


IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - IV

C.P.(CAA) No. 152/MB/2021

Connected with
C.A. (CAA) No. 109/MB/2021

In the matter of
The Companies Act, 2013,

AND

In the matter of
Petition under Sections 230 - 232 and other relevant
provisions of the Companies Act, 201 3;
AND

In the matter of

Composite Scheme of Amalgamation and Arrangement
amongst
GMR Power Infra Limited
(“Amalgamating Company”)

and
GMR Infrastructure Limited
(“Amalgamated Company”/ Demerged Company”)

and
GMR Power and Urban Infra Limited
(“Resulting Company”)

and their respective shareholders

GMR Power Infra Limited

...Petitioner Company 1/
CIN: U40102MH2011PLC291663

Amalgamating Company
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GMR Infrastructure Limited ...Petitioner Company 2/
CIN: L45203MH1996PLC281138 Amalgamated Company/
Demerged Company

GMR Power and Urban Infra Limited i
...Petitioner Company 3/
CIN: U45400MH2019P1.C325541 Resulting Company

[A-34/2021 in CP(CAA)152/MB-1V/2021

IDFC First Bank .... Applicant/Objector
Coram
Mr. Rajesh Sharma Mrs. Suchitra Kanuparthi
Hon'ble Member (Technical) Hon’ble Member (Judicial)

Order pronounced on 22.12.2021

Appearances (via videoconferencing):

For the Petitioner Companies: Mr. Janak Dwarkadas, Senior Advocate, Mr. Ashish
Kamat, Advocate, Mr. Anando Mukherjee, Advocate
with Mr. Tapan Deshpande, Advocate, Ms. Arushi
Poddar, Advocate—i/b. Cyril Amarchand Mangaldas.

For objector Mr. Sharan Jagtiani, Sr. Advocate a/w Ms. Mahi
Mehta, Advocate

For Regional Director (WR) Ms. Rupa Sutar, Deputy Director, Office of the
Regional Director, Mumbai

ORDER

Per: Suchitra Kanuparthi, Member (Judicial) and Rajesh Sharma, Member (Technical)

1. The Court is convened through videoconference today.
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Heard Learned Senior Advocate appearing for the Petitioner Companies and Officer of
the Regional Director, Western Region, Mumbai. The Petitioner Companies have not
received any objection in relation to the Company Petition, pursuant to public notice

issued on 18" November, 2021.

Learned Senior Advocate for the Petitioner Company states that the Petitioner
Company has filed the present Company Scheme Petition, under Sections 230-232 of
the Companies Act, 2013 (hereinafter referred to as, the “Act”) and other relevant
provisions of the Act, seeking sanction from this Tribunal to the Composite Scheme of
Amalgamation and Arrangement amongst GMR Power Infra Limited (hereinafter
referred to as “Petitioner Company 1” / “Amalgamating Company”/ “GPIL”),
GMR Infrastructure Limited (hereinafter referred to as “Petitioner Company 2” /
“Amalgamated Company”/ “Demerged Company®/ “GIL”) and GMR Power and
Urban Infra Limited (hereinafter referred to as “Petitioner Company 3” / “Resulting
Company”/ “GPUIL”) (Petitioner Company 1, 2, and 3 above are hereinafter
collectively referred to as “Petitioner Companies”) and their respective shareholders
(hereinafter referred to as the “Scheme” or the “Scheme of Arrangement”). The
Senior Advocate for the Petitioner Companies further states that the Petitioner
Companies have their registered office in the State of Maharashtra and the subject

matter of the Company Petition is within the jurisdiction of this Tribunal.

The Boards of Directors of Petitioner Company 1, Petitioner Company 2 and Petitioner
Company 3 in their respective Board meetings, all held on 27t August, 2020, have
approved the Scheme. The resolutions of the Boards of Directors of the respective

Petitioner, all dated 27t August, 2020, are annexed to the Company Petition.
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Petitioner no.1 company is a public limited company incorporated on 25.02.2011 and
primarily in engaged in the business of setting up, maintaining, operating all types of
power plant etc. The Authorized, issued, subscribed and paid-up share capital of

petitioner Company 1 as of 30" June, 2021 is as under :

Particulars Amount (INR)
Authorized Capital
50,00,000 equity shares of Rs.10 each 5,00,00,
Total 5,00,00,000
Issued, Subscribed
16,99,660 equity shares of Rs.10 each 1,69,96,600
Total 1,69,96,600

As on date of filing this Company Petition, the issued and paid-up capital of Petitioner
Company 1 is held by Petitioner Company 2 and its nominees, GME Energy Projects
(Mauritius) Limited (“GEPML”) and GMR Generation Assets Limited (“GGAL”™)
49.98% of the issued share capital of Petitioner Company 1 is held by petitioner
Company 2 and its nominees, 49.99% of the issued share capital of Petitioner Company
1 is held by GEPML and the remaining 0.03% of the issued share capital of petitioner
Company 1 is held by GGAL. Both GEPML and GGAL are, directly or indirectly,

subsidiaries of GIL. The equity shares of Petitioner No.1 is not listed on any stock

exchange.

The Petitioner No.2 is a Public Limited Company incorporated on 10.05.1996 in the
name of Varalakshmi Vasvi Power Projects Limited, However, the name was change
to GMR Vasvi Infrastructure Limited and subsequently the name was again changed to
GMR Infrastructure Limited and a fresh incorporation certificate was granted on

24.07.2000. The Petitioner No.2 company engaged in Infrastructure business and
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primarily to undertakes of business of handling engineering, procurement and
construction solutions and also operates in airports, energy, transportation and urban
infrastructure business. The Authorised, issued, subscribed and paid-up share capital of

the Petitioner Company 2 as on 30™ June, 2021 is as under:

Particulars Amount (INR)
Authorized Capital
1350,00,00,000 equity shares of Rs.1 1350,00,00,000
each
60,00,000 preference shares of 1950,00,00,000
Rs.1,000 each
Total
603,59,45,275 equity shares of Rs.1 603,59,45,275
each fully paid up
Total 603,59,45,275

The Petition No.3 is Public Limited Company incorporated on 17.05.2019 and is
engaged in the business of inter alia acquiring of interest, right, title, furnishing etc. The

Authorised, issued, subscribed and paid-up share capital of petitioner Company 2 as at

30" June, 2021 is as under:

Particulars Amount (INR)
Authorized Capital
5,00,00,000 equity shares of Rs.10 each 50,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-Up
1,00,000 Equity share of Rs.10 each 10,00,000
Total 10,00,000

The entire issued and paid-up capital of Petitioner Company 3 as on date of filing this
Application is held by Petitioner Company 2 and its nominee shareholders. The Equity

shares of Petitioner Company 3 are not listed on any stock exéhange.
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The Learned Senior Advocate appearing on behalf of the Petitioner Companies states
that the Petition has been filed in consonance with the order dated 25t August, 2021
passed in the Company Application C.A.(CAA) No. 109/MB-IV/2021 by this Tribunal
(“CSA order”), and also states that in paragraph 5 of the CSA order it is stated that the
reduction in the securities premium reserve account of Petitioner Company 2 and the
reduction in the share capital of Petitioner Company 3 shall be effected as an integral
part of the Scheme in accordance with the provisions of Sections 230 to 232 of the Act
and the orders of this Tribunal, sanctioning the Scheme. Further, as stated in
Explanation to Section 230 of the Act, the provisions of Section 66 of the Act shall not

apply to the aforesaid reduction effected in pursuance of the order of this Tribunal under

Sections 230-232 of the Act.

The Learned Senior Advocate appearing on behalf of the Petitioner Companies further
states that the Petitioner Companies have complied with all requirements as per the
directions of this Tribunal and have filed necessary affidavits of compliance in this
Tribunal. Moreover, the Petitioner Companies undertake to comply with all the
statutory requirements, if any, as required under the Act and the Rules made thereunder.

The said undertaking given by the Petitioner Companies, is accepted.

Learned Senior Advocate appearing on behalf of the Petitioner Companies states that
the equity shares of Petitioner Company 2 are listed on the BSE Limited (*BSE”) and
the National Stock Exchange of India Limited (“NSE”). BSE by its letter dated 18™

December, 2020 and NSE by its letter dated 21 December, 2020, have respectively given
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their “no adverse observation/no-objection” letters to Petitioner Company 2, to file the

Scheme before this Hon’ble Tribunal.

The Scheme of Arrangement provides inter alia for:

()

(i)

(iii)

the amalgamation of the Amalgamating Company with the Amalgamated
Company without winding up and the cancellation of the equity shares of the
Amalgamating Company held by the Amalgamated Company, its nominees,

GGAL and GEPML (“Amalgamation”);

the transfer by way of a demerger of the Demerged Undertaking (as defined in
the Scheme) of the Demerged Company to the Resulting Company, the
cancellation of equity shares of the Resulting Company held by the Demerged
Company (directly and/or through nominees) and the consequent issue of equity
shares by the Resulting Company to the shareholders of the Demerged
Company in accordance with the Share Entitlement Ratio (as defined in the

Scheme) (“Demerger”); and

various other matters consequential or integrally connected therewith, including

the re-organization of the share capital of the Resulting Company;

pursuant to Sections 230 — 232 and other applicable provisions of the Act, including

Section 66 (to the extent applicable), in the manner provided for in this Scheme and in

compliance with the provisions of the Income Tax Act, 1961, including Sections 2(1B)

and 2(19AA) thereof.

The rationale and benefits of the Scheme are as follows:
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Presently, GIL, directly and/or indirectly through subsidiaries and joint
ventures, houses various infrastructure development and operations activities
of the group across different verticals i.e., airports, EPC, energy, transportation
and urban infrastructure. The Airport Business (as defined in the Scheme) has
a distinct operating model from that of the Urban Infrastructure Business (as
defined in the Scheme) and the EPC Business (as defined in the Scheme) of GIL,
and each of these provide a strong growth opportunity in the Jforeseeable future.
These businesses have, since their inception, attained a significant size and

scale in their respective segments.

As these businesses approach their next phase of growth, it would be
strategically apt to segregate the Urban Infrastructure Business and EPC
Business from the Airport Business, to enable them to move SJorward
independently, with greater focus and specialization, building further on their

respective capabilities and their strong brand presence.

The Scheme would benefit these businesses on account of the potential synergies
and incremental operational efficiencies from combining the similar and
related businesses under GIL (in case of the Airport Business) and under
GPUIL (in case of Urban Infrastructure Business and EPC Business)
respectively, enabling these businesses to create further value and allowing
investors to allocate their portfolio into separate entities, focused on the distinct
business of airport (under GIL) and urban infrastructure and EPC (under

GPUIL), which aims to unlock shareholder value.

The reorganization would lead to a simplified organization structure assisting

shareholders and investors to better understand and evaluate both businesses
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independently as investment options and potentially lead to a higher value
illumination of each of these businesses including by way of attracting long term
sectoral / thematic and marquee investors and sovereign wealth Sfunds

particularly in the airports, energy and transportation sectors.

Given that the infrastructure business has attained significant maturity, the
Scheme will enable GIL and its shareholders to achieve its ultimate objective of
segregation of the Airport Business from the remaining businesses and to
achieve clear bifurcation of these businesses for unlocking the value of each
vertical and pave way for focused growth with a view to create significant
stakeholder value. It is expected that the combined Airport Business resulting
out of such restructuring will have better prospects of growth and will enable

management to vigorously pursue a focused growth strategy.

The Scheme will also help to streamline the entire management structure and
channelize resources to focus on the growing businesses. A lean management
structure will also lead to focused administration and prospectively a reduction
in costs for accounting, compliance, auditing, board meetings, secretarial

procedures and administration, etc.

The Scheme will allow an exhaustive review of the group holding structure and
operations at all levels within the Company (as defined in the Scheme) with a
view fo reduce duplicity of costs and resources which can be more efficiently
utilized elsewhere. This measure will also help in rationalising and optimising
manpower costs which will lead to sustainable growth in future. The Scheme

will facilitate an integrated approach fto internal policies, including those
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pertaining to manning norms, remuneration, employee benefits, workplace

rules and policies.

h. The Scheme will also stabilize the operating cost of entities and result in

synergies, efficient utilization of capabilities and resources.

i Accordingly, the Scheme is expected to be in the best interests of the Petitioner

Companies and their respective shareholders, employees and creditors.

14 The consideration clause for the Amalgamation has been set out in clause 19 of the

Scheme and the consideration clause for the Demerger has been set out in clause 30 of
the Scheme which are as follows:

“19. CONSIDERATION

19.1 As the entire share capital of Amalgamating Company is held by Amalgamated
Company (directly and/ or indirectly through subsidiaries and nominees), no
consideration shall be payable pursuant to the Amalgamation. Shares held by
GIL, its subsidiaries and nominees in Amalgamating Company shall stand
cancelled without any further act, application or deed.”

30. CONSIDERATION FOR DEMERGER

30. I Upon this Scheme becoming effective and in consideration of vesting of the
Demerged Undertaking of Demerged Company in Resulting Company in terms
of this Scheme, Resulting Company shall, without any further application, act or
deed, issue and allot equity shares, credited as Jully paid-up, to the members of
Demerged Company, holding fully paid up equity shares in Demerged Company
and whose names appear in the register of members of Demerged Company on
the Record Date or to such of their respective heirs, executors, administrators or
other legal representative or other successors in title as on the Record Date in
the following manner:

"1 (one) fully paid up equity share of Rs. 5 (Rupees Five only) each of GPUIL shall
be issued and allotted for every 10 (ten) fully paid up equity shares of Re. 1 (Rupee
One only) each held in GIL (“Share Entitlement Ratio”)".”

15 The Regional Director, Western Region, Mumbai (“RD”) has filed its observations by

10
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the Report dated 22" November, 2021 (“Report”) before this Tribunal inter alia raising

certain observations to the Scheme in paragraph IV therein. The observations made by

the Regional Director have been dealt with by the Petitioner Companies in its Affidavit

in Reply, dated 30" November, 2021 and a copy of the said Affidavit was served upon

the RD on 30" November, 2021. For the sake of ready reference, the observations made

by the Regional Director and the responses of the Petitioner Companies to the

observations made in the RD’s Report in the said Affidavit are mentioned hereinbelow;

S.
No.

a)

Observations in RD Report
dated 22.11.2021 (Para IV)

In addition to compliance of
AS-14 (IND AS-103)
Transferee Company shall

the

pass such accounting entries

which are necessary in
connection with the scheme to
comply with other applicable
Accounting Standards such

as AS-5(IND AS- 8) etc.,

Petitioners’ Reply dated 30.11.2021

So far as the observation in paragraph IV (a) of

the Report the

is concerned, Petitioner

Companies submit that in addition to
compliance of AS 14 (IND AS - 103), the
Petitioner Companies undertake to pass such
accounting entries as may be necessary in
connection with the Scheme, so as to comply

with all other applicable accounting standards.

11
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As  per Part-B-Definitions
Clause 6(6.7), 6(6.14) &
6(6.25) of the Scheme.

"Appointed Date” for the
of the
means April 1, 2021 or such

purposes Scheme
other date as may be agreed
between the Boards of the
respective  Amalgamating
Company/ Demerged
Company, the Amalgamated
Company and the Resulting
Company and as the NCLT

may direct/ allow,

“Effective Date” means the
last of the dates on which all
the conditions and matters
referred to in Clause 40 of the
Scheme occur or have been
Julfilled, obtained or waived,
as applicable, in accordance
with this Scheme. References
in this Scheme to date of
‘coming into effect of the

Scheme’ or ‘effectiveness of

the Scheme’' shall be
construed accordingly;

“Record Date” means, in
connection with the

Demerger, the date to be

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1v/2021
So far as the observation in paragraph IV (b) of
the Report is concerned, the Petitioner
Companies submir that in accordance with
Section 232(6) of the Companies Act, 2013
("Act”), the Scheme clearly indicates/specifies:

(a) that the Appointed Date ie. April 1,
2021 has been clearly indicated in
clause 6.7 of the Scheme and thak the
Scheme shall take effect from the
Appointed Date; and

(b) in clause 6.14 of the Scheme, the
Effective Date, means the last of the
dates on which all the conditions and
matters referred to in Clause 40 of the
Scheme occur or have been fulfilled or

waived in accordance with this Scheme.

The Petitioner Companies submit that the
Scheme will be operative from the Effective
Date, but shall be given effect from the
e, April 1 2021. The

Petitioner Companies further submit that they

Appointed Date,

have already complied with the requirements
and clarification of Circular No. F. No.
7/12/2019/CL-1 dated 21.08.2019 issued by the
Ministry of Corporate Affairs by clearly
specifying the Appointed Date in the Scheme
and accordingly, the requirements of the said

circular have already been completed.

12
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Jixed by the respective Board
of the Demerged Company
and the Resulting Company
for  the  purpose of
determining the shareholders
of the Demerged Company to
whom equity shares of the
Resulting Company shall be
allotted  pursuant to the

Demerger under this Scheme;

In this regard, it is submitted
that Section 232 (6) of the
Companies Act, 2013 states
that the scheme under this
section shall clearly indicate
an appointed date from which
if shall be effective and the
scheme shall be deemed to be
effective from such date and
not at a date subsequent to the
appointed date. However, this
aspect may be decided by the
Hon'ble Tribunal taking into

account its inherent powers

Further, the Petitioners may
be asked to comply with the
requirements and clarified
vide circular no. F. No.
7/12/2019/CL-1 dated
21.08.2019 issued by the

13

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021
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Ministry  of  Corporate
Affairs.

The Hon'ble Tribunal may
kindly seek the undertaking
that this Scheme is approved
by the requisite majority of
members and creditors as per
Section 230(6) of the Act in
meetings duly held in terms of
Section 230(1) read with
subsection (3) to (5) of
Section 230 of the Act and the
Minutes thereof are duly
placed before the Tribunal,

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021
i

So far as the observation in paragraph IV (c) of
the Report is concerned the Petitioner
Companies submit that the Scheme has been
approved by the respective equity shareholders
of the Petitioner Company 1 and 3 vide their
respective Affidavits of consent which have
been submitted before this Hon’ble Tribunal.
Further the Scheme has been approved with the
requisite majority by the equity shareholders
and secured creditors of the Petitioner
Company 2 as per Section 230 (6) of the Act at
the respective meetings duly held on Wednesday

14
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Hon'’ble NCLT may kindly
direct the petitioners to file an
affidavit to the extent that the
Scheme enclosed to Company
Application &  Company
Petition, are one and same
and there is no

discrepancy/any

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

September 29, 2021 pursuant to the directions
of this Hon'ble Tribunal vide its order dated
August 25, 2021 passed in the above Company
CA. (CA4) 109/MB.Iv/2021
("CSA Order”) and in terms of Section 230 (1)
read with Section 230 (3) to (5) of the Act. The

Application

reports of the respective Chairpersons
appointed by this Hon'ble Tribunal for the
respective equity shareholders meeting and
secured creditors meeting on the proceedings
and results of the meetings, along with the
Ajfidavits in support thereof, have been filed
with this Hon'ble Tribunal on September 29,
2021, and are also annexed to the above
Company Petition as Annexures “Z” and “AA"
respectively. The convening and holding of
meetings of the unsecured creditors of the
Petitioner Companies were dispensed with by
this Hon'ble Tribunal vide the CSA Order.
There were no secured creditors in Petitioner
Company 1 and Petitioner Company 3, hence
holding of meeting of secured creditors for

Petitioner Company 1 and Petitioner Company

3 was not required.

