles Committee, P. Baiu Road, Prabhadevi Chowk, Prabhadevi, Mumbai - 400 025 for the purpose of considering and if thought fit,
approving, with or without medification(s), the proposed arrangement embodied in the Scheme of Arrangement between Gammon India Limited {'GIL
ar 'the Transferor Company'’) and Transrail Lighting Limited {'TLL' or 'the Transferee Company’) and their Respective Shareholders and Creditors
{'the Scheme’ or ‘this Scheme’} and at such meeting and at any adjeurnment or adjournments thereof, to vote, for mefus and in my/our name
(here, if for', insert ‘FOR’; 'if against’, insert '"AGAINST’, and in the latter case, strike out the words “sither with or

without modification” after the word ‘Scheme’) the said Scheme, either with or without modification®, as my/our proxy may approve.
* Strike ouf what is not necessary.

Dated this day of 2016

Name:

Address:

No. of shares held: Affix One
Rupee

(For Demat holiding) Revenue

DP id. Client Id. Stamp

(For Physical hoiding) -

Folio No. (Signature)

Signature of
Shareholder{s} : Sole holder / First holder
Second holder
Third holder
Signature of Proxy:

Notes:

3. Proxy need not be a member of the Company.

2. Alterations, if any, made in the form of proxy should be initiailed.

3. Proxy form in crder to be effective must be duly completed and deposited at the registered office of the Appficant Company at‘Gammen House’, Veer Savarkar Marg,
Prabhadevi, Mumbai — 400 025, india, notiater than 48 (Forty eight) hours before the scheduled ime of the commencement of the said meeting.

4. incase of multiple proxies, the proxy iater in time shall be accepted.






|

GAMMON INDIA LIMITED
CIN: L74899MH1222PLC000997
Registered Office: '‘Gammon House', Veer Savarkar Marg, Prabhadevi, Mumbai — 400 025.
Tel No: 91 —- 22 - 6111 4000, Fax No: 91-22-2430 0221

Email: investors@gammonindia.com, Website: waww.gammonindia.com
Aitendance $iin

| hereby record my presence at the meeting of the equity shareholders of Gammon india Limited, convened pursuant
to the Order dated 27" October, 2016 of the Hon'ble High Court of Bombay, at Textiles Committee, P. Balu Road,
Prabhadevi Chowk, Prabhadevi, Mumbai -- 400 025 on Friday, 2™ day of December, 2016 at 2.00 p.m IST.

Name and Address of
the Equity Shareholder/
Praxy {in block letters) :

Folio No. :

DP 1D No.*:

Ciient ID No.* :

No. of Share(s) held :

e TEAR HERE ot D

Signature of Equity shareholder(s)/proxy
*Applicable for Shareholders holding Shares in dematerialised form.

Notes:

1} Shareholders attending the meeting in person or by Proxy or through authorised representative are requested to
complete and bring the attendance slip with them and hand it over at the entrance of the meeting hall.

2) Shareholder/Proxy holder who desires to attend the meeting should bring his / her copy of the Notice for reference
at the meeting.






ROUTE MAP FOR VENUE OF COURT CONVENED MEETING OF THE COMPANY
Textiles Committee, P. Balu Road, Prabhadevi Chowk, Prabhadevi, Mumbai - 400 025.

s}g\?‘ Shree Siddhivinayak
Temple

Rawvindra Matya
mMamdlr
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GAMMON INDIA LIMITED
' 922PLC000997

mmm:mmm.mnémum

Prabhadevi, Mumbai - 400 025. A
Tel No: 91-22-6111 4000, Fax No: 91-22-2430 0221 B a6
Emall: investors@gammonindia.com | Website: www. ).‘ :

NOTICE TO EQUITY SHAREHOLDERS

Shareholders are hereby infarmed that pursuant to Section 108 of the | | — == S EE
Companies Act, 2013 read with Rule 20 of the Companies (Management — = e
and Administration) Rules, 2014, Regulation 44 nd other applicable | | i
provisions of the Securities and Exchange Board of India (Listing Obligations i : s f $
and Disclosure Requirements) Regulations, 2015, the Company has sentrL b = ; 57 ;