So far as the observation in paragraph IV (d) of

the Report is concerned, the Petitioner
Companies undertake to this Hon'ble Tribunal
that the Scheme annexed as Annexure “A” to
the Company Application C.A. (CAA) No.
109/MB.1V/2021 and the Scheme annexed as

Annexure “A” to the Company Petition C.P

15
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change/changes are made,
Jor changes if any, liberty be
given to Central Government

file further report if any

required,

The Petitioners under
provisions of section 230(5)
of the Companies Act, 2013
have to serve notices to
concerned authorities which
are likely to be affected by
Amalgamation. Further, the
approval of the scheme by
this Hon'ble Tribunal may
not deter such authorities to
deal with any of the issues
arising after giving effect to
the scheme. The decision of
such Authorities is binding on

the Petitioner Company(s).

Petitioner Company have to
undertake to comply with
232(3)() of
Companies Act, 2013, where

section

CP(CAA) 152/MB-1V/2021
IN
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(CAA) No. 152/MB.1V/2021 is one and the same

and that there is no

discrepancy/any

change/changes made therein.

So far as the observation in paragraph IV (e) of

the Report Petitioner

is concerned, the

Companies  submit that, the Petitioner
Companies have pursuant to the CSA Order
Tribunal
Company Application, served notices under
Section 230 (5) of the Companies Act, 2013 to

the concerned authorities, whom the said

passed by this Hon’ble in the

notices were directed to be given by this
Hon'ble Tribunal. The Petitioner Companies
acknowledge that the approval of the Scheme by
this Hon'ble Tribunal will not deter any such
authorities to deal with any of the issues arising
after giving effect to the Scheme. The issues, if
any, arising out of the Scheme shall, in any
event, be subject to the final decision of such
authorities and the final orders, if any, in any
appeals that may be preferred therein. We
submit that the Petitioner Companies
undertake to this Hon'ble Tribunal that the
decision of such authorities, if any, will be
binding on the Petitioner Companies.

So far as the observation in paragraph IV (f) of
the Report is concerned, the Petitioner
Companies undertake to this Hon’ble Tribunal

that it would comply with the provisions set out

16 y
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the Amalgamating/
Transferor  company s
dissolved, the fee, if any, paid
by the transferor company on
its authorised capital shall be
set-off against any fees
payable by the transferee
company on its authorised
capital subsequent to the
amalgamation and therefore,
petitioners to affirm that they
comply the provisions of the

section.

The Petitioner Company may

be directed to  submit
undertaking that the
petitioner company  shall

ensure compliance of the all
provisions of the Income Tax
Act, 1961 including
provisions of section 2(1B) of

the Income Tax Act.

As per Part-
C(Amalgamation)  Clouse-
20020.1 to 20.9) of the

Scheme. (Accounting
Treatment in the Books of the

Amalgamated Company), On

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

in Section 232 (3) (i) of the Act and that the fee,
if any, paid by the Petitioner Company 1 on its
authorized share capital shall be set off against
any fees payable by the Petitioner Company 2
on its authorized share capital subsequent to

the amalgamation, if applicable.

So far as the observation in paragraph IV (g) of

the Report is concerned, the Petitioner
Companies submit that the Scheme in clause
3.1, specifically provides that Part C of the
Scheme dealing with Amalgamation has been
drawn up to comply with the conditions relating
to “Amalgamation” as specified under Section
2(1B) of the Income Tax Act, 1961. In this
regard, the Petitioner Companies undertake to
this Hon'ble Tribunal, to ensure compliance of
the provisions of Income Tax Act, 1961, as
applicable, including Section 2(1B) of the
Income Tax Act, 1961.

So far as the observation in paragraph IV (h) of
the Report is concerned, the Petitioner
Companies submit that in clause 20.9 of the
Scheme it is stated that the difference between
the value of assets over the value of liabilities

and reserves of the Petitioner Company 1

17
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the  Scheme becoming
effective, the Amalgamated
Company shall account for
Amalgamation in accordance
with  “Pooling of interest

method” laid down

by
Appendix C of Ind AS 103
(Business combinations of
entities  under  common
control) notified under, the

provisions of the Act.

In this regards it is stated that

in Indian Accounting

Standard (Ind AS) 103 -

of
pooling of Interest Method to

prescribes  application
account for common control
business combinations.
Under this method: ... Any
difference, whether positive
or negative, shall be adjusted
against the capital reserves
(or

Adjustment Deficit Account”

“Amalgamation

in some cases). In view of the
above'it is submitted that the
difference so credited to
“Capital Reserve arising out
of Amalgamation” shall not

be available for distribution

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

transferred to the Petitioner Company 2
pursuant to the Scheme, after adjusting any
differences arising on the cancellation of
investment in equity share capital of the
Petitioner Company 1 as per Clause 19.1 of the
Scheme and inter-company balances as per
Clause 12.3 of the Scheme, will be transferred
10 the capital reserve of the Petitioner Company
2 and presented separately from other Capital
Reserve in the books of Petitioner Company 2
with disclosure of its nature and purpose in the
notes to the financial statements of Petitioner
Company 2. Petitioner Companies further
submit that "“Capital Reserve arising out of
Amalgamation” shall not be available for
distribution of dividend and other similar

purposes

18
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of dividend and other similar

purposes.

As per Part A Clause 5(5.2) of
the Scheme (Treatment of The
Scheme for the purpose of
Income Tax Act, 1961). Part
D of the Scheme dealing with
Demerger has been comply
with the conditions relating to
“Demerger” under Section
2(1944) of the Income Tax
Act, 1961,

The Petitioner Companies be
directed to place on record as
to how the Scheme is in
compliance of the Section
2(1944) of the Income Tax
Act, 1961. The Hon’ble
Tribunal may consider the
same and decide matter on

merit.

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

12. So far as the observation in paragraph IV (i)
of the Report is concerned, the Petitioner
Companies submit that the Scheme in clause
3.2 specifically provides that Part D of the
Scheme dealing with Demerger has been
drawn up to comply with the conditions
relating to “Demerger” as specified under
Section 2(194A4) of the Income Tax Act,
1961, which inter-alia include the following:

Sr  Condition as Submission as to
No per section 2 how the present
(19AA) scheme is in
compliance  with

section 2(19AA) of

the Income tax Act
(i)  all the property All the property (i.e.

of the immovable and
undertaking, movable) of the
being Demerged

transferred by Undertaking, upon
the demerged the coming into

company, effect  of  this
immediately Scheme and with
before the effect from the
demerger, Appointed Date

becomes the shall become the
property of the property of the
resulting resulting company
company by 1i.e. Petitioner No 3,
virtue of the as specified in

demerger; Clause 22 of the
Scheme.

(i) all the All the liabilities

liabilities relatable to  the

relatable to the Demerged
undertaking, Undertaking, upon

being the coming into
transferred by effect of  this
the Scheme and with

19
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(iii)
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company,
immediately
before
demerger,
become the
liabilities of the
resulting
company by
virtue of the
demerger;

the

the  property
and the
liabilities of the
undertaking or
undertakings,
being
transferred by
the demerged
company  are
transferred at
values
appearing in its
books of
account
immediately
before
demerger:
Provided that
the provisions
of this sub-
clause shall not
apply  where
the  resulting
company
records the
value of the
property and
the liabilities of
the undertaking
or undertakings
value
different from
the value
appearing  in
the books of
account of the

the

effect from the
Appointed Date
shall become the
liabilities of the
resulting company
l.e. Petitioner No 3,
as  specified in
Clause 23.1 of the
Scheme.

As  specified in
Clause 31.2 of the
Scheme, upon the

Scheme becoming
effective, all the
assets and liabilities
pertaining to
Demerged
Undertaking
(difference between
the assets and
liabilities

hereinafter referred
to as “Net assets”),
shall cease to be the
assets and liabilities
of the Demerged
Company and shall
be transferred to the
Resulting Company
at the carrying value
in accordance with
the Scheme.

On the Scheme
becoming effective,
the Resulting
Company shall be
accounting for the

Demerger as
common control
business

combination in

accordance with the
“Pooling of Interest

method”, as per
C of Ind-
Vg

YN
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(1v)

21

company,
immediately
before the
demerger, in
compliance to
the Indian
Accounting
Standards
specified in
Annexure to
the Companies
(Indian
Accounting
Standards)
Rules, 2015;

the  resulting
company
issues, n
consideration
of the
demerger, its
shares to the
shareholders of
the demerged
company on a
proportionate
basis;

AS 103 ‘Business

combinations”
notified under the
provisions of the
Act read with
relevant rules
framed thereunder
and other applicable
accounting
standards

prescribed under the
Act.

The assets and
liabilities pertaining
to Demerged
Undertaking,
transferred to the
Resulting Company
under the Scheme
shall be recorded in
the books of the
Resulting Company
at the values and in
the same form as
recorded in the
books of Demerged
Company subject to
consistent
accounting policies,
as  specified in
Clause 31.2 of the
Scheme.

Upon this Scheme
becoming effective
and in consideration
of vesting of the

Demerged
Undertaking of
Demerged
Company in

Resulting Company
in terms of this
Scheme, Resulting
Company shall,
without any further
application, act or
deed, i3sue and allot
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equity shares,
credited as fully
paid-up, to the
members of
Demerged

Company, holding
fully paid up equity
shares in Demerged
Company and
whose names
appear in  the
register of members
of Demerged
Company on the
Record Date or to
such  of  their
respective heirs,

executors,
administrators  or
other legal

representative  or
other successors in
title as on the
Record Date in the
following manner:

“I (one) fully paid
up equity share of
Rs. 5 (Rupees Five
only) each  of
GPUIL  shall be
issued and allotted
for every 10 (ten)
Sully paid up equity
Shares of Re. 1
(Rupee One only)
each held in GIL
("“Share Entitlement
Ratio”)”.

The
abovementioned
ratio has also been

provided in Clause
30.1 of the Scheme.

(v) the The present
shareholders Demerger scheme is

22
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holding notless a
than three-

mirror  image

fourths in value
of shares in the
demerged
company
(other than
shares already
held  therein
immediately
before the
demerger, or
by a nominee
for, the
resulting
company or, its
subsidiary)
become
shareholders of
the  resulting
company  or
companies by
virtue of the
demerger;
otherwise than
as a result of
the acquisition
of the property
or assets of the
demerged or
any

demerger and thus
all the shareholders
of Petitioner
Company 2 will
become the
shareholder of the
Petitioner Company
3 by virtue of the
demerger, as
specified in Clause
30.1 of the Scheme.

undertaking
thereof by the
resulting
company;

(vi) the transfer of As specified in
the undertaking Clause 22.1 of the
is on a going Scheme, the transfer
concern basis; of demerged
and undertaking is

effected on a going
concern basis so as
to become, as and
from the Apbointed
Date, of the
Resulting
Company.
23
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(vii) the demerger is

24
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The present

in accordance is for

with the
condifions, if
any, notified
under sub-
sectiop (5) of
section 72A by
the Central
Government in
this behalf.

demerger
genuine  business
purposes as stated in
Clause 3 of the
scheme and thus is
in accordance with
the compliance of
the section 72A (5)
of the Income tax
Act

The Petitioner Companies Surther submit
that the Scheme in clause 5.3 specifically
provides that if any of the terms or
provisions of the Scheme are found or
interpreted to be inconsistent with the
provisions of Section 2(1B) or Section
2(194A) of the Income Tax Act, 1961, at a
later date, including resulting from an
amendment of law or for any other reason
whatsoever, the provisions of Section 2(1B)
and Section 2(1944) of the Income Tax Act,
1961, shall prevail and the Scheme shall
stand modified to the extent determined
necessary to comply with the provisions of
Section 2(1B) and Section 2(194A) of the
Income Tax Act, 1961.

In this regard, the Petitioner Companies
submit to this Hon’ble Tribunal, the all the
conditions stipulated in section 2(194A4) of
the Income Tax Act, 1961 as aforesaid, has
been complied with and the present Scheme

Is drawn up in accordance with compliance
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The Petitioner Companies be
directed to place on record of
this Tribunal the list of assets
and liabilities to be demerged
with complete details and its

respective valuation.

As per Part-D (Demerger)
29(29.1)) of
Scheme (Cancellation). Upon

Clause the

the Scheme coming into
effect, all equity shares of the
Resulting Company held by

the  Demerged Company

(directly and/ or through
shall

cancelled without any further

nominees) stand

application, act or deed. It is

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

of the provisions of Income Tax Act, 1961,

as applicable, including Section 2(19A4A) of
the Income Tax Act, 1961,

So far as the observation in paragraph IV G) of
the Report is concerned, the Petitioner
Companies submit that, the indicative list of
assets and liabilities of the Petitioner Company
2 to be demerged into Petitioner Company 3,
along with the details of the assets and their
value, is annexed as Annexure C to the Affidavit
in reply dated 30" November, 2021. Further, in
terms of clause 43.2 of the Scheme, in case of
any question that may arise as to whether a
specific asset or liability pertains to the
demerged undertaking, the same shall be
decided by mutual agreement between the
boards of Petitioner Company 2 and Petitioner

Company 3.

So far as the observation in paragraph IV (k) of
the is concerned,

Companies submit that Section 230(2)(b) of the

Report the Petitioner
Act contemplates that the application for a
compromise or arrangement wmade under
Section 230(1) of the Act may include a
reduction of share capital. The Petitioner
Companies submits that the issued, subscribed
and paid-up equity share capital of the
Petitioner Company 3 held by Petitioner

Company 2 shall, upon the Scheme coming into

25
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clarified that no new shares
shall be issued or payment
made in cash or in kind
whatsoever by the Resulting
Company to the Demerged
Company in lieu of such
shares of the Resulting
Company. For avoidance of
doubt, it is clarified that the
reduction in the share capital
of the Resulting Company,
pursuant to such cancellation
shall be effected as an
integral part of this Scheme
and Section 66 of the Act shall
not apply to the Resulting
Company to effectuate such

reduction of capital.

In this regard it is submitted
that the Petitioner Company
shall comply the provisions of
Section 66 and other relevant

provisions of the Companies
Act, 2013.

As per Part-D (Demerged)
Clause 30 (30.1 to 30.12 of
the Scheme (Consideration
for Demerge); In this it is
submitted that the fee payable
by the Resulting Company

shall be in accordance with

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

effect, stand cancelled without any further
application, act or deed. It has also been
clarified in clause 29 of the Scheme that no new
Shares shall be issued or payment made in cash
or in kind whatsoever by the Petitioner
Company 3 to Petitioner Company 2 in lieu of
such shares of the Petitioner Company 3. For
avoidance of doubt, it is clarified that the
reduction in the share capital of the Petitioner
Company 3, pursuant to such cancellation shall
be effected as an integral part of the Scheme. As
per the Explanation to Section 230 of the Act,
the provisions of Section 66 shall not apply to a
reduction of share capital effected in pursuance
of an order of the Tribunal under Section 230
of the Act. Thus, the provisions of Section 66 of
the Act are not applicable to the reduction of
share capital of Petitioner Company 3 as
envisaged in the present Scheme and are not
required to be complied with. In any event the
Petitioner Company undertakes to comply with

provisions of the Act, as applicable.

So far as the observation in paragraph IV (1) of
the Report is concerned, the Petitioner

Companies submit that:

(i) in clause 30.10 of the Scheme it is
clarified that approval of the Scheme by
the shareholders of the Petitioner

26



m)

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV
CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

the provisions of Section 13, Company 3 shall be deemed to be the
Section 14, Section 42, due compliance of the provisions of
Section 62 and Section Section, 13, Section 14, Section 42, .
232(3)(i) of the Companies Section 62, and other relevant and
Act, 2013 further if any stamp applicable provisions of the Act, and
duty is payable the same rules made thereunder for the issue and
should be paid in accordance allotment of the equity shares by
with applicable laws of the Petitioner Company 3 to the equity
State; shareholders of Petitioner Company 2

as on Record Date, as provided in the

Scheme,

(ii.)  the Petitioner Companies undertake
that the stamp duty, if any, payable on
the shares issued by the Petitioner
Company 3 to the shareholders of the
Petitioner Company 2, in accordance
with Clause 30.1 of the Scheme, shall be
paid in accordance with the applicable

stamp duty laws;

(iii.)  further it is clarified that the stamp
duties and/ or fees (including
registration fee) paid on the authorised
share capital of the Petitioner Company
1 shall be dealt with in compliance of
Section 232 (3)(i) of the Act.

As per Part-D(Demerger) So far as the observation in paragraph IV (m)
Clause 31(31.]1 & 31.2 (a to of the Report is concerned the Petitioner
d) of the Scheme (Accounting Companies submit that on the Scheme
Treatment) (In the books of becoming effective, the Resulting Company
the Demerged Company). In shall account for the Demerger as common

accordance with the control business combination in accordance

27
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applicable accounting
Standards, the Act and
generally accepted

accounting  principles  in
India, the Resulting Company
shall provide the following

accounting treatment in its

books of accounts

On the Scheme becoming

effective,

Company shall account for the

the  Resulting
Demerger as common control
business  combination  in
accordance with the “Pooling
of Interest method”, as per
Appendix C of Ind-AS 103
‘Business combinations’’
notified under the provisions
of the Act read with relevant
rules framed thereunder and
other applicable accounting
Standards prescribed under

the Act.

In this regards it is stated that
in Indian
Standard (Ind AS) 103 -
of

pooling of Interest Method to

Accounting

prescribes  application

account for common control

business combinations.

Under this method: Any

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

with the “Pooling of Interest method ", as per
C of Ind-AS 103

combinations’’ notified under the provisions of

Appendix ‘Business
the Act read with relevant rules Jramed
thereunder and other applicable accounting
standards prescribed under the Act. In this
regards it is stated that in Indian Accounting
Standard (Ind 4S) 103 - prescribes application
of pooling of Interest Method to account Jor
common control business combinations. Under
this method: Any difference, whether positive or
negative, shall be adjusted against the capital
reserves (or "Amalgamation Adjustment Deficit
Account” in some cases). Petitioner Companies
Jurther submit that difference so credited ro
“Capital Reserve shall not be available Jor
distribution of dividend and other similar

purpose.
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difference, whether positive
or negative, shall be adjusted
against the capital reserves
(or “Amalgamation
Adjustment Deficit Account”

in some cases).

In view of the above it is
submitted that the difference
so credited to
shall
available for distribution of

“Capital

Reserve” not be

dividend and other similar

purpose.
As  per  Part-E-(General
Terms  and  Conditions)

Clause 34(34.1 & 34.2) of the
Scheme  (Amendment 1o
Memorandum of Association
of GIL
(Amalgamated/Demerged

Company) GPUIL (Resulting
Company); In this regard it is
submitted  that  Hon’ble
Tribunal may kindly direct
the petitioner to comply with
provisions of Section 13,
14,42,61 62,64 and Section
232(3)(i) of the Companies
Act, 2013 further if any stamp
duty is payable the same

should be paid in accordance

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

So far as the observation in paragraph IV )

of the Report is concerned, the Petitioner

Companies submit that:

(i)

(ii.)

29

in clause 34.2 of the Scheme it is clarified
that for the purposes of this clause the
consent of the shareholders of Petitioner
Company 2 to the Scheme shall be
deemed to be sufficient for the purposes
of effecting the above amendment in the
authorised share capital of Petitioner
Company 2, and no further resolution
under Sections 13, 14, 42, 61, 62 and 64
of the Act or any other applicable
provisions of the Act, would be required

fo be separately passed.

in clause 34.2 of the Scheme it is further

clarified that the stamp duties and fees

ANY
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with applicable laws of the
State,

As regards the complaints
indicated at para 31 above,
under the head - Status of
Complaint as per MCA-e
Service - Screen Shot, it is
submitted that the petitioners
be directed to mention all the
Jacts in this regard about
complaint explain about the

allegations made therein and

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/202]

(including registration fee) paid on the
authorised share capital of the Petitioner
Company 1, if any, shall be utilized and
applied to the altered authorised share
capital of the Petitioner Company 2 and
there would be no requirement Jor any
Jurther payment of stamp duty and/or fee
by the Petitioner Company 2 for the
alteration in the authorised share capital
to that extent. Thus the stamp duties and/
or fees (including registration fee) shall
be in compliance of Section 232 (3)(i) of
the Act and applicable laws.

(iii.) Petitioner Companies undertakes to this
Hon’ble Tribunal, that the Petitioner
Companies  would comply with the
provisions of the Act as applicable and
also the pay stamp duty, if any, in
accordance with applicable laws of the

State.

So far as the observation in paragraph IV (o) of
the Report is concerned the Petitioner
Companies submit that on Point No. 31 of
paragraph 3 the Report, from the extract of the
said complaint mentioned in the Report,
Petitioner Company 2 submits that it appears to
be not a complaint but a query from Mr.
Randhir Singh, a shareholder of the Company,
inquiring about further steps after filing of
Form IPEF-5 i.e. claim of shares and dividend

30
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resolve  complaints  before

approval of the scheme.

Since the
Amalgamated/Demerged

i.e.(GMR
Limited)

Company

Infrastructure
limited by shares, is listed on
the Bombay Stock Exchange
Stock

and the National

Exchange, the Petitioner
Companies be directed to
place on record whether

necessary  approval  from

SEBI and the concerned
Stock Exchange have been

obtained and whether the

meeting of the
Shareholders/class of
shareholders  have  been

convened as per  the

listing/SEBI guidelines.

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

transferred to the IPEF Authority. In this
regard the Petitioner Company 2 submits that
the Company after the receipt of the Form
IPEF-5 along with the requisite documents, in

had

verification report approving the transfer of

and  dividend to the

the normal course, submitted  the

shares concern
s;zareholder, Wwithin the prescribed time limit.
From perusal of the website of the IPEF
Authority, we understand that now the matter is

pending before the IPEF Authority.

So far as the observation in paragraph IV (p) of
the Report is concerned the Petitioner

Companies submit that:

(i) the equity shares of Petitioner Company
2 are listed on the National Stock
Exchange of India Limited (NSE) and
the BSE Limited (BSE). NSE has
provided its in-principle approval to
Petitioner Company 2 by its letter dated

21, 2020. The said in-

of NSE was

submitted to the office of the Regional

December,
principle  approval

Director.

(i)  BSE has also provided its in-principle
approval to the Petitioner Company 2
by its letter dated 18" December, 2020
and the in-principle approval of BSE
has been submitted to the office of the

Regional Director.
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Since the
Amalgamating/Transferor

Company and Amalgamated/
Demerged Company have

CP(CAA) 152/MB-1V/202]
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CA(CAA) 109/MB-1V/202]

So far as the observation in paragraph IV (g) of
the Report is concerned, the Petitioner
Companies submit that they undertake to

comply with the applicable guidelines of
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Joreign/nonresident

shareholders, therefore, it is
subject to the compliance of
section 55 of the Companies
Act, 2013 the FEMA
Regulations/RBI  Guidelines
by the Transferee Company.

The Petitioner Company be
directed to place on record
whether  necessary NOC/
approval from Competition
Commission of India (CCI)
have been obtained or not, if

applicable.

The Petitioner Companies to

place on record and to

provide details regarding

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

Foreign Exchange Management Act, 1999/
Reserve Bank of India Act as applicable and to

the extent required,

So far as the observation in paragraph IV (v) of
the Report is concerned the Petitioner
Companies submit that NOC/approval from
Competition Commission of India is not
required. It may be noted that the Hon'ble
Tribunal vide its CSA Order directed that “66.
In view based on the averments made in
paragraph 41 of the Company Application and
given the factual matrix that the demerger of the
Demerged undertaking of the Petitioner
Company 2 into Petitioner Company 3, involves
entities belonging to the same group, the
demerger can avail of Item 8 Exemption.
Consequently the Scheme can avail Item 8 & 9
Exemption of Schedule I of Combination

Regulation and notice for

approval  of
Competition Commission of India (CCI) is not
required.”  Thus it is submitted that no
NOC/approval from Competition Commission
of India is required, as directed by this Hon ble
Tribunal.

So far as the observation in paragraph IV (s) of
Petitioner

the Report is concerned, the

Company 2 submits that pursuant to the CSA
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meeting  of  Shareholders Order, the meeting of equity shareholders of
other than Promoters, has Petitioner Company 2 was held on Wednesday,
been convened or not, if September 29, 2021 ar 2:30 p-m. (IST) to seek
required. their approval to the Scheme. The resolution
proposed for the Scheme was passed with
requisite majority of the equity shareholders
(which also included the public shareﬁolders of
the Company). The Petitioner Company 2
Jurther  clarifies  that the provisions  of
paragraph 9(b) of Annexure I of the Circular
No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 issued by SEBI as amended from time to
time (“SEBI Schemes Circular”) require a
listed company to seek approval of majority of
public shareholders 1o the Scheme only if it falls
within any of the cases mentioned therein. The
Petitioner Companies state that in the context
of the present matter, the approval of majority
of public shareholders of the Petitioner
Company 2 is not applicable in terms of
paragraph I (4) 9(b) of Annexure I of SEBI
Schemes Circular as none of the cases
mentioned therein are applicable in the context
of the present Scheme. An Certificate by the
statutory auditors of Petitioner Company 2,
clearly stating the reasons for non-applicability
of paragraph I (4) 9(b) of Annexure I of SEBI
Schemes Circular to the present Scheme,
accompanying with the undertaking from
Managing  Director confirming the non-
applicability of paragraph I (4) 9() of
Annexure I of SEBI Schemes Circular to the
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It is observed that in the
of the
Demerged
(GMR
Limited) is
qualified for last three years
(2018, 2019 & 2020). As per
the Auditors qualified opinion
which “The

Company’s internal control

Auditors  report
Amalgamated/
Company

Infrastructure

stated  that
system towards estimating the
Jair value of its investment in
certain  subsidiaries, joint
ventures and associates as
more fully explained in note
3(4) to the accompanying
standalone financial

Statements were not
operating effectively due to
uncertainties in the
Judgments and assumptions
made by the Company in such
estimations, which  could
result in the Company not
providing for adjustment, if
any that may be required to
the carrying values of

investments  and  further

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

present  Scheme

which  undertaking was
subsequently approved by the board of
directors of the Petitioner Company 2, has been

submitted to the BSE and NSE.
So far as the observation in paragraph IV (t) of

the Report is concerned the Petitioner
Companies submit that the Petitioner Company
2 has a well-defined system in place to assess
the appropriateness of the carrying value of its
investments, including testing for impairments.
The independence and process Jfollowed in
conducting the exercise also is being reviewed

and

approved by  Internal

Auditors,
(MAG)

Junction who perform procedures on valuation

Management  Assurance

Group
models to evaluate the valuation method used
and accuracy of inputs used in model to
determine the recoverable value. Petitioner
Company 2 also have involved valuation
specialists to assist in the evaluation of
management’s  valuation  models  and
impairment analyses, specifically in testing key
assumptions, accuracy of inputs used in the

model to determine the recoverable value.
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provisions, if any, required to
be made for the obligations
on behalf of those entities,

and its Consequential impact

on the accompanying
standalone financial
Statements "'

In this regard
Amalgamated/Demerged
Company (GMR

Infrastructure Limited) may
be directed to submit that how
the Petitioner Company will
effectively operative financial
Control as per Ind AS
financial  Statements  as
qualified by the auditors in
the auditor’s report for the
financial Statement 2018-19,
2019-20 & 2020-21.
Petitioner Company may be
directed to submit full facts
before approval of the
Scheme and the Hon’ble
NCLT may pass appropriate

orders/ orders as deem fit;

In view of the observation

raised by the ROC Mumbai,

So far as the observation in paragraph IV (u) of
the Report is concerned i.e. observations of

mentioned at para 32 above ROC in point No, 32 of paragraph 3 of the

Hon'ble NCLT may pass Report, the Petitioner Companies submit that:

36
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appropriate orders/ orders as 1) the financial Statement of the Petitioner

deem fit

2)

3)

37

Company 1 for the Financial Year ended
March 31, 2020, shows two Inter Corporate
Deposits (ICD) of Rs. 5,81,93,020 and Rs.
12, 26,50,000 each availed from GMR
Generation Assets Limited While the
Individual amounts and total of these two
ICDs has been accurately mentioned in the
schedule 15 of the said Financial Statement
and appropriately reflected in the Balance
Sheet as well, however in the note below
Schedule 15 the word ‘“crore” was
inadvertently mentioned after the ICD
amount of Rs. 12,26,50,000. This
typographical ervor in the note below the
Schedule 15 has no impact on the overall
Financial ~Statement of the Petitioner

Company 1.

the open Charges as mentioned in the
Report pertains to Petitioner Company 2
and the same shall be dealt in accordance
with clause 23.11 of the Scheme. Further,
the Petitioner Companies submits that
security interest of secured creditors of
Petitioner Company 2 will not be impacted
on the effectiveness of the Scheme.

BSE Limited (“BSE”) and NSE India
Limited (“NSE”) vide their letters dated
December 18, 2020 and December 21,
2020 respectively, have given
NOC/observations on the Scheme and
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4)

J)

6)

38
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prescribed the time limit of six months Jrom
the date of the aforesaid letters Jor filing
the Scheme with the Hon’ble NCLT The
Petitioner Companies had filed the Scheme
with the NCLT on March 03, 2021, which
was within the timeline mentioned i.e. June

17, 2021.

Petitioner Companies have enclosed the
unaudited Financial Statements Jor the
period ended December 31, 2020 along
with the auditors’ review report thereon,
while filing the Scheme with the Hon’ble
Tribunal, which was not older than six
month at the date of filing of the Scheme i.e.
on March 05, 2021.

the respective meetings of the equity
shareholders and secured creditors of the
Petitioner Company 2, was held on
September 29, 2021. The copies of the
reports of the respective Chairpersons
appointed by this Hon 'ble Tribunal for the
respective equity shareholders meetings
and secured creditors meetings on the
proceedings and results of the meetings
along with the Scrutinizer’ Reports are
annexed and marked as Annexures “4”
and "B " to this Affidavit in Reply..

interest of the creditors of the Petitioner
Companies shall not be affected on the
effectiveness of the Scheme.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1V

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

Upon perusal of the Affidavit dated 30t November, 2021 of the Petitioner Companies,
as stated hereinabove, the Regional Director has filed a Supplementary Report dated
2" December, 2021 with this Tribunal. The Supplementary Report, inter alia, records
that the replies submitted by way of the Affidavit to paragraphs (FV)(a) to (u) be taken
on record and the matter be decided on merits.

The observations made by the Regional Director have been explained by the Petitioner
Companies in paragraph 15 above. The Representative of the RD has submitted that the
explanation and clarifications given by the Petitioner Companies are found satisfactory
and they have no objection to the Scheme. The Affidavit dated 30 November, 2021
filed by the Petitioner Companies, the clarifications and undertakings given by the
Petitioner Companies are accepted by this Tribunal, and the Petitioner Companies are

directed to comply with the same.

The Official Liquidator, High Court, Bombay (OL) has filed his Report dated 27
September, 2021 stating that the affairs of the Petitioner Company 1 have been

conducted in a proper manner.

From the material on record and after perusing the clarifications and submissions of the
Petitioner Companies to the Report and the Report of the OL, the Scheme appears to
be fair and reasonable and does not violate any provisions of law and is not contrary to

public policy.

Since all the requisite statutory compliances have been fulfilled, the Company Petition
CP (CAA) No. 152/ MB/ 2021 filed by the Petitioner Companies is made absolute in
terms of prayer clauses (a), (b) and (c) of the Company Petition. Thus, the Scheme is

sanctioned with the Appointed Date fixed as 1*' April, 2021.
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IN THE NATIONAL COMPANY LAW TRIB UNAL
MUMBAI BENCH-1V

CP(CAA) 152/MB-IV/2021
IN
CA(CAA) 109/MB-1V/2021

Petitioner Company 1 to be dissolved without winding up.

The Petitioner Companies are directed to lodge a certified copy of this order along with
the sanctioned Scheme duly certified by Deputy/ Assistant/ Joint Registrar of this
Tribunal, attached théreto, with the concerned Superintendent of Stamps, for the
purpose of adjudication of stamp duty payable, if any, within 60 days from the date of

receipt of the certified copy of this order along with the sanctioned Scheme attached

thereto.

The Petitioner Companies are directed to file copy of the certified copy of this order
along with a copy of the sanctioned Scheme attached thereto with the concerned
Registrar of Companies, electronically, along with e-form INC 28 within 30 days of
receipt of certified copy of this order along with the sanctioned Scheme from the

registry, duly certified by the Deputy/Assistant/Joint Registrar of this Tribunal.

All concerned authorities to act on a copy of this order along with the sanctioned

Scheme, duly certified by Deputy/Assistant/ Joint Registrar of this Tribunal.

The Petitioner Companies shall be at liberty to apply to this Tribunal for any directions

that may be necessary with regard to the implementation of the Scheme.
Ordered accordingly.

The Intervenor in 1A-34/2021 has filed present application objecting to the sanction of
the said scheme. However, the Learned Senior Counsel appearing for the
Objector/Intervenor has during the course of hearing mentioned that he is not pressing

for his objection and that the matter is resolved amicably.

The Learned Senior Counsel has forwarded his written consent for not pressing the said

objection, the content of the mail is reproduced below:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1V

CP(CAA) 152/MB-1V/2021
IN
CA(CAA) 109/MB-1V/2021

"We are concerned for the Objector in the captioned matter.

The captioned matter was listed at Serial No. 46 today i.e. 6 December 2021.

As directed by the Hon'b rs, the present email places on record the statements made on
instructions by Mr. Shara » Senior Counsel for the Objector:

1. The No.2 (GMR cture Lid /Amalgamated Company/Demerged Company)
has shar nsent terms w bjector bank.

2. While some points of discussion remain open between the parties, the parties are working
towards amicably resolving their disputes.

3. Inview of the ongoing settlement discussion
Objector's rights and remedy as raised in Comm.
under Section 9 of the Arbitration & Conciliation
the Bombay High Court, the Objector is not pr
accordingly withdrawing the same.

4. will seek its remedies i tion 9 Petition if
the said Section 9 Petition ded at Annexure
C, ation.

We have copied the Applicants’ Advocates to this email.

Yours sincerely,
Juhi Mathur
Advocate for the Objector — IDFC FIRST Bank”

29. In view of the submission of the Learned Senior Counsel for the objector the
[A-34/2021 is dismissed as not pressed.
Sd/- Sd/-

Rajesh Sharma Suchitra Kanuparthi

Member (Technical) Member (Judicial)
Certified True Copy
Date of Appl 2 2o
Number of Pages
Fee Paid

Applicant called for collection copyon_ 23 )2 202 /
Copy preparedon 22 /2- 202}

Copy Issued on 2 2- 2o
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National Company Law T  unal, Mumbai Bench
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONGST
GMR POWER INFRA LIMITED
AND
GMR INFRASTRUCTURE LIMITED
AND
GMR POWER AND URBAN INFRA LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS
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PART A - GENERAL

This composite scheme of amalgamation and arrangement is presented under Sections 230 to
232, Section 66 (to the extent applicable) and other applicable provisions of the Act (as defined
hereingfler) among GMR Power Infra Limited (“GPIL” or the “Amalgamating Company”),
GMR Infrastructure Limited (“GIL” or the “Amaleamated Company” or the “Demerged
Company”) and GMR Power and Urban Infra Limited (“GPUIL” or the “Resulting
Company”) and their respective shareholders.

1.

2.1,

PREAMBLE
This composite scheme of amalgamation and arrangement, infer alia, provides for:

(a) amalgamation of GPIL with GIL pursuant to the provisions of Sections 230 to 232
and other applicable provisions of the Act (as defined hereinafler),

(b)  followed by the demerger of the Demerged Undertaking (as defined hereinafter),
comprising of the EPC Business (as defined hereinafier) and the Urban
Infrastructure Business (as defined hereinafier) of GIL, into GPUIL, pursuant to
Sections 230 to 232 and other applicable provisions of the Act; and

(c) various other matiers consequential or otherwise integrally connected
therewith;

each in the manner as more particularly described in this Scheme (as defined
hereinafter).

DESCRIPTION OF GPIL, GIL and GPUIL

GPIL is a public limited company incorporated on February 25, 2011 under the provisions
of the Companies Act, 1956 with its registered office at 701, 7th Floor, Naman Centre,
Plot No. C-31, Bandra Kurla Complex, Bandra East, Mumbai Bandra Suburban,
Maharashtra - 400051. GPIL is primarily engaged in the business of setting up,
maintaining, operating all types of power plants, co-generation power plants, energy
conservation projects, power houses, distribution systems for generation, distribution and
supply of electrical energy, power generation by use of liquid, gaseous or solid fuels or
through renewable energy sources, establishment and installation of all lypes of
infrastructure required. for generation, transmission and distribution of power and
providing all types of consultancy services in the above areas, carrying on the business of
traders, procurers, suppliers, distributors, converters, storers, processor, extractor,
exporter and imporier of all kind of fuels required for power generation, transmitting,
distributing, supplying and selling such power, constructing, execuling, developing,
maintaining all plants, buildings, power houses, transmission lines to carry on the business
of general electric power and supply company and gas work company, constructing,
carrying out all necessary power stations, cables, wires, lines, lamps, and generating,

© accumulating, distributing, supplying electricity and gas to light cities, towns, streets,

docks, markets, buildings, and places of both public and private. GIL and its nomi
’ ¥
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hold 49.98% of the issued share capital of GPIL, 49.99% of the issued share capital of
GPIL is held by GMR Energy Projects (Maurilius) Limited (“GEPML™), and the
remaining 0.03% of the issued share capital of GPIL is held by GMR Generation Assets
Limited (“GGAL™). Both GEPML and GGAI. are, directly or indirectly, subsidiaries of
GIL.

GIL is a public limited company incorporated on May 10, 1996 under the provisions of
the Companies Act, 1956, with its registered office at Naman Centre, 7" Floor, Opp. Dena
Bank, Plot No.C-31, G Block, Bandra Kurla Complex, Bandra (East), Mumbai, Mumbai
City, Maharashtra — 400051. GIL was incorporated as “Varalakshmi Vasavi Power
Projects Limited” and changed its name to “GMR Vasavi Infrastructure Finance Limited”
consequent to the fresh certificate of incorporation dated May 31, 1999, and subsequently
to “GMR Infrastructure Limited” consequent to the fresh certificate of incorporation dated
July 24, 2000. GIL is engaged in the infrastructure business and primarily undertakes the
business of handling engineering, procurement and construction (“EPC”) solutions in
infrastructure sectors as a division and operates in airports, energy, transportation and
urban infrastructure business sectors through various subsidiaries, associates and jointly
controlled entities, for the purposes of various rcgulatory stipulations. GIL’s EPC
Business (as defined hereinafter) caters to Lhe requirements of implementing the projects
undertaken through its subsidiaries and group entities. GIL is also engaged in providing
support activities, as well as, supervisory and management functions to its group entities.
Incidental to its infrastructure business, it raises funds by way of equity and/or debt for
further infusion into various special purpose vehicles (including for refinancing) and
provides corporate guarantees, bank guarantees and letters of comfort on behalf of
subsidiaries and group entities. The equity shares of GIL are listed on the Stock Exchanges
(as defined hereinafier). GIL has also issued 10,000 (ten thousand) secured non-
convertible debentures of Rs. 10,00,000 (Rupees Ten Lakh only) each aggregating to Rs.
1000,00,00,000 (Rupees One Thousand Crote only) listed on the National Stock
Exchange of [ndia Limited.