the Notice to the shareholders whose names appear in the Register of
members/records of Depositories as on close of buUSjness hours on Friday, e ep—
28" day of October, 2016 for seeking approval to the proposed Scheme | ‘Yﬂwgaemsurmwr FINPING STUFF IN .y
of Arrangement between Gammon India Limited §q Transrail Lighting _LEJE-WH,MR.WILQON'.'I FOUNDA BEPR!” |

ors (‘the Scheme' or

Limited and their Respective Shareholders and Cre:
onvened Meeting and

‘this: Scheme') to be transacted through the Court

Sles==o~os = r—
§'§.—03§I>gr°na§lgm.5‘:§:’gldc>§l>@cz=1mc|cao:c

also through voting by electronic means.
The Notice of the Court Convened Mesting along with the Explanatory statement P
Attendance slip, Proxy form and other documents has been sent through (i) | " -
Courier/Registered post/Speed Post to all the shareholgers at their Registered «arnhasgador of i
postal address available with the Company on Monday, 7" day of November, 2016 8 gy
and additionally through (ii) an email to the shareholders whose email addresses i
are registered with the Depository/Company on Tuesday, §' day of November 2016, L R
The Notice along with the Attend'ance slip, Proxy form and other documents is the Flamingo
has also been placed on the website of the Company viz. www.gammonindia.com é :
as well as on the website of Central Depository. Services (India) Ltd. 1
L A ?
. Viz. www.cdslindia.com )st abundant
£AS The Gompany is providing e-voting facility to all the Shareholders through 4
D8A | | remote e-voting facility provided by Central Depository Services (India) Limited
IIRS. (CDSL). Members are requested to take note of the following:- J : 4
OUR * The e-voting will commence at 9.00 am., on Tuesday, 29" November, 2016 ﬁamum ;
EET and will end at 5.00 p.m., on Thursday, 1" December, 2016. The e-voting '
;‘&T g module will be disabled by CDSL thereafter for voting by shareholders.
200 * During the e-voting period, members of the Company, holding shares .
ALINI either in physical form or dematerialized form, as on the cut-off date i.e. 3 (1 2 :: qa:f ""“"!"‘“:,gx“‘;j':ﬁ t LIamsuY
JHITA 26" November, 2016 may cast their vote electronically, || =B usepeid eiypuy g :
WIT. * A person whose name is recorded in the Register of Members or in th f
9508C Register of Beneficial Owners as on cut off date i.e 26" November, 2016 w I’k -t out
F_ROM» only shall be eligible to avail the remote e-voting facility. : orK i
* Any member who acquires shares of the Company and becomes a Member 7 4 et = 3 .
233"5 of the Company after the dispatch of the Notice and holds shares as on the Aryan, Simran and A"‘Sh, are enjoying fruits
—— cut-off date, i.e. 26" November, 2016, may obtain the login id and C’ recess. From the clues given below, find out
:SOT% password by sending a request at evotingindia@cdsl.co.in. However, it fruit.
if the member(s) who have already registered with CDSL for remote :
AD AS e-voting, then they can use their existing user ID and password for casting 1“3"3* apple, orange, pear and strawberries.
908 E their vote. In case, members forgot their password, they may reset their mm :
FROM password by using “forgot User Details/Password” option available on |
KAUR | | www.evotingindia.com aits before
i PER * Members who have not cast their vote through remote e-voting facility b}
(908 F -shall be able to vote at the Court Convened Meeting. dof apple.
_FROM_ « The Applicant Company has appointed Mr. V. V. Chakradeo - Practicing c);'rs ch!us
SINGH Company Secretary (Membership No. 3382) as the Scrutinizer to Scrutinize )
1-908 G the e-voting process in a fair and transparent manner. e
rsumay | | Any grievances or queries regarding e-voting, may be addressed to Ms. Gita G. e fruithas , :
ISURAJ Bade, Company Secretary at Email address gita.bade@gammonindia.com or at Contact imber of > dy Siu
ARKASH | | no. 022-6115 4050, | _ime. szﬁus Prsqrad
L908H | | v By Order of the Board of Directors | | | -yite co ; 189 uehly
" FROM For GAMMON INDIA LIMITED eQ, { - Bueueg (ZEEIN]
AL T . Sd/- ||| e . abuel euel
i A | | oatec: 08° November 2016 Gita 6. Bade | | | *° i o
CL-908 | ilace: Mumbai Company SOI:rmryJ [}

—_ 2084/ 2016 Amrita Bharali, Bharatiya Vidya Bhaven | - i
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