GPUIL is a public limited company incorporated on May 17, 2019 under the provisions
of the Act with its registered office at Naman Centre, 7" Floor, Opp. Dena Bank, Plot
No.C-31, G Block, Bandra Kurla Complex, Bandra (East), Mumbai, Mumbai City,
Maharashtra — 40005 1. GPUIL is incorporated with the object of, inter alia, acquiring of
interest, right, title, permission, license for building, operating and for any other purposes
in infrastructural facilities aud services and to promote, develop, acquire rights,
concessions, titles, interest in and operatc in any manner whatsoever as free trade zone,
free economic zones, processing zones or any other such zones, towns and cities in
accordance with guidelines/authority for the tite being in force and to sell, lease on hire
grant rights, title interest, licenses, franchises, easement and otherwise dispose off in any
manner whatsoever with infrastructural facilities and services or any rights, titles,
concessions “acquired therein to any person whether in India or abroad.- GIL and its
nominees hold 100% of the issued equily share capital of GPUIL.

RATIONALE FOR RESTRUCTURING
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Presently, GIL, directly and/or indirectly through subsidiaries and joint ventures, houses
various infrastructure development and operations activities of the group across different
verticals i.e., airports, EPC, encrgy, transportation and urban infrastructure. The Airport
Business (as defined hereinufter) has a distinct operating model from that of the Urban
Infrastructure Business (as defined hereinafter) and the EPC Business (as defined
hereinafter) of GIL, and each of these provide a strong growth opportunity in the
foreseeable future. These businesses have, since their inception, attained a significant size
and scale in their respective segments.

As these businesses approach their next phase of growth, it would be strategically apt to
segregate the Urban Infrastructure Business and EPC Business from the Airport Business,
to enable them to move forward independently, with greater focus and specialization,
building further on their respective capabilities and their strong brand presence.

The Scheme would benefit these businesses on account of the potential synergies and
incremental operational efficiencies from combining the similar and related businesses
under GIL (in case of the Airport Business) and under GPUIL (in case of Urban
Infrastructure Business and EPC Business) respectively, enabling these businesses to
create further value and allowing investors to allocate their portfolio into separate entities,
focused on the distinct business of airport (under GIL) and urban infrastructure and EPC
(under GPUIL), which aims to unlock shareholder value.

The reorganization would lead to a simplified organization structure assisting
shareholders and investors to better understand and evaluate beoth businesses
independently as investment options and potentially lead to a higher value illumination of
each of these businesses including by way of attracting long term sectoral / thematic and

marquee investors and sovereign wealth funds particularly in the airports, energy and
transportation sectors.

Given that the infrastructure business has attained significant maturity, the proposed
Scheme will enable GIL and its shareholders to achieve its ultimate objective of
segregation of the airport business from the remaining businesses and to achieve clear
bifurcation of these businesses for unlocking the value of each vertical and pave way for
focused growth with a view to create significant stakeholder value. It is expected that the
combined airport business resuliing out of such restructuring will have better prospects of
growth and will enable management to vigorously pursue a focused growth strategy.

The proposed Scheme will also help to streamline the entire management structure and
channelize resources to focus on Lhe growing businesses. A lean management structure
wiil also lead to focused administration and prospectively a reduction in costs for

accounting, compliance, auditing, board meetings, secretarial procedures and
administration, etc.

The proposed Scheme will allow an exhaustive review of the group holding structure and
operations at all levels within the Company with a view to reduce duplicity of costs and
resources which can be more efficiently utilized elsewhere. This measure will also
in rationalising and optimising manpower costs which will lead to sustainable

rUC
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future. The Scheme will facilitate an integrated approach to internal policies, including
those pertaining to manning norms, remuneration, cmployee benefits, workplace rules and
policies.

The proposed Scheme. will also stabilize the operating cost of entities and result in
synergies, efficient utilization of capabilities and resources.

Accordingly, the Scheme is expected to be in the best interests of the Companies (as
defined hereinafier) and their respective shareholders, employees and creditors.

In furtherance of the aforesaid, this.Scheme provides for the following:

(a)  the amalgamation of the Amalgamating Company with the Amalgamated Company
and the dissolution of the Amalgamating Company’ without winding up and the
cancellation of the equity shares of the Amalgamating Company held by the
Amalgamated Company, its ndminees, GGAL and GEPML (“Amalgamation™),

(b) the transfer, by way of a demerger of the Demerged Undertaking (as defined
hereinafter) of the Demerged Company to the Resulting Company, the cancellation
of equity shares of the Resulting Company held by the Demerged Company
(directly and/ or through nominees) and the consequent issue of equity shares by

- the Resulting Company to the shareholders of Demerged Company in accordance
with the Share Entitlement Ratio (as defined hereinafter) (“Demerger”); and

(c)  various other matters consequential or integralily connected therewith, including the
reorganisation of the share capita! of the Resulting Company;

pursuant to Sections 230 to 232 and other applicable provisions of the Act, including
Section 66 (to the extent applicable), in the manner provided for in this Scheme and
compliance with the provisions of the income Tax Act, 1961, including Sections

and 2(19AA) thereof.

The Amalgamation shall precede the Demerger

PARTS OF THE SCHEME

The Scheme is divided into following parts:

(a) Part A deals with background of the Companies, the rationale and objective of the
Scheme;

(b)  Part B deals with the definitions, interprelation and share capital;
() Part C deals with the Amalgamation;

(d)  PartD deals with the Demerger; and

(e)  Part E deals with the general terms and conditions applicable to the Scheme.
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TREATMENT OF THEL SCHEMY ¥OR THE PURPOSES OF INCOME TAX
ACT, 1961

Part C of the Scheme dealing with Amalgamation has been drawn up to comply with the
conditions relating to “Amalgamation” as specified under Section 2(1B) of the Income
Tax Act, 1961

Part D of the Scheme dealing with Demerger has been drawn up to comply with the

conditions relating to “Demerger” as specified under Section 2(19AA) of the Income Tax
Act, 1961,

If any of the terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of Section 2(113) or Section 2(19AA) of the Income Tax Act, 1961, at
a later date, including resulting from an amendment of law or for any other reason
whatsoever, the provisions of Section 2(113) and Section 2(19AA) of the Income Tax Act,
1961, shall prevail and the Scheme shail stand modified to the extent determined
necessary to comply with the provisions of Section 2(1B) and Section 2(19AA) of the

Income Tax Act, 1961. Such modifications shall however not alfgct the other parts of the
Scheme.

1Ay,
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ART B - DEFINITIO INTERPRETATION AND SHARE CAPIT
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the meanings respectively assigned against them:

“Act” means the Companies Act, 2013, the rules and regulations made thereunder and
any statutory modification or re-enactment thereof for the time being in force;

“Airport Business” includes the business ol developing, operating and/or maintaining
facilities, activities and services provided or proposed to be provided, as an airport
operator or an airport, project management, infrastructure services, foed & beverages
services in India and/or outside India whether undertaken directly or through various
subsidiaries, associates and jointly controlled entities, ground handling operations, cargo
handling operations, aviation fuel farms of, duty [ree services, maintenance, repair or
overhaul facilities, commercial property development, advertising, retail, hotel and car
park facilities, each in relation to airports, and shall deem to include activity of investing
in special purpose vehicles engaged in any of the above.

“Amalgamated Company” has the meaning azsigned to in Part A (General) of the
Scheme;

“Amalgamating Company” has the meaning assigned to in Part A (General) of the
Scheme;

“Amalgamating Undertaking” means alt the undertakings and entire business of the
g g g g
Amalgamating Company as a going concern, including:

(a) all immovable properties and rights thercto, i.c., land together with the buildings
and structures standing thereon (whether freehold, leasehold), leave and licensed,
right of way, tenancies or olherwize) including roads, drains and culverts, bunk
house, civil works, foundations for civil works, buildings, warehouses, offices, elc.,
which immovable properties form part of the Amalgamating Company and all
documents (including declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuing rights, title and interest,
benelits and interests of rental agreements for lease or license or other rights to use
of premises, in connection with the said immovable properties;

(b) all assets, as are movable in nature, investments including trade investment,
investments in companies, associate companies, fellow subsidiaries, joint ventures,
non-current investments forming part of the Amalgamating Company, whether
present or future or contingen(, langible or intangible, in possession or not,
corporeal or incorporeal, in each case, wherever situated (including plant and
machinery, capital work in progress, furniture, fixtures, fixed assets, computers, air
condilioners, appliances, accessories, office equipment, communication facilities,
installations, vehicles, inventorics, stock in trade, stores and spares, packing
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material, raw material)), actionable claims, earnest monies and sundry debtors,
prepaid expenses, bills of exchange, promissory notes, financial assets, investment
and shares in entities/ branches / undertaking of the business in India or overseas,
outstanding loans and advances, recoverable in cash or in kind or for value to be
received, receivables, Tunds, cash and bank balances and deposits including acerued
interest thereto, banks, customers and other persons, the benefits of any bank
guarantees, performance guarantess and tax related assets;

all permits, licenses, permissions, right of way, approvals, clearances, consents,
benefits, registrations, rights, entitlements, credits, certificates, awards, sanctions,
allotments, quotas, no objection certificates, exemptions, concessions, subsidies,
tax deferrals and exemptions and other benefits (in each case including the benefit
of any applications made for the same), income tax benefits and exemptions, if any,
liberties and advantages, approval for commissioning of project and other licenses
or clearances granted/ issued/ given by any governmental, statutory or regulatory
or Jocal or administrative bodics, organizations or compunies for the purpose of
carrying on business of the Amalgamating Company or in connection therewith
including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benelits thereto that form part of the
business of the Amalgamating Company;

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of 'understanding, memoranda of undertakings,
memoranda of agreements, memoranda of agreed points, bids, tenders, tariff
policies, expressions of interest, letters of intent, hire and purchase arrangements,
power purchase agreements (including but not limited to the Power Purchase
Agreement dated December 8, 2011 between the Amalgamating Company and
Tamil Nadu Generation and Distribution Corporation Limited), lease/ licence
agreements, tenancy rights, agreements for right of way, equipment purchase
agreements, agreement wilh customers, purchase and other agreements with the
supplier/ manufacturer of goods/ service providers, other arrangements,
undertakings, deeds, bonds, szhemes, concession agreements, insurance covers and
claims, clearances and other instruments of whatsoever nature and description,
whether vested or potentinl and written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder forming part of the business of the
Amalgamating Company;

intellectual property rights,, 1egistrations, goodwill, trade names, service marks,
copyrights, patents, project designs, marketing authorization, approvals, marketing
intangibles, permits, permissions, incenlives, privileges, special status, domain
names, designs, trade secvels, research and studies, technical knowhow,
confidential information and other benefits (in each case including the benefit of
any applications made for the same) and all such rights of whatsoever description
and nature that form part of the business of the Amalgamating Company;

all rights to use and avail telephones, facsimile, email, internet, leased line
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connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, engagements, arrangements of all kind, privileges and all other rights,
easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested
in or granted in favour of or enjoyed by Amalgamating Company and all other
interests of whatsoever nature belonging to or in the ownership, power, possession
or control of or vested in or granted in favour of or held for the benefit of or enjoyed
by Amalgamating Company; '

(g) all books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and, advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers
and suppliers including service providers, other customer information, customer
credit information, customer/ supplier pricing information, and all other books and
records, whether in physical or electronic form that form part of the business of the
Amalgamating Company;

(h) the debts, duties, obligations, and Liabilities (including contingent liabilities), if
any, of the Amalgamating Company.

(i)  the employees of the Amalgamaling Company engaged by the Amalgamating
Company in service on the Effeclive Date; and

()  all legal or other proceedings of whalsoever nature relating to the business of the
Amalgamating Company

“Applicable Law™ means any applicable statute, law, regulation, ordinance, rule,

judgment, order. decree, clearance, approval, directive, guideline, requirement or any

similar form of determination by or decision of any Appropriate Authority, that is binding
or applicable to a person, whether in effect as of the date on which this Scheme has been
approved by the Board of the Companies or at any time thereafter;

“Appointed Date” for the purposes of the Schieme means April 1, 2021 or such other date
as may be agreed between the Boards of lhe respeclive Amalgamating Company/

Demerged Company, the Amalgamated Company and the Resulting Company and as the
NCLT may direct/ allow;

“Appropriate Authority” means any national, state, provincial, local or similar
governmental, statutory, regulatory, administrative authority, agency, commission,
departmental or public body or authority, board, branch, tribunal or court or other entity
authorized to make laws, ruies, regulations, standards, requirements, procedures or to pass

- directions or orders, in each case having the force of law, or any non-governmental

regulatory or administrative authority, body or other organization to the extent that the
rules, regulations and standards, requirements, procedures or orders of such authority,
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body or other organization have the force of law, or any stock exchange of India or any
other country including the ROC, Regional Director, Competition Commission of India,
Reserve Bank of [ndia, SEB1, Stock Exchanges, NCLT and such other sectoral regulators
or authorities as may be applicable;

“Board” in respect of a company means the board of directors of such company in office
at the relevant time, and, unless it is repugnant to the context, shall include a committee
duly constituted and authorized thereby;

“Companies” mean GIL, GPIL and GPUIL, collectively, and “Company” means any one
of them as the context may require;

“Debt Securities” has the meaning set out in Clause 23.3;
“Demerged Liabilities” has the meaning set out in Clause 23.1;

“Demerged Undertaking” means all the businesses, undertakings, activities and
operations (together with its assets and properties) of GIL, of whatsoever nature and kind
and wheresoever situated, forming part of the Urban Infrastructure Business and the EPC
Business, as a going concern, including the following:

(a) all immovabie properties and rights thereto, i.e., land together with the buildings
and structures standing thereon (whether freehold, leasehold, leave and licensed,
right of way, tenancies or otherwise) including roads, drains and culverts, bunk
house, civil warks, foundations for civil works, buildings, warehouses, offices,
etc., which immovable properties form part of the Urban Infrastructure Business
and the EPC Business and all documents (including panchnamas, declarations,
receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest, benefits and interests of rental
agreements for lease or license or other rights to use of premises, in connection
with the said immovable properties;

(b) all assets that are movable in nalure, investments including trade investment,
investments in companies, associate companies, fellow subsidiaries, joint
ventures, non-current investments forming part of the Urban Infrastructure
Business and the EPC Business, including investments in entities operating in
Urban Infrastructure Business and EPC Business such as energy, highways,
urban infrastructure, special economic zones, and EPC and other augmented
services, whether present or [uture or contingent, tangible or intangible, in
possession or not, corporcal or incorporeal, in each case, wherever situated
(including plant and machinery, capital work in progress, furniture, fixtures,
fixed assets, computers, air conditioners, appliances, accessories, office
equipment, communication facilities, installations, vehicles, inventories, stock
in trade, stores and spares, packing material, raw material), actionable claims,
earnest monies and sundry debtors, prepaid expenses, bills of exchange,
promissory notes, financial assets, investment and shares in entities/ branches
undertaking of the Urban Infrastructure Business and the EPC Business in India

=
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or overseas outstanding loans and advances, recoverable in cash or in kind or
for value to be received, receivables, funds, cash and bank balances and depaosits
including accrued interest thereto with government, semi-government, local and
other authorities and bodies, baiiks, custorners and other persons, the benefits of
any bank guarantees, performance guarantees and tax related assets, including
but not limited to service tax input credits, minimum alternate tax credit
(“MAT”) (if any), CENVAT/ goods and service tax/ value added/ sales tax/
entry tax credits or;sct-offs, advance tax, tax deducted at source and tax refunds;

all permits, licenses, permissions, vight of way, approvals, clearances, consents,
benefits, registralions, rights, cntitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, subsidies, tax deferrals and exemptions and other benefits (in each
case including the benefit of any applications made for the same), income tax
benefits and exemptions inctuding the right to deduction for the residual period,
i.e., for the period remaining since Appointed Date out of the total period for
which the deduction is available in law, if dny, liberties and advantages,
approval for commissioning of project and other licenses or cléarances granted/
issued/ given by any governmental, statutory or regulatory or local or
administrative bodies, organizations or companies for the purpose of carrying
on the Urban Infrastructure Business and the EPC Business or in connection
therewith including those relating to priviieges, powers, facilities of every kind
and description of whatsoever nature and the benefits thereto that form part of
the Urban Infrastructure Business and the EPC Business;

al} contracts, ‘agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points, bids,
tenders, tariff policies, expressions of inierest, letters of intent, hire and purchase
arrangements, power purchase agrecements, lease/ license agreements, teﬁancy
rights, agreements/ panchnamas fTor right of way, equipment purchase
agreements, agreement with customers, purchase and other agreements with the
supplier/ manufacturer of goods/ scrvice providers, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements, insurance covers
and claims, clearances and other instruments of whatsoever nature and
description, whether vested or potential and written, oral or otherwise and all
rights, title, intercsts, clairs and benefits thereunder forming part of the Urban
Infrastructure Business and the EPC Business;

intellectual property rights, registralions, goodwill, trade names, service marks;
copyrights, patents, project designs, marketing authorization, approvals,
marketing intangibles, permits, permissions, incentives, privileges, special
status, domain names, designs, trade secrets, research and studies, technical
knowhow, confidential informalion and other benefits (in each case including
the benefit of any applications made for the same) and all such rights of
w  oever description and nature that form part of the Urban Infrastructure
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Business and the EPC Business;

6 all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and
in control of or vested in or granted in favour of or enjoyed by Demerged
Company forming part of the Urban Infrastructure Business and the EPC
Business and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or control of or vested in or granted in favour of
or held for the berefii of or enjoyed by Demerged Company and forming part
of the Urban Infrastructure Business and the EPC Business;

(g) all books, records, files, papers, engineering and process information, software
licenses (whether proprielary or otherwise), computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former
customers and suppliers including service providers, other customer
information, customer credit information, customer/ supplier pricing
information, and ali other books and records, whether in physical or electronic
Torm that form part of the Urban Infrastructure Business and the BEPC Business;

(h) the Demerged Liabiiities;
(1) the GIL Transferred Employees; and

) all legal or other proceedings of whatsoever nature that form part of the Urban
Infrastructure Business and the EPC Business;

It is clarified that GIL and GPUIL (through their respective Boards (or any committee
constituted by the Board to deal with the matters in relation to the Scheme)) shall
determine jointly whether any asset, liability, employee, legal or other proceedings form
part of the Demerged Underlaking or not, on the basis of any evidence that they may deem
relevant for this purpose.

6.14. “Effective Date” means the last of the dates on which all the conditions and matters
referred to in Clause 40 of the Scheme occur or have been fulfilled, obtained or waived,
as applicable, in accordance with this Scheme. References in this Scheme to date of
‘coming into effect of the Scheme’ or ‘effectiveness ol the Scheme’ shall be construed
accordingly;

6.15. “EPC” shall have the meaning set out in Clause 2.2;
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“TPC Business” means the business undertaken by GIL pertaining to the EPC operations
outside the group, including construction of Dedicated Freight Corridor Corporation
projects and Rail Vikas Nigam Limited (“RVNL") projects. Dedicated Freight Corridor
is a project undertaken by DFCCIL (a wholly owned public sector undertaking of MoR)
and GMR has been awarded a contract to construct a part of the castern corridor of the
project. RVNL's  Multi  Modal  Transport System  (“MMTS”) project involves
construction of civil works, track linking, yard arrangements, railway electrification,
signalling and tclecommunication works in Sccundarabad and Hyderabad divisions of
South Central Railway, Andhra Pradesh. RVNI’s Jhansi - Bhimsen Project, Uttar Pradesh
involves various works on the Jhansi (o Bhimsen stretch including construction of
roadbed, major and minor bridges, track inking, S&T etc,

“Encumbrance” or to “Encumber” includes without limitation any options, claim, pre-
emptive right, easement, limitation, attachment, restraint, mortgage, charge (whether
fixed or floating), pledge, lien, hypothecation, assignment, deed of trust, title retention,
security interest or other encumbrance or interest of any kind securing, or conferring any
priority of payment in respect of any obligation of any person, including any right granted
by a transaction which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law;

“T'CCBs” means the outstanding Foreign Currency Convertible Bonds issued pursuant
to the “Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through
Depositary Receipt Mechanism) Scheme, 1993” and other applicable law;

“GPIL Employees” shall have the meaning set out in Clause 15.1;
“GIL Funds” shall have the meaning set out in Clause 24.2;
“GIL Transferred Employees” shall have the meaning set out in Clause 24.1;

“Liabilities” means all debts (whether in Indian Rupees or foreign currency), liabilities
(including contingent liabilities, and obligations under any licenses or permits or
schemes), loans raised and used, obligations incurred, duties of any kind, nature or
deseription and undertakings of every kind or nature and the liabilities of any deseription
whatsoever whether present or future, and howsoever raised or incurred or utilized along
with any charge, encumbrance, lien or security thereon;

. “Long Stop Date” shall have the meaning set out in Clause 42.1;

“NCLT” means the National Company Law Tribunal at Mumbai having jurisdiction in
relation to the Companies and/ or the National Company Law Appellate Tribunal as
constituted and authorized as per the provisions of the Act for approving any scheme of
arrangement, compromise or reconstruction of companies under Sections 230 to 232, read
with other applicable provisions of the Act and shall include, if applicable, such other
forum or authority as may be vested with the powers of a tribunal for the purposes of
Sections 230 to 232, read with other applicable provisions of the Act as may be
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“Record Date” means, in connection with the Demerger, the date to be fixed by the
respective Board of the Demerged Company and the Resulting Company for the purpose
of determining the sharcholders of the Demerged Company to whom equity shares of the
Resulting Company shall be allotted pursuant to the Demerger under this Scheme;

“ROC” means the Registrar of Companies at Mumbai, Maharashtra;

“Retained Business of Demerged Company” means all the undertakings, investments,
businesses, activities and operations of Demerged Company other than those comprised
in the Demerged Undertaking;

“Scheme” or “the Scheme” or “this Scheme” means this composite scheme of
amalgamation and arrangement in its present form as submitted to NCLT or this Scheme
with such modification(s), if any made, as per Clause 38 of the Scheme;

“SEBI” means the Securitics and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1992;

. “SEBI Scheme Circular” shall have the meaning set out in Clause 40.1;
. “Section 3(a)(10) Exemption” shall have the meaning set out in Clause 30.12;
. “Securities Act” shall have the meaning set out in Clause 30.12;

. “Share Entitlement Ratio” shall have the meaning set out in Clause 30.1;

. “Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited;

and -

. “Urban Infrastructure Business” means the business relating to (i) energy, which

includes power generation using various fuel types such as, coal, gas, renewable power,
power transmission, interests in coal mining projects, power trading etc., and the projects
which are at various stages of development and operations; (ii) transportation, which
includes road projects which are operating either on annuity or toll collection based
revenues; and (iii) Special Investment Regions (SIR) for establishments of industries in
the SEZ or in domestic tariff area as is being undertaken by GIL, including through the
Amalgamating Undertaking,

INTERPRETATION

All terms and words used but not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to them under
the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and
other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof for the time being in force.

References to clauses, recitals and schedules, unless otherwise provided, are to clauses,
tals and schedules of and to this Scheme.
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The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires, reference to any law or to any provision thereol
shall include references to any such law or to any provision thereofl as it may, after the
date hereof, from time to time, be amended, supplermented or re-enacted, or to any law or
any provision which replaces it, and any reference to a statutory provision shall include
any subordinate legislation made from time to time under that provision.

The singular shall include the plural and vice versa; and references to one gender include
all genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
o )

expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

References to the term “transfer” shall include any direct or indirect sale, assignment,
transfer, gift or transfer by operation of law;

References to a person include any individual, firm, body corporate (whether
incorporated), government, state or agency of a state or any joint venture, association,
partnership, works council or employee representatives body (whether or not having
separate legal personality).

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme shall be effective from the Appointed Date but shall be operative from the
Effective Date.

SHARE CAPITAL
GIL:

(a)  The authorized, issued, sitbscribed and paid up share capital of GIL as on June 30,
2020 is as under:

Amount (in INR)
1350,00,00,000 equity shares of Rs. | cach 1350,00,00,000
60,00,000 preference shares of Rs. 1,000 euach 600,00,00,000
TOTAL 1950,00,00,000

p_share capital
603,59,45,275 equity shares of Rs. | each fully paid up 603,59,45,275
TOTAL 603,59,45,275

(b)  The equity shares of GIL are listed on the Stock Exchanges.

(c)  As of June 30, 2020, GIL has 2 (two) optionally convertible
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value of Rs. 57,41,97,685 (Rupees Filty Seven Crores Forty One Lakhs Ninety
Seven Thousand Six Hundred and Eighty Five only) cach aggregating Rs.
229,67,90,740 (Rupees Two Hundred and Twenty Nine Crores Sixty Seven Lakhs
Ninety Thousand Seven Hundred and Forty only) and the conversion of these

optionally convertible debentures may result in an increase in the issued and paid-
up share capital of GIL.

(d)  Similarly, if the FCCBs issued by the Company are converted, it may result in an
increase in the issued and paid-up share capital of GIL.

9.2, GPIL:

(@)  The entire issued and paid-up capital of GPIL is held by GIL, its nominees, GGAL,

and GEPML. The authorized, issued, subscribed and paid up share capital of GPIL
as on June 30, 2020 is as under:

Share Capital Amount (in INR)
al
50,00,000 equity shares of Rs. 10 each 5,00,00,000
TOTAL 5,00,00,000
paid-up share capital
16,99,660 equity shares of Rs. 10 each 1,69,96,600
TOTAL 1,69,96,600

(b)  The equity shares of GPIL are currently not listed on any stock exchange.
9.3. GPUIL

(a)  The entire issued and paid-up capital of GPUIL is held by GIL and its nominee

shareholders. The authorized, issued, subscribed and paid up share capital of
GPUIL as on June 30, 2020 is as under:

Share Capital Amount (in INR)
MUMBAI \ |
MAHARASHTRA
RE_S—(:bf'\lo. 16388  §|P0,00,000 equity shares of Rs. 0 each 50,00,00,000
-XPIRE ON TAL 50,00,00,000
27th JAN 2025 ?Ip ribed and S
'1,00,000 equity shares of Rs 10 each 10,00,000
TOTAL 10,00,000

(®)  The equity shares of GPUIL are currently not listed on any stock exchange
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PART C - AMALGAMATION
TRANSFER

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
Amalgamating Undertaking will, pursuant to the pl’O\"iSiOnS‘ of Sections 230 to 232, and
other applicable provisions, if any, of the Act, be and stand transferred to and vested in
the Amalgamated Company, as a going concern without any further act, instrument, deed,
matter or thing so as to become, the undertaking of the Amalgamated Company by virtue
of and in the manner provided in the Scheme.

TRANSFER OF ASSETS

. Without prejudice to the generality of Clause 10 above, upon the coming into effect of the

Scheme, all the estate, assets, investments, properties, rights, claims, title, interest and
authorities, including all accretions to and appurtenances comprised in the Amalgamating
Company, of whatsoever nature and wheresoever situate, whether or not included in the
books of the Amalgamating Company, and all assets and properties, which are acquired
by the Amalgamating Company, on or after the Appointed Date but prior to the Effective
Date, shall, without any further act or deed, be and stand transferred to and vested in the
Amalgamated Company, or be deemed to be transferred to and vested in the Amalgamated
Company, as a going concern, so as to becone, as and from the Appointed Date (or in
case of any estate, assets, etc. acquired on a date after the Appointed Date, with effect
from such date), the estate, assets, properties, rights, claims, title, interest and authorities
of the Amalgamated Company, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

Without prejudice to the provisions of Clause 11.1 above, in respect of such of the assets
and properties of the Amalgamating Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by delivery or possession, payment or by
endorsement and/or delivery, the effectiveness of the Scheme shall be deemed to
constitute delivery or deemed delivery or constructive delivery, as the case may be, of
such property and shall, become the assets and property of the Amalgamated Company
with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232,
read with other applicable provisions of the Act, subject to the provisions of this Scheme
in relation to Encumbrances in favour of banks and/or financial institutions.

. All the rights, remedies, claims and rights of action of the Amalgamating Company

against third parties shall, pursuant to Sections 230 to 232, read with other applicable
provisions of the Act, without any further act or deed, be and deemed to be rights,
remedies, claims and rights of action of the Amalgamated Company upon the coming into
effect of the Scheme and with effect (rom the Appointed Date.

All the consents, certificates, clearances, authorities, licenses, permits, entitlements,
quotas, approvals, permissions, registrations, incenltives, sales tax deferrals and benefits,
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special
status and other o privileges enjoyed or conlerred upon or held or avaiteg=a[ by
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the Amalgamating Company and all rights and benefits that have accrued or which may
accrue to the Amalgamating Company, whether before or after the Appointed Date,
income tax benefits and exempticns, all other rights, exemptions and benefits including
those acquired by the Amalgamating Company on or after the Appointed Date, shall,
under the provisions ol Sections 230 to 232, read with other applicable provisions of the
Act, if any, without any further act, instrument or deed, cost or charge be and stand
transterred to and vest in or be deemed to be transferred to and vested in and be available
to the Amalgamated Company, as if the same were originally given or issued to or
executed in favour of the Amalgamated Company, so as to become as and from the
Appointed Date, consents, certificates, clearances, authorities, licenses, permits,
entitlements, quotas, approvals, permissions, registrations, incentives, sales tax deferrals
and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
special status and other benefits or privileges of the Amalgamated Company and shall
remain valid, effective and enforceable on the same terms and conditions.

TRANSTFER OF LIABILITIES

Upon the coming into effect of this Scheme, Liabilities of the Amalgamating Company,
if any, whether or not recorded in its books and records, shall, under Sections 230 to 232,
read with other applicable provisions of the Act, without any further act, instrument, deed,

N

matter or thing, be transferred to and vested in and be deemed to have been transferred to -

and vested in the Amalgamated Company, and the same shall be assumed by the
Amalgamated Company to the extent they are outstanding on the Effective Date so as to
become as and from the Appcinted Date (or in case of any Liability incurred on a date
after the Appointed Date, with effect from such date) the Liabilities of the Amalgamated
Company on the same terms and conditions as were applicable to the Amalgamating
Company and the Amalgamated Company shall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such Liabilities have
arisen in order to give effect to the provisions of this Clause.

For the avoidance of doubt:

(a)  all Liabilities incurred or undertaken by the Amalgamating Company on or after
the Appointed Date and prior to the Effective Date shall be deemed to have been
incurred or undertaken for and on behalf of the Amalgamated Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming into effect

this Scheme and under Sections 230 to 232, read with other applicable provisions
the Act, without any further act, instrument or deed be and stand transferred to
nd vested in and be deemed to have been transferred to and vested in the

malgamated Company and shall become the Liabilities of the Amalgamated
Company; and

where any such Liability of the Amalgamating Company has been discharged by

the Amalgamating Company on or after the Appointed Date and prior to the

Effective Date, such discharge shall be deemed to be for and on account of the
Igamated Cormpany upon the coming into effect of this Scheme

L, 2
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Loans, advances and other obligations (including any guarantees, letters of credit, letters
of comfort or any other instrument or arrangament which may give rise to a liability
including a contingent liability in whatever form), if any, due on the Effective Date
between the Amalgamating Company and the Amalgamated Company shall automatically
stand discharged and come to an end and theve shall be no liability in that behalf on the

_Amalgamating Company and the Amalgamated Company and the appropriate effect shall

be given in the books of account and records of the Amalgamated Company.
CONTRACTS, DEEDS ETC.

Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme,
all contracts including consultant contracts, deeds, bonds, agreements, power supply
and/or distribution contracts, schemes, arrangements, powers of attorney and other
instruments of whatsoever nature, to which the Amalgamating Company is a party or to
the benefit of which the Amalgamating Company may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall continue in full force
and effect on or against or in favour, as the case may be, of the Amalgamated Company
and may be enforced as fully and effectually as if, instead of the Amalgamating Company,

the Amalgamated Company had been a party or beneficiary or obligee thereto or
thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Amalgamating Undertaking occurs by virtue of this Scheme itself, the
Amalgamated Company may, al any time afler Lhe coming into effect of the Scheme, in
accordance with the provisions hereof, il so required under any law or otherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations or
other writings or arrangements with any party (o any contract or arrangement to which
either of the Amalgamating Company is a party or any wrilings as may be necessary in
order to give formal effcct to the provisions of this Scheme.

ENCUMBRANCES

The transfer and vesting of the assets camprised in the Amalgamating Undertaking to and
in the Amalgamated Company upan the coming into effect of the Scheme shall be subject
to the Encumbrances, if any, affecting the same as hereinafter provided.

All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Amalgamating Company shall, after the Effective Date, without any further act,
instrument or deed, continue to relate and attach to such assets or any part thereof to which
they are related or attached prior to the Effective Date. Provided that if any of the assets
of the Amalgamating Company have not been Encumbered in respect of the Liabilities,
such assets shall remain unencumbered and the existing Encumbrance referred to above
shall not be extended to and shall not operate over such assets. Further, such
Encumbrances shal! not relate or altach to any of the other assets of the Amalgamated
Company. The absence of any forma! amendment which may be required by a lender or
or third party shall not affect the operation of this Clause
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. The existing Encumbrances over the other assets and properties of the Amalgamated

Company or any part thereot” which relate to the Liabilities and obligations of the
Amalgénmted Company prior to the Effective Date shall continue to relate to such assets
and properties and shall not extend or attach to any of the assets and properties of the
Amalgamating Company transferred to and vested in the Amalgamated Company by
virtue of the Scheme.

Any reference to the Amalgamaling Company and its assets and properties in any security
documents or arrangements to the Amalgamating Company is a party shall be construed
as a reference to the Amalgamated Company and the same assets and properties of the
Amalgamating Company shall be transferred to the Amalgamated Company by virtue of
the Scheme. Without prejudice to the (oregoing provisions, the Amalgamated Company
may execute any instruments or documents or dc all the acts and deeds as may be
considered appro'priate, including the filing of necessary particulars and/or
modification(s) of charge, with the ROC to give formal effect to the above provisions, if
required.

Upon the coming into effect of the Scheme, the Amalgamated Company shall be liable to
perform all obligations in respect of the Liabilities which have been transferred to it in
terms of the Scheme,

Save as herein provided, no other term or condition ol the Liabilities transferred to the
Amalgamated Company is modified by virtue of the Scheme except to the extent that such
amendment is required by necessary implication.

The provisions of this Clause will operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings or the terms of sanction or

issue or any security document shall stand modified and/or superseded by the foregoing
provisions.

EMPLOYEES

Upon the coming into effect of this Scheme, all employees of GPIL as on the Effective
Date (“GPIL Employees™) shall become the employees of the Amalgamated Company
with effect from the Appointed Date, and, subject to the provisions hereof, on terms and
conditions not less favourable than those on which they are engaged by the Amalgamating
Company and without any interruption of or break in service as a result of the
Amalgamation of the Amalgamating Company with the Amalgamated Company. For the
purpose of payment of any compensation, gratuity and other terminal benefits, the past
services of such GPIL Employees with the Amalgamating Company shall also be taken
into account, and paid (as and when payable) by the Amalgamated Company.

Itis clarified that save as expressly provided for in the Scheme and subject to Clause 15.1,
the GPIL Employees who become the employees of the Amalgamated Company by virtue
of this Scheme, shall be entitled to such employment policies and shall be entitied to avail

such sc ts, as may be determined by the Amalgamated Company. The
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Amalgamated Company undertakes to continue to abide by any agreement/settlement, if
any, entered into by the Amalgamating Company with any union/GPIL Employees of the
Amalgamating Company.

If any funds are created or investments are inade by the Amalgamating Company in
relation to GPIL Employees, those shall be transferred to the Amalgamated Company or
the trustees of similar trusts created by the Amalgamated Company and shall be held for
the benefit of those GPIL Employees who are eligible for benefits under such funds prior
to the Effective Date. In the event, the Amalgamated Company has its own funds in
respect of any of the benefits to be provided Lo employees as referred to above, all amounts
standing to the credit of the such funds and investiments made shall be transferred to the
relevant funds of the Amalgamated Company.

In relation to any other fund created or existing for the benefit of the GPIL Employees
being transferred to the Amalgamated Company, the Amalgamated Company shall stand
substituted for the Amalgamating Company, for all purposes whatsoever, including
relating to the obligation to make contributions (o the said funds in accordance with the
provisions of such funds in respect of such GPIL Employees, such that all the rights,
duties, powers and obligations of the Amalgamating Company in relation to such funds
shall become those of the Amalgamated Company.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effcct of this Scheme, all suits, actions, and other proceedings
including legal and taxation proceedings, (including before any statutory or quasi-judicial
authority or tribunal), by or against the Amalgamating Company, pending on the Effective
Date, shall be continued and/or enforced by or against the Amalgamated Company as
effectually and in the same manner and to the same extent as if the same had been
instituted against the Amalgamated Company.

The Amalgamated Company shall have all legal, taxation or other proceedings initiated
by or against the Amalgamating Company referred to in Clause 16.1 above transferred to
its name as soon as is reasonably possible afler the Effective Date and to have the same
continued, prosecuted and enforced by or against the Amalgamated Company.

Without prejudice to the provisions of Clauses 10 to 15, upon effectiveness of the Scheme
and with effect from the Appointed Date, all transactions between the Amalgamating
Company and the Amalgamated Company, that have not been completed, shall stand
cancelled. '

TAXATION MATTERS

Upon the Scheme coming into effect, all taxes (including sales tax, excise duty, custom
duty, service tax, sales tax, value added tax, goods and services tax etc.), cess duties paid,
payable, received or receivable by or on behalf of the Amalgamating Company, including
all or any refunds, claims or entitlements (including MAT credit entitlement), credits,

AT credit (if any), taxes paid in advance, and/ or taxes deducted at source, including
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refunds or claims pending with the revenue authorities, if any, shall, for all purposes, be
treated as the taxes/ cess/ duties, liabilities or refunds, tax paid by the Amalgamated
Company, and the resulting entitiements for set-off and credits thereof as being of the
Amalgamated Company.

All compliances with respect to taxes or any other applicable laws between the Appointed
Date and Effective Date, undertaken by Amalgamating Company, shall, upon the
effectiveness of this Scheme, be deemed to have been complied with, by the Amalgamated
Company. '

. Amalgamating Company and Amalgamated Company are expressly permitted to revise

their tax returns including tax deducted at source certificates/ returns, goods and services
tax returns or any other statutory returns and to claim refunds, MAT credit (if any),
advance tax credits, TDS credits; excise, service tax credits, set off, sales tax, value added
tax, goods and services tax etc., as may be required upon the coming into effect of this
Scheme.

CONDUCT OF BUSINESS ON ACCOUNT OF THE AMALGAMATED
COMPANY

Upon the coming into effect of the Scheme, with effect from the Appointed Date and up
to and including the Effective Date:

(a) the Amalgamating Company shall be deemed to have carried on all business and
activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates, assets, rights, title, interest, authorities, contracts
and investments for and on account of, and in trust for, the Amalgamated Company;

(b) all profits and income accruing or arising to the Amalgamating Company, and
losses and expenditure arising or incurred by it (including taxes, if any, accruing or
paid in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the profits,

income, losses or expenditure, as the case may be, of the Amalgamated Company;
and '

(c) any of the rights, powers, authorities or privileges exercised by the Amalgamating
Company shall be deemed to have been exercised by the Amalgamating Company
for and on behalf of, and in trust for and as an agent of the Amalgamated Company.
Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Amalgamating Company shall be deemed to have

been undertaken for and on behalf of and as an agent for the Amalgamated
Company. ’

Subject to the terms of the Scheme, the transfer and vesting of the Amaleamating
Undertaking as per the provisions of the Scheme shall not affect any transactions or
proceedings already concluded by the Amalgamating Company on or before the

nted Date or after the Appointed Date till the Effective Date, to the end and intent
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that the Amalgamalted Company accepts and adonts all acts, deeds and things made, done
and exccuted by the Amalgamating Company as acts, deeds and things made, done and
exceuted by or on hehalf of the Amalgamated Company.

CONSIDERATION

As the entire share capital of Amalgamating Company is held by Amalgamated Company
(directly and/ or indirectly through subsidiaries and nominees), no consideration shall be
payable pursuant to the Amalgamation. Shares held by GIL, its subsidiaries and nominees

in Amalgamating Company shall stand cancelled without any further act, application or
deed.

ACCOUNTING TREATMENT IN THE BOCKS OF THE AMALGAMATED
COMPANY

On the Scheme becoming effective, the Amalgamated Company shall account for
Amalgamation in accordance with “Pooling of interest method” laid down by Appendix
C of Ind AS 103 (Business combinations of entities under common control) notified under
the provisions of the Act.

. The Amalgamated Company shall record all the assets. liabilities and reserves of the

Amalgamating Company, vested in the Amalgamated Company pursuant to the‘Scheme,
at their existing carrying amounts.

. The carrying amount of investments in the cquity shares of Amalgamating Company as

appearing in the books of the Amalgamated Company, shall stand cancelled.

If and to the extent there are inter corporate loans, deposits or balances as between the
Amalgamated Company and the Amalgamating Company, the obligations in respect
thereof, shall stand cancelled and there shall be no obligation/rights in that behalf,

In case of any difference in accounting policies between the Amalgamated Company and
the Amalgamating Company, the accounting policies followed by the Amalgamated
Company will prevail and the impact of the difference will be quantified and adjusted to
the reserves of GIL to ensure that the financial statements of the Amalgamated Company
reflect the financial position on the basis of consistent accounting policies.

All the cost and expenses incurred in connection with the Scheme and to put it into
operatior and any other expenses or charges attributable to the implementation of Scheme
shall be debited to the statement of profit and loss of the Amalgamated Company

The financial information in the financial statements in respect of prior periods shall be
restated as if the business combination had occurred from the beginning of the preceding
period in the financial statements, irrespective of the actual date of the combination.

The identity of the reserves, including retained earnings, shall be preserved and shall
appear in the financial statements of' the Amalgamated Company in the same form in
hich they in the financial statemenis of the Amalgamaiing Company
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20.9. The difference between the value of assets over the value of liabilities and reserves of the

21.

21.1.

Amalgamating Company transferred to the Amalgamated Company pursuant to the
Scheme, after adjusting any differences arising on the cancellation of investment in equity
share capital of the Amalgamating Company as per Clause [19.1] and inter-company
balances as per Clause [12.3] above, will be transferred to the capital reserve of the
Amalgamated Company and presented separately from other Capital Reserve in the books
of GIL with disclosure of'its naturc and purpose in the notes to the financial statements of
GIL. -

DISSOLUTION OF AMALGAMATING COMPANY

Upon the Scheme becoming effective, the Amalgamating Company shall stand dissolved
without being wound up without any further act or deed

2
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PART D - DEMERGER
TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Undertaking shall, subject to the provisions of this Clause in relation to the
mode of transfer and vesting and pursuant lo the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Act and without any further act or deed, be
demerged from the Demerged Company and be transferred to and vested in and be deemed
to have been demerged from the Demerged Company and transferred to and vested in the
Resulting Company as a going concern so as to become, as and from the Appointed Date,
the estate, assets, rights, claims, title, interest and authorities of the Resulting Company,
subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/ or financial institutions.

Upon the Scheme becoming effective, with effect from the Appointed Date, in respect of
such of'the assets of the Demerged Undertaking as are movable in nature and/ or otherwise
capable of transfer by mantual or constructive delivery and/ or by endorsement and
delivery, the same shall stand transferred by Demerged Company to Resulting Company
pursuant to the provisions of Section 232 of the Act without requiring any deed or
instrument of conveyance for transfer of the same, and shall become the property of
Resulting Company as an integral part of the Demerged Undertaking subject to the
provisions of this Scheme in relation to Encumbrances in favour of banks and/ or financial
institutions,

. Without prejudice to the generality of Clause 22.2 and in respect of movable assets other

than those dealt-with in Clause 22.2 above, including but not limited to sundry debts,
actionable claims, earnest monies, receivables, bills, credits, loans, advances and deposits
with any Appropriate Authorities or any other bodies and/ or customers or any other
person, if any, forming part of the Demerged Undertaking, whether recoverable in cash
orin kind or for value to be received, bank balances, etc., the same shall stand transferred
to and vested in Resulting Company without any notice or other intimation to any person
in pursuance of the provisions of Sections 230 to 232 read with other applicable provisions
of the Act to the end and intent that the right of Demerged Company to recover or realize
the same stands transferred to Resulting Company, and that appropriate entries should be
passed in their respective books to record the aforesaid change, without any notice or other
intimation to such debtors, depositors or persons as the case may be. Resulting Company
may, at its sole discretion but without being obliged, give notice in such form as it may
deem fit and proper, to such person, as the case may be, that the said debt, receivable, bill,
credit, loan, advance or deposit stands transferred to and vested in Resulting Company

and be paid or made good or held on account of the Resulting Company as the person
entitled thereto.

Without prejudice to the generality of the foregoing, all assets, estate, rights, title, interest
and authorities held by the Demerged Company on the Appoinled Date in relation to the
Demerged Undertaking, not otherwise specified in Clauses 22.1, 22.2 and 22.3 above,
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and/ or be deemed to be transierred to and vested in the Resulting Compuny upon the
coming into elfect of this Scheme pursuant to the provisions of Scctions 230 to 232 of the
Act.

Without prejudice to the generality of the foregoing, upon the coming into effect of this
Scheme, all the rights, title, interest and claims of Demerged Company in any immovable
properties including any leasehold/ leave and ficence/ right of way properties of Demerged
Company forming part of the Demerged Undertaking, shall, pursuant to Sections 230 to
232 of the Act, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to or vested in Resulting Company on the same terms
and conditions. The immovable proparty forming part of the Demerged Undertaking shall
stand transfeired to Resulting Company either under the Scheme or by way of a separate
conveyance or agreement without payment of consideration,

All assets, estate, rights, title, interest and authorities acquired by the Demerged Company
after the Appointed Date and prior to the Effective Date forming part of the Demerged
Undertaking shall also stand transferred to and vested or be deemed to have been
transferred to or vested in Resulting Company upon the coming into effect of this Scheme
without any further act, instrument or deed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
expressly clarified that upon the coming into effect of this Scheme and with effect from
the Appointed Date, all permits, licenses, permissions, right of way, approvals, clearances,
consents, Dbenefits, tax incentives/ concessions, registrations, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, issued to or granted to or executed in favour of Demerged Company, and the
rights and benefits under the same, in so far as they relate to the Demerged Undertaking
and all intellectual property and rights thereto of Demerged Company, whether registered
or unregistered, along with all rights of commercial nature including attached goodwill,
title, interest, quality certifications and approvals, trademarks, trade names, service marks,
copy rights, domain names, designs, trade secrets, research and studies, technical
knowhow and all such other industrial or intellectual rights of whatsoever nature and all
other interests relating to the goods or services forming part of the Demerged Undertaking
and the benefit of all statutory and regulatory permissions, environmental approvals and
consents, registration or other licenses, and consents acquired by Demerged Company
forming part of the Demerged Undertaking shall be transferred to and vested in or deemed
to have transferred to or vested in Resulting Company and the concerned licensors and
grantors of such approvals, clearances, permissions, etc., shall endorse, where necessary,
and record, in accordance with law, Resulting Company on such approvals, clearances,
permissions so as to empower and facilitate the approval and vesting of the Demerged
Undertaking in Resulting Company and continuation of operations forming part of
Demerged Undertaking in Resulting Company without hindrance and that such approvals,
clearances and permissions shall remain in full force and effect in favour of or against
Resulting Company, as the case may be, and may be enforced as fully and effectually as
if, instead of Demerged Company, Resulting Company had been a party or beneficiary or
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22.8. In so far as various incentives, subsidies, exemptions, all indirect tax related benefits,

23.

23.1.

including service tax benefits, income tax holiday/ benefit/ losses and other benefits or
exemptions or privileges enjoyed, granted by any Appropriate Authority or by any other
person, or availed of by Demerged Company are concerned, the same shall, without any
further act or deed, in so far as they relate to the Demerged Undertaking, vest with and be
available to Resulting Company on the saime lerms and conditions as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to Resulting Company.

TRANSFILR OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date, all
debts, duties, obligations, and Liabilities (including contingent !iabilities) of Demerged
Company forming part of the Demerged Undertaking (“Demerged Liabilities™) shall
without any further act, instrument or deed be and stand transferred to Resulting Company
to the extent that they are outstanding as on the Effective Date and shall thereupon become
the debts, duties, obligations, and liabilities of Resulting Company which it undertakes to
meet, discharge and satisfy to the exclusion of Demerged Company such that Demerged
Company shall in no event be responsible or liable in relation to any such Demerged
Liabilities. Resulting Company shall keep Demerged Company indemnified at all times
from and against all such debts, duties, obiigations and liabilities and from and against all
actions, demands and proceedings in respect thereto. It shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, obligations, duties and liabilities have arisen in order to
give effect to the provisions of this Clause, The term ‘Demerged Liabilities’ shall mean:

(a)  the liabilities which arise out of the activilies or operations of the Demerged
Undertaking;

(b)  the specific loans or borrowings (including debentures, if any, raised, incurred and/
or utilized solely or any portion of such for the activities or operations of the
Demerged Undertaking); and

(c)  in cases other than those referred to in Clause 23.1(a) or Clause 23.1(b) above, so
much of the amounts of general or multipurpose borrowings, if any, of Demerged
Conipany, as stand in the same proportion which the value of the assets transferred
pursuant to the Demerger bears to the total value of the assets of Demerged
Company immediately prior tc the Appointed Date,

. In so far as loans and borrowings of Demerged Company are concerned, the loans and

borrowings.and such amounts pertaining to the general and muitipurpose loans, and
liabilities, if any, which are to be transferred to Resulting Company in terms of Clause
23.1 hereof, shall, without any further act or deed, become loans and borrowings of
Resulting Company, and all rights, powers, dutics and obligations in relation thereto shall
stand transferred to and vested in and shall be excercised by or against Resulting Company
as il it had entered into such loans and incurred such borrowings. Thus, the primary
obligation to or repay such liabilities shall be that of Resulting Company

F

3

NA

=N

RS

Nnars)



81

23.3. Upon the coming into effecl of the Scheme and without prejudice to the aforesaid, all debt
securities, bonds, debentures, notes and other instruments of like nature {whether
.convertible into equity shares or not) issued by the Demerged Company in relation to the
Demerged Undertaking, or relatable to the Demerged Company in accordance with
Section 2(19AA) of the Income Tax Act, 1961, including, without limitation, the
outstanding FCCBs, non-convertible debentures and optionally convertible debentures
(“Debt Securities”) to the extent atiributable Lo the Demerged Undertaking under Section
2(19AA) of the Income Tax Act, 1961 shall, pursuant to the provisions of Sections 230 to
232 and other relevant provisions ol the Act, without any further act, instrument or deed,
become the debt securities of the Resulting Company on the same terms and conditions,
except to the extent modified under the provisions of this Scheme and all rights, powers,
duties and obligations in relation thereto shall be and stand transferred to and vested in or
be deemed to have been transferred to and vested in and shall be exercised by or against
the Resulting Company as if it was the issuer of the Debt Securities so transterred.

23.4. Subject to the requirements, if any, imposed or concessions, if any, granted by the Stock
Exchanges, and other terms and conditions agreed with the Stock Exchanges, the non-
convertible debentures which stand transferred to the Resulting Company shall be listed
and/ or admitted to trading on the Wholesale Debt Market segment of National Stock
Exchange of India Limited, where the non-convertible debentures are currently listed and/
or admitted to trading, on the same terms and conditions, unless otherwise modified in
accordance with applicable law.

23.5. Where any of the liabilities and obligations of Demerged Company as on the Appointed
Date deemed to be transferred to Resulting Company, have been partially or fully
discharged by Demerged Company alter the Appointed Date and prior to the Effective
Date, such discharge shall he deemed to have been for and on account of Resulting
Company and all liabilitics and obligations incurred by Demerged Company for the
operations of the Demerged Undertaking after the Appointed Date and prior to the
Effective Date shall be decmed to have been incurred for and on behalf of Resulting
Company and to the extent they are outstanding on the Effective Date, shall aiso without
any further act or deed be and stand ransferred to Resulting Company and shall become
the liabilities and obligations of Resulting Company.

23.6. In so far as the existing Encumbrances in respect of the Demerged Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
Demerged Undertaking which have been Encumbered in respect of the Demerged
Liabilities as transferred to Resulting Company pursuant to this Scheme. Provided that if
any of the assets compriced in the Demerged Undertaking which are being transferred to
the Resuiting Company pursuant to this Scheme have not been Encumbered in respect of
the Demerged Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or
trustee or third party shall .ot affect the operation of the above.
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Subiject to the other provisions of this Scheme, in so far as the assets forming part of the
Demerged Undertaking are concerned, the Encumbrances, over such assets, to the extent
they relate to any loans or borrowings or debentures or other debt or debt securities of
Demerged Company pertaining to the Retained Business of Demerged Company shall, as
and from the Effective Date, without any further act, instrument or deed be released and
discharged from the same and shall no longer be available as Encumbrances in relation to
those liabilities of Demerged Company pertaining to the Retained Business of Demerged
Company which are not transferred to Resulting Company pursuant to the Scheme (and
which shall continue with Demerged Company).

In so far as the assets of the Retained Business of Dernerged Company are concerned, the
Encumbrances over such assets, to the extent they relate to any loans or borrowings
forming part of the Demerged Undertaking shall, without any further act, instrument or
deed be released and discharged from such Encumbrances. The absence of any formal
amendment which may be required by a bank and/ or financial institution or trustee or
third party in order to effect such release shall not affect the operation of this Clause.

In so far as the existing Encumbrances in respect of the loans and other liabilities relating
to the Retained Business of Demerged Company are concerned, such Encumbrances shall,
without any further act, instrument or deed be continued with Demerged Company only.
on the assets relating to the Retained Business of Demerged Company and the assets of
the Demerged Undertaking shall stand released therefrom.

23.10.Notwithstanding anything contained in Clauses 23.7, 23.8 and 23.9 hereinabove, the
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respective Boards of the Demerged Company and the Resulting Company may mutually
agree to retain Encumbrances on the assets of the Demerged Undertaking which do not
pertain to the Demerged Liabilities or retain Encumbrances on the assets of the Retained
Business, which pertain to the Demerged Liabilities and the Boards of the Resulting
Company and the Demerged Company shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this Clause. Upon the coming into effect of the Scheme, the resolutions, if
any, of the Demerged Company, relating to any powers to borrow, make investments,
give loans, give guarantees, etc. approved under the provisions of the Act or any other
applicable statutory provisions, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions of the Resulting
Company and the amounts under such resofutions shall be added to the amounts under
like resolutions passed by the Resulting Company or shall become the amounts available
to the Resulting Company as if the resolutions were passed by the Resulting Company.
The same shall be cffected as an integral part of the Scheme and the consent of the
shareholders of the Demerged Company and the Resulting Company to the Scheme shall
be deemed to be their consent in relation to all matters set out in this Clause and no further
approval of the shareholders of the Demerged Company or the Resulting Company would
be required in this connection under any Applicable Law.

23.11. Without any prejudice to ions of the foregoing Clauses, Demerged Company
ulting to and execute such other deeds, instrfuments,
MUMBAI * '&/
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documents and/ or writings and/ or do all acts and deeds as may be required, including the
filing of necessary particulars and/ or modification(s) of charge, with the ROC to give
formal effect to the provisions of this Clause and foregoing Clauses, if required.

23.12.Upon the coming into effect of this Scheme and with effect from the Appointed Date,
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Demerged Company alone shall be liabie to perform all obligations in respect of all debts,
liabilities, duties and obligations pertaining to the Retained Business ol Demerged
Company and Resulting Company shall not have any obligations in respect of the debts,
Jiabilities, duties and obligations of the Retained Business of Demerged Company.
Further, upon the coming into effect of this Scheme and with effect from the Appointed
Date, Resulting Company alone shall be liable to perform all obligations in respect of
Demerged Liabilities, which have been transferred to it in terms of this Scheme, and
Demerged Company shall not have any obligations in respect of such Demerged
Liabilities,

.The foregoing provisions shall operate, notwithstanding anything to the contrary

contained in any instrument, deed or writing or the terms of sanction or issue or any
security documents, all of which instruments, deeds or writings shall be deemed to have
been modified and/ or superseded by the foregoing provisions.

4.1t is expressly provided that, save as mentioned in this Scheme, no other term or condition

of the Demerged Liabilities transferred to the Resulting Company as part of the Scheme
is modified by virtue of this Scheme except to the extent that such amendment is required
by necessary implication.

All cheque and other negotiable instruments, pay orders, electronic fund transters (like
NEFT, RTGS, ctc.) received or presented for encashment which are in the name of
Demerged Company after the Effeclive Dale, in so far as the same forms part of the
Demerged Undertaking, shall be decmed to have been in the name ol Resulting Company
and credited to the account of Resulting Company, if presented by Resulting Company or
received through electronic transfers and shall be accepted by the relevant bankers and
credited to the accounts of the Resulting Company. Similarly, the banker of Resulting
Company shall honour all cheque/ electronic fund transfer instructions issued by
Demerged Company (in relation to the Demerged Undertaking) for payment after the
Effective Date. If required, the bankers of Demerged Company and/ or Resulting
Company shall allow maintaining and operating of the bank accounts (including banking
transactions carried out electronicaliy) in the name of Demerged Company by Resulting
Company in relation to the Demerged Undertaking for such time as may be determined to
be necessary by Resulting Company for presentation and deposit of cheque, pay order and
electronic transfers that have been issued/ made in the name of Demerged Company.

EMPLOYEXLS

On the Scheme becoming effective, all employees of Demerged Company engaged in the
Demerged Undertaking in service on the Effective Date (“GIL Transferred
Employees™) shall be deemed to have become employees of Resulling Company with

the Appointed pective joini whichever is later; without
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any break in their service and on the basis of continuity of service, and the terms and
conditions of their employment with Resuiting Company shall not be less favourable than
those applicable to them with reference to their employment in Demerged Company on
the Effective Date.

It is expressly provided that, on the Scheme becoining effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of Demerged Company (including
GIL Transferred Employees) aie concerned (collectively referred to as the “GIL Funds”),
such proportion of the investments made in the funds and liabilities which are referable to
the GIL Transferred Employees shall be transferred to the similar funds created by
Resulting Company and shall be held for their benefit pursuant to this Scheme, or at the
sole discretion of Resulting Company, maintained as separate funds by Resulting
Company. In the event that Resulting Company does not have its own funds in respect of
any of the above, Resulting Company may, subject to necessary approvals and
permissions, continue to contribute to the relevant GIL Funds or discharge such liabilities
of Demerged Company, until such time that Resulting Company creates its own funds, at
which time the funds and the investments and contributions pertaining to the GIL
Transferred Employees shall be transferred to the funds created by Resulting Company.

Further to the transfer of GIL Funds as set out in Clause 24.2 above, for all purposcs
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 pravisions thereof as per the terms provided in the respective trust deeds, if any,
all rights, duties, powers and obligations of Demerged Company in relation to Demerged
Undertaking as on the Effective Date in relation Lo such fund or funds shall become those
of Resulting Company. It is clarified that the services of the GIL Transferred Employees
of Demerged Company forming part of the Demerged Undertaking will be treated as
having been continuous for the purpose of the said GIL Funds.

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the GIL Transferred Employees, Resulting
Company shall stand substituted for Demerged Company, for all-purposes whatsoever,
including relating to the obligation to make contributions to the said funds in accordance
with the provisions of such scheme, funds, bye laws, etc. in respect of such GIL
Transferred Employees.

In so far as the existing benefits or funds created by Demerged Company for Lhe
employees of the Retained Business of Demerged Company are cancerned, the same shall
continue and Demerged Company shall continue to contribute to such benefits or funds
in accordance with the provisions thereof, and such benefits or funds, if any, shail be held
inter alia for the benefit of the employees of the Retained Business of Demerged
Company and Resulting Company shall have no liability in respect thereof.

LEGAL PROCEEDINGS &
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25.1. Upon the coming into effect of this Scheme, if any suit, appeal, legal, taxation or other
proceeding of whatever nature, whether criminal or civil (including before any statutory
or guasi-judicial authority or tribunal), under any statute, by or against Demerged
Company in relation to Demerged Undertaking whether pending on the Appointed Date
or which may be instituted any time thereafter, the same shall not abate or be discontinued
or in any way be prejudicially affected by reason of or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted
and enforced by or against Resuiting Company, as the case may be, after the Effective
Date, in the same manner and to the sanie extent as it would or might have been continued,
prosecuted and enforced by or against Demerged Company in relation to Demerged
Undertaking as if this Scheme had not been made.

25.2. In case of any litigation, suits, recovery proceedings which are to be initiated or may be
initiated against Demerged Company in relation to Demerged Undertaking, Resulting
Company shall be madc party thereto and shall prosecute or defend such proceedings in
co-operation with Demerged Company and any payment and expenses made thereto shall
be the liability of Resulting Company.

25.3. Resulting Company undertakes to have all legal or other proceedings initiated by or
against Demerged Company referred to in Clause 25.1 above transferred to its name as
soon as is reasonably possible after the Effective Date and to have the same continued,
prosecuted and enforced by or against Resulting Company to the exclusion of Demerged
Company. Both companies shall make relevant applications in that behalf.

26, CONTRACTS, DEEDS, LTC.

26.1. Upon coming into effect o this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever nature
forming part of the Demerged Undertaking to which Demerged Company is a party or to
the benefit of which Demerged Company is eligible and which is subsisting or having
effect on the Effective Date, shall without any further act or deed, continue in full force
and effecl against or in favowr of Resunlting Company and may be enforced by or against
Resulting Company as fully and elfectually as if, instead of Demerged Company,
Resulting Company had been a parly thereto. 1t shall not be necessary to obtain the consent
of any third party or other person who is a party to any such contracts, deeds, bonds,

agreements, schemes, arrangements and other instruments to give effect to the provisions
of this Clause.

26.2. Resulting Company may at its sole discretion enter into and/ or issue and/ or execute
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations
or novations, to which Demerged Company will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme. Resulting Company shall be deemed
to be authorised to execule any such deeds, writings or confirmations on behalf of
Demerged Company for the Demerged Undertaking and to implement or carry
formalities required to give effect to the provisions of this Scheme.
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For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions,
licenses, certificates, clearances, authorities, powers of attarney given by, issued to or
executed in favour of Demerged Company in relation to the Demerged Undertaking,
including by any Appropriate Authority, including the benefits of any applications made
for any of the foregoing, shall stand transferred to Resulting Company as if the same were
originally given by, issued to or executed in favour of Resulting Company, and the
Resulting Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to Resulting
Company. Resulting’ Company shall make necessary applications/ file relevant forms to
any Appropriate Authority as may be necessary in this behall.

. Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights,

title, interest in or authorities relating Lo such assets) or any contract, deeds, bonds,
agrecments, schemes, arrangements or other instruments of whatsoever nature in relation
to the Demerged Undertaking which Demerged Company owns or to which the Demerged
Company is a party to, cannot be transferred to Resulting Company for any reason
whatsoever, Demerged Company shall hold such asset or contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in trust for
the benefit of Resulting Company, insofar as it is permissible so to do, till such time as
the transfer is effected.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the Demerged Undertaking into
Resulting Company in terms of this Part D and the continuance of legal proceedings by
or against Resulting Company under Clause 25 above shall not affect any transaction or
proceedings already concluded by Démerged Company for the Demerged Undertaking
until the Effective Date, to the end and intent that Resulting Company accept and adopts
all acts, deeds and things done and execuled by Demerged Company for the Demerged
Undertaking in respect thereto as acts, deeds and things made, done and executed by or
on behalf of Resulting Company.

TAXES/ DUTIES/ CESS ETC.,

With effect from the Appoinled Date, all laxes (including sales tax, excise duty, custom
duty, service tax, sales tax, value added tax, goods and services tax etc.), duties, cess
received/ receivable/ paid/ payable by Demerged Company relating to the Demerged
Undertaking, including all or any refunds/MAT credit entitlement/ input credit/ claims/
tax losses/ unabsorbed depreciation relating thereto shall be treated as the asset/ liability
or refunds/ MAT credit entitlement/inpul credit/ claims/ tax losses/ unabsorbed
depreciation, as the case may be, of Resulting Company.

Any benefits under incentive schemes and policies relating to the Demerged Undertaking
shall be transferred to and vested in GPUIL R
RU

INF

MAHARASHTRA

aeG. No. 16388
SIEE OM

A

.

ian 2025

gy X



i I\OV ‘_

87

28.3. Demerged Company and Resulting Company are expressly permitted to revise their tax
returns including tax deducted at source certificates/ returns, goods and services tax
returns or any other statutory reiurns and to claim refunds, advance tax credits, TDS
credits, excise, service tax credits, set off, sales tax, value added tax, goods and services
tax, etc., on the basis of the accounts of the Demerged Undertaking as vested with
Resulting Company upon the coming into effect of this Scheme.

Impact under Clause 31 to the statement of profit and loss of GIL shall be ignored for the
purpcses of calculation of book profit under Section 115JB of the Income Tax Act, 1961.

29. CANCELLATION

Upon the Scheme coming into effect, all equity shares of the Resulting Company held by
the Demerged Company (directly and/ or through nominees) shall stand cancelled without
any further application, act or decd. 1t is clarified that no new shares shall be issued or
payment made in cash or in kind whatsoever by the Resulting Company to the Demerged
Company in lieu of such shares of the Resulting Company. For avoidance of doubt, it is
clarified that the reduction in the share capital of the Resulting Company, pursuant to such
cancellation shall be effected as an integral part of this Scheme and Section 66 of the Act
shall not apply to the Resulting Company to effectuate such reduction of capital.

30. CONSIDERATION FOR DEMERGER

30.1. Upon this Scheme becoming effective and in consideration of vesting of the Demerged
Undertaking of Demerged Company in Resulting Company in terms of this Scheme,
Resulting Company shall, without any further application, act or deed, issue and allot
equity shares, credited as fully paid-up, to the members of Demerged Company, holding
fully paid up equity shares in Demerged Company and whose names appear in the register
of members of Demerged Company on the Record Date or to such of their respective

heirs, executors, administrators or other legal representative or other successors in title as
on the Record Date in the following manner:

“1 (one) fully paid up equity share of Rs. 5 (Rupees Five only) each of GPUIL shall be
issued and allotted for every 10 (ten) fully paid up equity shares of Re. 1 (Rupee One only)
each held in GIL (“Share Entitlement Ratio”)”.

30.2. The equity shares to be issued by the Resulting Company shall be issued in dematerialized
form o those shareholders who hold shares of the Demerged Company in dematerialized
form, into the account in which shares of the Demerged Company are held or such other
account as is intimated in writing by the shareholders to the Demerged Company and/ or
its registrar provided such intimation has been received by the Demerged Company and/or
its registrar at least 7 (seven) days before the Record Date. All those shareholders who
hold shares of the Demerged Companies in physical form shall also receive the equity
shares (o be issued by Resulling Company, in dematerialized form provided the details of
their account with the depository participant are intimated in writing to the Demerged

any and/ or its registrar provided such intimation has been received by

Company and/orits  istrar at least 7 (seven) d the Record Da
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no such intimation is received from any shareholder who holds shares of the Demerged
Company in physical form 7 (seven) days before ithe Record Date, or if the details
furnished by any sharcholder do not permit electronic credit of the shares of the Resulting
Company, then the Resulting Company may allot physical shares or shares in such other
form, to such shareholder as may be permitted under the Applicable Law.

. In the event of any increase in the issued, subscribed or paid up share capital of the

Demerged Company or the Resulting Company, issuance of any instruments convertible
into equity shares or restructuring of their respective equity share capital including by way
of consolidation, share split, issue of bonus shares, qualified institutional placement or
other similar action, as per applicable laws, thal occurs after the date of approval of the
Scheme by the respective Boards and before issuance of shares to the shareholders of the
Demerged Company pursuant to Clause 31.1 below, the Share Entitlement Ratio will be
appropriately adjusted to take into account the effect of such issuarnce or corporate actions
and assuming conversion of any such issued instruments convertible into equity shares.
Notwithstanding anything contained in Clause 38.1, any modifications/ amendments or
additions/deletions to the Scheme as may be required to give effect to this Clause, shall
be made with the approval of the respective Boards of each of GIL and GPUIL. The
aforesaid powers of GIL and GPUIL to give effect to the modification/ amendments to
the Scheme may be exercised subject to the approval of NCLT or any other Appropriate
Authorities as may be required under Applicable Law.

. The equity shares to be issucd and aflotted by Resulting Company to the equity

shareholders of Demerged Company shall be subject to the Scheme, the memorandum
and articles of association of Resulting Company and applicable laws and shall rank pari
passu in all respects with the then existing cauity shares of Resulting Company.

Fractional entitlements, if any, by Resulting Company to the equity shareholders of
Demerged Company at the time of issue and atlotment of equity shares under Clause 30.1
above shall be consolidated and shall be dealt with as mentioned in Clause 30.6 below.

Afler giving effect to Clause 30.2 above, at the time of issue and allotment of equity
shares, the Board of Resulting Company shall consolidate all fractional entitlements, and
allot equity shares in lieu thereof to a corporate trustee or such other authorized
representative(s) as the Board of Resulting Company shall appoint in this behalf, who
shall hold the equity shares issved in Resulting Company, in trust on behalf of the equity
shareholders entitled to fractional entitlements with the express understanding that such
corporate trustee or other authorized representative(s) shall sell the same in the market at
such time or times and at such price or prices and (o such person or persons, as it/he/they
may deem fit, and pay to Resulting Company, the net sale proceeds thereof, whereupon
Resulting Company shall distribute such net sale proceeds (after deduction of applicable
taxes, if any), to the equity shareholders in proportion to their respective fractional
entitiements. The Board of Resuiting Company, if it deems necessary, in the interests of
allottees, approve such other method in this behalf as it may, in its absolute discretion,
deem
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In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of Demerged Company, the Board of Demerged Company shall be
empowered in appropriale cases, piior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were operative as on
the Record Date, in order to remove any difficulties arising to the transferor or transferee
of equity shares in Demerged Company, after the effectiveness of this Scheme. The Board
of the Demerged Company shall be cimpowered to remove such difficulties as may arise
in the course of implementation of Lhis Scheme and registration of new shareholders in
Demerged Compary cn account of difficulties faced in the transaction period.

. Without prejudice to the generality of Clause 30.1 above, the Board of the Resulting

Company shall, if and to the extent required, apply for and obtain any approvals from
concerned Appropriate Authorily and undertake necessary compliance for the issue and
allotment of equity shares to the members of Demerged Company pursuant to Clause 30.1
of the Scheme.

The equity shares to be issued by Resulting Company, pursuant to Clause 30.1 above, in
respect of any equity shares of Demerged Company which are held in abeyance under the
provisions of Section 126 of the Act or otherwise shall, pending allotment or settlement
of dispute by order of NCLT or otherwise, be held in abeyance by Resulting Company.

30.10.Approval of this Scheme by the equity shareholders of Resulting Company shall be

deemed to be the due compliance of the provisions of Section 13, Section 14, Section 42,
Section 62 and other relevant and applicable provisions of the Act and rules made
thereunder for the issue and allotment of the equity shares by Resulting Company to the

equity shareholders of Demerged Company as on the Record Date, as provided in this
Scheme.

30.11 The equity shares to be issued by Resulting Company to the members of Demerged

Company pursuant to Clause 30.1 of this Scheme will be listed and/ or admitted to trading
on the Stock Exchanges on which shares of Demerged Company are listed on the Effective
Date. The Resulting Company shall enter into such arrangements and give such
confirmations and/ or undertakings as may be necessary in accordance with the applicable
laws or regulations for Resulting Company to comply with the formalities and
requirements of the said Stock Exchanges. The equity shares of Resulting Company
allotted pursuant te the Scheme shall remain frozen in the depositories system till listing
and trading permission is given by the designated Stock Exchange. There shall be no
change in the shareholding pattern or control in Resulting Cbmpany between the Record
Date in terms of the Scheme and the listing which may affect the status of approvals
received from the Stock Exchange.

30.12.The equity shares of the Resulting Company to be issued pursuant to or as a result of this

Scheme have not been, and will not be registered under the United States Securities Act
of 1933, as amended (the “Securities Act”) in reliance upon the exemption from the

registration of the Securities Acl provided by Section 3(a)(10) of the
es n 3(a)(10) Txemption™). The sanction of the NCLT to this

by the Resulting Compa  for the purpose of qualifying the
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issuance and distribution of-its équity shares pursuant to or as a result of this Scheme and
the Section 3(a)(10) Exemption. For purposes of ensuring that the Scheme complies with
the requirements of Section 3(a)(10) Exemption, the Demerged Company and the
Resulting Company undertake that:

(a) the shareholders of the Demerged Company, as against their equity shares in the
Demerged Company and the Demerger, shall receive the equity shares of the
Resulting Company and shall not receive cash or other consideration; and

(b)  the Scheme shall become effective only after it has received sanction of the NCL'T
following the hearings by the NCLT.

31. ACCOUNTING TREATMENT
In the books of the Demerged Company

31.1. In accordance with the applicable accounting standards, the Act and generally accepted
accounting principles in India, the Demerged Company shall provide the following
accounting treatment in its books of account:

31.2. On the Scheme becoming effective, all the assets and liabilities pertaining to Demerged
Undertaking (difference between the assets and liabilities hereinafter referred to as “Net
assets”), shall cease to be the assets and liabilities of the Demerged Company and be
-transferred to the Resulting Company at the carrying value in accordance with the
Scheme. Accordingly, such Net assets would be de-recognized in the books of the
Demerged Company with effect from the Effective Date.

(a) The Demerged Company shall adjust the difference between the carrying value
of assets and liabilities to its reserves in the [ollowing order:

) adjustments shall be first made to de-recognize specific reserve balances
pertaining to the Demerged Undertaking, to the extent identifiable;

(i) after taking effect of (a) above, in case of:
(A) unadjusted debits, adjustiments shall be made as follows:

D to securities premium account, to the extent of balance
therein; and then

2) to retained earnings.

(B)  unadjusted credits, adjustments shall be recognized as
capital reserve account.

(b)  The adjustment/ulilization of the securities premium, if any, as stated in the Clause
31.1(b)(i)(1) above and reduction thereof will be effected as a part of the Scheme,

accordance w 52 of the Act and the sanction order to this Scheme by
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the NCLT shall be deemed to be also the order under the applicable provisions of
the Act, for confirming the utilization /reduction of securities premium account.
The reduction in the securities premium account of the Demerged Company, shall
be effected as an integral part of the Scheme, without any further act, instrument or
deed on the part of the Demerged Company or its shareholders and without any
approval or acknowledgement of any third party, and provisions of Section 66 of
the Act shall not be required to be followed for such reduction. It is expressly
clarilied that the consent of* lhe shareholders and the creditors of the Demerged
Company to the Scheme shall be deemed to be sufficient for the purpose of
effecting the above reduction of the securities premium account of the Demerged
Company.

All costs and expenses incurred in connection with the Scheme and to put it into
operation and any other expenses or charges attributable to the implementation of

the Scheme shall be debited to the statement of profit and loss of the Demerged
Company;

Notwithstanding the above, the Board of the Demerged Company is authorised to
account any of the balances for any amendments/ clarifications to the Indian
Accounting Standards (Ind AS) specified under Section 133 of the Act read with
Companies (Indian Accounting Standard) Rules, 2015, and in accordance with the
other generally accepted accounting principles in India.

In the bocks of the Resulting Company

In accordance with the applicable accounting standards, the Act and generally accepted

accounting principles in India, the Resulting Company shall provide the following
accounting treatment in its books of accounts

A.

On the Scheme becoming effective , the Resulting Company shall account for the
Demerger as common control business combination in accordance with the “Pooling
of Interest method”, as per Appendix C of Ind-AS 103 ‘Business combinations”
notified under the provisions of the Act read with relevant rules framed thereunder
and other applicable accounting standards prescribed under the Act.

The assets and liabilities pertaining to Demerged Undertaking, transferred to the
Resulting Company under the Scheme shall be recorded in the books of the Resulting
Company at the values and in the same form as recorded in the books of Demerged
Company subject to consistent accounting policies.

The reserves adjusted by the Demerged Company shall appear in the financial
statements of the Resulting Company in the same form in which they appeared in the
financial statements of the Demerged Company. The difference, if any, between the
amount recorded as sharé capital issued, reserves transferred in the aforementioned
manner and the assets and iiabilities transferred by the Demerged Company to the
Resulting transferred to capital reserve and shall be presented
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separately from other capital reserves with disclosure of its nature and purpose in the
notes

D. The consideration issued to the shareholders of the Demerged Company in the form
of equity shares of the Resulting Company shall be credited to the share capital
account at the nominal value of the equity shares issued by .it.

E. If and to the extent there are inter-corporate loans, deposits or balances as between
the Resulting Company and Demerged Company, the obligations in respect thereof
shall, stand cancelled and there shall be no obligation/rights in that behalf.

F. The financial information in the financial statements in respect of prior periods shall
be restated as if the business combination had occurred from the beginning of the
preceding period in the financial statements, irrespective of the actual date of the
combination. However, if common control had occurred after that date, the prior
period information shail be restated only from that date.

G. Upon the Scheme coming into effect, ail equity shares of the Resulting Company held
by the Demerged Company (directly and/ or through nominees) shall stand cancellzd
without any further application, act or deed. 1t is clarified that no new shares shall be
issued or payment made in cash or in kind whatsoever by the Resulting Company to
the Demerged Company in liev of such shares of the Resulting Company. For
avoidance of doubt, it is clarified that the reduction of share capital of Resulting
Company pursuant to such cancellation shall be effected as an integral part of this
Scheme and -Section 66 of the Act shall not apply to the Resulting Company to
effectuate such reduction of capital.

32 CONDUCT OF DEMERGED UNDERTAKING OF DEMERGED COMPANY
TILL THE EFFECTIVE DATE

With effect from the date of approval of this Scheme by the respective Boards and up to
and including the Effective Date:

32.1. The Demerged Company shall be deemed to have been carrying on and shall carry on its
business and activities relating to the Demerged Undertaking and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of all its estales, properties,
rights, title, interest, authorities, contracls and investments and assels forming part of the
Demerged Undertaking for and on account of and in trust for Resulting Company.

32.2. Demerged Company undertakes that it will preserve and carry on the business of the
Demerged Undertaking and hold its said assets wilh reasonable diligence and business
prudence and shall not undertake financial commitments in respecl of, or sell, transfer,
alienate, charge, mortgage, or encumber, the Demerged Undertaking or any part thereof
or recruit new employees cr conclude settlements with union or employees without the
concurrence of Resulting Company or undertake substantial expansion or change the

general character or nature of the business of the Demerged Undertaking or any part
save and
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(a)  if the same is in its ordinary course of business;
(b) ifthe same is expressly permitted by this Scheme; or

(¢) ifthe prior written consent of the Resulting Company has been obtained.

. All the profits or income accruing or arising to Demerged Company and expenditure or

losses arising or incurred or sufiered by Demerged Company which form part of
Demerged Undertaking, for the period commencing from- the Appointed Date shall, for
all purposes be treated and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of Resulting Company, except for profits or income
accruing to the Retained Business of Demerged Company.

. Any of the rights, powers, authorities or privileges attached, related or forming part of the

Demerged Undertaking, exercised by Demerged Company shall be deemed to have been
exercised by Demerged Company for and on behalf of, and in trust for Resulting
Company. Similarly, any of the cbligations, duties and commitments attached, related or
forming part of the Demerged Undertaking that have been undertaken or discharged by
Demerged Company shall be deemed to have been undertaken/ discharged for and on
behalf of Resulting Company.

Demerged Company and Resulting Company shall be entitled, pending sanction of the
Scheme, to apply to the Central/ State Government and all other Appropriate Authorities
concerned as are necessary under any Applicable Law or rules for such consents,
approvals and sanctions, which may be required pursuant to this Scheme.

Demerged Company shall not vary the terms and conditions of employment of any of the
employees in relation to the Demerged Undertaking except in the ordinary course of
business or with the prior wrilten consent of Resulting Company.

With effect from the Effective Date, Resulting Company shall commence and carry on
and shall be authorized to carry on the Urban Infrastructure Business and EPC Business
which was earlier cairied on by Demerged Company.

In the event of any increase in the issued, subscribed or paid up share capital of the
Demerged Company or the Resulting Company, issuance of any instruments convertible
into equity shares or restructuring of their respective equity share capital including by way
of consolidation, share split, issue ol bonus shares, or other similar action, that occurs
before the issuance .of equity shares of the Resulting Company pursuant to Clause 30
above, the Share Entitlement Ratio, may be appropriately adjusted to take into account
the effect of such issuance or corporate actions and assuming conversion of any such
issued instruments convertible into equity shares.

RETAINED BUSINESS OF DEMIERGED COMPANY

The Retained Business of Demerged Company and all the assets, properties, rights,
ties and obligations pertaining thereto shall continue to belong to and be vested in
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and be managed by Demerged Company, and Resulting Company shall have no right,
claim or obligation in relation to the Retained Business of Demerged Company.

33.2. All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against Demerged Company under
any statute, whether relating to the period prior to or after the Appointed Date and whether
pending on the Appointed Date or which ray be instituted in future, whether or not in
respect of any matter arising before the Effective Date and relating to the Retained
Business of Demerged Company (including those relating to any property, right, power,
liability, obligation or duty of Demerged Company in respect of the Retained Business of
Demerged Company and any income fax related liabilities) shall be continued and
enforced by or against Demerged Company cven after the Effective Date,

33.3. Up to and including the Effective Date

(a) Demerged Company shall carry on and shall be deemed to have been carrying on
al| business and activities relating to the Retained Business of Demerged Company
for and on its own behalf;

(b) all profits accruing to Demerged Company or losses arising or incurred by it
(including the effect of taxes, if any, thereon) relating tc the Retained Business of
Demerged Company shall, for all purposes, be treated as the profits or losses, as the
case may be, of Demerged Company; and

(c) all assets and properties acquired by Demerged Company in relation to the
respective Retained Business of Demerged Company on and after the Appointed
Date shall belong to and continue to remain vested in Demerged Company.,
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PART L — GENIERAL AND CONDITIONS
AMENDMENT TO MEMORANDUM OF ASSOCIATION OF GIL

As an integral part of the Scheme, upon the coming into ¢ffect of the Scheme, pursuant
to the Amalgamation and the Demerger, the authorised share capital of GIL shall
automatically stand altered, without any further act, instrument or deed on the part of
GIL including payment of stamp dutly and fees payable to the ROC, such that upon the
effectiveness of the Scheme, the authorised share capital of GIL shall be Rs.
1455,00,00,000 (Rupees One Thousand Four Hundred and Fifty Five Crores)
comprising of 1355,00,00,000 (One Thousand Three Hundred Fifty Five Crores) equity
shares of Re. 1 (Rupee One only) each and 10,00,000 (ten lakhs) preference shares of
Rs. 1,000 (Rupees One Thousand enly) each, without any further act, deed, resolution,
instrument or writing. The sharc capital clause of the Memorandum of Association of
GIL shall, upon the coming into effect of this Scheme and without any further act, deed,
instrument, resolution or writing be replaced by the following clause:

MEMORANDUM OF ASSOCIATION

"The Authorised Share Capital of the Company is Rs. 1455,00,00,000 divided into
1355,00,00,000 equity shares of Re. 1/- (Rupee one only) each and 10,00,000 (Ten
lakhs) preference shares of Rs. 1,000 (Rupees One Thousand only) each, with power to
the Board of Directors (Board) lo increase or reduce its capital and to divide the shares
in the capital for the time being inio other classes and to attach thereto respectively such
preferential, deferred, qualified or other special rights, privileges, conditions and
restrictions as may be determined by or in accordance with the Articles of Association
of the Company and to vary, modify, or abrogate any such rights, privileges, conditions,
or restrictions in such manner as may for the time being be permitted by the Articles of
Association of the Company or the legislative provisions for the time being in force in
that behalf."

It is hereby clarified that for the purposes of this clause, the consent of the shareholders
of GIL to the Scheme shall be deemed to be sufficient for the purposes of effecting the
above amendment in the authorised share capital of GILL, and no further resolution under
Sections 13, 14, 42, 61, 62 and 64 of the Act or any other applicable provisions ol the
Act, would be required to be separately passed. The stamp duties and fees (including
registration fee) paid on the authorised share capital of the Amalgamating Company, if
any, shall be utilized and applied to the altered authorised share capital of the
Amalgamated Company and there would be no requirement for any further payment of

stamp duty and/or fee by the Amalgamated Company for the alteration in the authorised
share capital to that extent.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OTF GPUIL

Upon coming into effect of the Scheme, to accommodate the issue and allotment of
equity shares of the Resulting Company to the shareholders of the Demerged Company,
more specifically provided in Clause 30.1, which would result in increase in its paid
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up share capital, the authorized equity share capital of the Resuiting Company shall be
adequately increased by transferring fron the authorized share capital of the Demerged
Company, an amount of Rs. 500,00,00,000 (Rupees Five Hundred Crores only) to the
authorized share capital of the Resulting Company as an integral part of the Scheme.
Consequently, upon the Scheme becoming elfective, the authorized share capital of the
Resulting Company set out in Clause 9.3 of the Scheme hereinabove shall stand
increased to Rs. 550,00,00,000 (Rupees Five Hundred and Fifty Crores only) divided
into 110,00,00,000 (One Hundred Ten Crores) equity shares of face value of Rs. 5
(Rupees Five only) each, without any further act, instrument or deed by the Resulting
Company, pursuant to Scheme becoming effective.

The capital clause of the Memorandum of Association of the Resulting Company shall,
upon the coming into effect of this Scheme and without any further act, deed, instrument,
resolution or writing be replaced by the iollowing clause:

“The Authorised Share Capital of the Company is Rs. 550,00,00,000 divided into
110,00,00,000 equity shares of Rs. 5 cacliwiti power to the Board of Directors (Board)
to increase or reduce its capital and o divide the shares in the capital for the time being
into other classes and to attach therelo respectively such preferential, deferred,
qualified or other special rights, privileges, conditions and restrictions as may be
determined by or in accordance with the Articles of Association of the Company and o
vary, modify, or abrogate any such rights, privileges, conditions, or restrictions in such
manner as may for the time being be permitted by the Articles of Association of the
Company or the legislative provisions for the time being in jorce in that behalf.”

It is hereby clarified that for the purposes of this clause, the consent of the shareholders
of the Resulting Company to the Scheme shall be deemed to be sufficient for the
purposes of effecting the above amendment or increase in authorised share capital of
the Resulting Company, and no further resolution under Sections 13, 14, 42, 61, 62 and
64 of the Act or any other applicable provisions of the Act, would be required to be
separately passed.

CHANGY IN CAPITAL STRUCTURL OF GIL OR GPUIL

Subject to Clauses 30.3 and 32.8, and without prejudice to the generality of this Scheme,
during the period between the date of approval of the Scheme by the respective Boards
and upto and including the date of allotment of shares pursuant to this Scheme, none of
GIL or GPUIL shall make any change in its capital structure, whether by way of increase
(including by issue of equity shares on a rights basis, issue of bonus shares, further issue
through qualified institutional placement) decrcase, reduction, reclassification, sub-
division or consolidation, re-organisation of share capital, or in any other manner which
may, in any way, affect the Share Entitlement Ratio and issuance of shares as per Clauses
30, except under any of the following circumstances:

(a) by mutual written consent of the respective Boards or respective committees of
the Boards or by persons authorized by the respective Boards, of GIL and
GPUIL; or
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(b) as may be expressly permiltted under this Scheme (including as permitted in
Clauses 30.3 and 32.8).

It being clarified that GIL shall not be restricted under this clause to make any change
in its capital structure, whether by way of increase (including by issue of equity shares
on a rights basis, issue of bonus shares, further issue through qualified institutional
placement) decrease, reduction, reclassification, sub-division or consolidation, re-
organisation of share capilal, or in any cther manner which does not affect the Share
Entitlement Ratio and issuance of shares as per Clauses 30.

APPLICATION TO NCLT AT MUMBAI

GIL, GPIL and GPUIL shall dispaich, make and file all necessary applications and
petitions to NCLT for sanctioning this Scheme under Sections 230 to 232 and other
applicable provisions of the Act, for sanction of the Scheme under the provisions of
Applicable Law and obtain such other approvals, as required by law.

The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to
any Appropriate Authority, if required, under any Applicable Law for such consents and
approvals, as agreed bstween the Companies, which the Companies may require to
effect the transactions contemplated under the Scheme to carry on the Demerger of
Demerged Undertaking and the Amalgamalion of Amalgamating Company into the
Amalgamated Company in any case subject to the terms as may be mutually agreed
between the Companies.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Any modifications/ amendments or additions/deletions to the Scheme may only be made
with the approval of the respective Boards of each of GIL, GPIL and GPUIL. The
aforesaid powers of GIT,, GPIL and GPUIL to give effect to the modification/
amendments to the Scheme may be exercised subject to the approval of NCLT or any
cther Appropriate Authorities as may be required under Applicable Law.

The Companies agree that if, at any time, either of the NCLT or any Appropriate
Autherity directs or requires any modification or amendment of the Scheme, such
modification or arnendment shall not, to the extent it adversely affects the interests of
GIL, GPIL and GPUIL, be binding on GIL, GPIL and GPUILL, as the case may be, except
where the prior wrilten consent of the affected party, i.c., GIL, GPIL and GPUIL, as the
case may be, has been obtained lor such medification or amendment, which consent
shall not be unreasonably withheld by GIL, GPIL and GPUIL, as the case may be.

Each Company (acting through its Board) may, in their full and absolute discretion,
jointly and as mutually agreed in writing, jointly modify, vary or withdraw this Scheme
or any part thereof prior to the Effective Date in any manner at any time, provided that
any modification to the Scheme by the Companies, after receipt of sanction by the
NCLT, shall be made only with the prior approval of the NCLT.
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38.4. GIL and GPUIL (through their respective Boards) shall determine jointly whether any
asset, liability, employee, legal or other proceedings form part of the Demerged
Undertaking or not, on the basis of any evidence that they may deem relevant for this
purpose.

39 DIVIDENDS

39.1.  The Companies shall be entitled to declare and pay dividends, whether interim or final,
to their respective shareholders in respeet of the accounting period prior to the Effective
Date.

39.2  Prior to the effcctiveness of the Scheme, the hoiders of the shares of the Companies
shall, save as expressly provided otherwise in this Scheme, continue to enjoy their
existing rights under their respective articles of assactation including the right to receive
dividends.

)
e
o)

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any shareholder
of the Companies to demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the respective Boards of Directors of such
Company, and subject to the approval, if required, of the shareholders of such Company.

40 CONDITIONALITY OF THE SCHEME
40.1  This Scheme is and shall be conditional upon and subject to

(a) the Scheme being approved by the respective requisite majorities of the various
classes of shareholders and/ or creditors (wherever applicable) of GIL and
GPUIL as required under the Act and Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017 on Schemes of Arrangement by Listed Entities and
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation)
Rules, 1957 issued by the Securities and Exchange Board of India and as
amended from time to time (“SEBI Scheme Circular”) or as may be directed
by the NCLT;

(b) receipt of approvals of the Stock Exchanges where the equity shares of GIL are
listed and traded and SEBI in terms of SEBI Scheme Circular;

(©) the fulfilment, satisfaction or waiver (as the case may be) of any approvals from
third parties mutually agreed by the Companies as being required for completion
of the transaction, as may be mutually agreed between the Companies;

(d) the Scheme being sanctioned by the NCLT in terms of Sections 230 to Section
232 and other relevant provisions of the Act;

(e) the certified copies of the sanction order(s) of NCLT approving this Scheme
CA being filed with the jurisdictional ROC; and
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6 such other approvals and sanctions including sanction of any Appropriate
Authority as may be required by law or contract in respect of the Scheme;

40.2. Each part in Section of the Scheme shall be given effect to as per the chronology in
which it has been provided for in the Scheme. However, failure of any one part of one
Section for lack of necessary approval from the shareholders / creditors / statutory
regulatory authorities shall not result in the whole Scheme failing. It shall be open to the
concerned Board (o consent (o severing such part(s) of the Scheme and implement the
rest of the Scheme as approved by the NCLT with such modification.

41. RESCLUTIONS

41.1.  Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating
Company relating to any powers to borrow, make investments, give loans, give
guarantees, etc, approved under the provisions of the Act or any other applicable
statutory provisions, which are valid and subsisting on the Effective Date, shall continue
to be valid and subsisting and be considered as resolutions of the Amalgamated
Company and the amounts under such resolutions shall be added to the amounts under
like resolutions passed by the Amalgamated Company or shall become the amounts
available to the Amalgamated Company as if the resolutions were passed by the
Amalgamated Company.

41.2.  TItis clarified that the consent of the members of the Companies to the Scheme shall be
deemed to be sufficient for the purposes of effecting the transactions contemplated under
the Scheme, and no further resolution under any other applicable provisions of the Act,
including Section 188 of the Act, would be required to be separately passed.

42. EFFECT OF NON-RECEIPT OF APPROVALS

42.1  Inthe event of any of the said sanctions and approvals referred to in Clause 40 not being
obtained (or to the extent permissible under Applicable Law, waived) and/ or the
Scheme not being sanctioned by NCLT or such other competent authorily and/ or the
sanction order(s) not being passed by the NCLT as aforesaid before December 31, 2021
(“Long Stop Date™) or such other date as may be agreed upon in writing among GPIL,
GIL and GPUIL by their respective Boards, any of the Companies may opt to terminate
this Scheme and the Scheme shall stand revoked, cancelled and be of no effect and any
of the Companies, if required, may file appropriate proceedings before the NCLT in this
respect. Provided that the right (o terminate this Scheme shall not be available to GPIL
if its failure to fulfil any obligation under this Scheme or the ancillary documents shall

have been the cause of, or shall have resulted in, the failure of the Effective Date to occur
on or prior to the Long Stop Date.

42,2 Upon the termination ol this Scheme as set out in Clause 42.1 above, no rights and
liabilities shall accrue to or be incurred by respective Companies or their shareholders
or creditors or employees or any other person. In such case, each Company shall bear its

costs and expenses  as may be otherwise mutually agreed.
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EMOVAL OF DIFFICULTIES

GIL, GPIL and GPUIL through mutual consent and acting through their respective
Boards, jointly and as mutually agreed in writing may:

(a) give such directions (acting jointly) and agree to take steps, as may be necessary,
desirable or proper, to resolve all doubts, difficulties or questions arising under
this Scheme, whether by reason of any orders of NCLT or of any directive or
orders of any Appropriate Authority, under or by virtue of this Scheme in
relation to the arrangement contemplated in this Scheme and/ or matters
concerning or connected therewith or in regard to and of the meaning or
interpretation of this Scheme or implementation thereof or in any manner
whatsoever connected therewith, or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary, to waive any
of those to the extent permissible under Applicable Law; and

(b) do all such acts, deeds and things as may be necessary, desirable or expedient
for carrying the Scheme into effect.

In case of any question that may arise as to whether a specific asset or liability or
employee pertains or does not pertain to the Demerged Undertaking or whether it arises
out of the activities or operations of the Demerged Undertaking, the same shall be
decided by a mutual agreement between the Board (or any committee constituted by the
Board to deal with the matters in relation to the Scheme) of GIL and GPUIL.

RESIDUAL PROVISIONS

GIL, and GPUIL shall be entitled to file/ revise its respective income tax returns, TDS
certificates; TDS returns, wealth tax returns, poods and services tax returns and other
stalutory returns, if required,” and shall have the right o claim refunds, advance tax
credits, credit of tax deducted at source, credit of foreign taxes paid/ withheld, MAT
credit entitlement, etc., if any, as may be required consequent to implementation of this
Scheme.

Upon this Scheme becoming effective, the accounts of the Companies, as on the
Appointed Date shall be reconstructed in accordance with the terms of this Scheme.

WRONG POCKET ASSETS

If any part of Demerged Undertaking is not transferred to the GPUIL on the Effective
Date pursuant to Demerger, GIL shall take such actions as may be reasonably required
to ensure that such part of the Demerged Undertaking is transferred to GPUIL promptly
and for no further consideration. GPUIL shall bear all costs and expenses as may be

incurred by GIL, subject to the prior wrilten consent of GPUIL, for giving effect to this
Clause
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452, If GIL realizes any amounts after tlie Effective Date that form part of the Demerged
Undertaking it shall immediately make payment of such amounts to GPUIL. It is
clarified that all receivables relating to the Demerged Undertaking, for the period prior
to the Effective Date, but received after the Effective Date, relate to the Demerged
Undertaking shall be paid to GPUIL for no additional consideration. If GPUIL realizes
any amounts after the Effective Date that pertains to the Airport Business of GIL, GPUIL
shall immediately pay such amounts to GIL.

46. SEVERABILITY

46.1. If any part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the mutual agreement of the Companies in writing, affect the
validity or implementation of the other parts and/or provisions of this Scheme.

46.2.  Subject to Clause 46.1 above, il any part of this Scheme is found to be unworkable or
unenforceable for any reason whatsoever, the same shall not, subject to the decision of
the respective Boards of GII., GPIL. and GPUIL, affect the validity or implementation
of the other parts and/ or provisions of this Scheme.

47. COSTS, CHARGES & EXPINSES

47.1.  Subject to the provisions of Clause 45 of this Scheme, GIL shall bear all costs, charges,
expenses, stamp duty, registration charges and other transfer charges in relation to or in
connection with or incidental to the Amalgamation and the Demerger.
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