






































the transfer of shares of the 'resulting company' (as defined in the SHA and SPA 
i.e., separate entity formed pursuant to demerger of suq.,lus lands by way of court
approved scheme of arrangement) to the Government of India, including its
obligations under article 7.10 (a) (ii) and (c) of the SPA, section 4.7 (a) (ii) and 4.7
(c) of the SHA and paragraphs l.2(d) and 7 of the Letter of Offer. Upon Panatone
Group Companies transferring 5,70,00,000 shares of the Transferee Company in
accordance with Clause 6.5 above as an essential prut of this Scheme, each of
Panatone and its Associated Companies shall be deemed to have fully discharged
all their obligations under the Prior Documents in respect of the transfer of shares
of the 'resulting company' (as defined in the SHA and SPA i.e., separate entity
formed pursuant to demerger of surplus lands by way of court approved scheme of
arrangement) to the Eligible VSNL Shareholders respectively, including its
obligations under paragraphs 1.2( d) and 7 of the Letter of Offer.

6.10 Without prejudice to the generality of Clause 6.9 and notwithstru1ding anything to 
the contrary contained in the Prior Documents, provided that the transfers set forth 
in Clauses 6.2 and 6.5 are duly made, none of Panatone and its Associated 
Companies shall have any liability whatsoever if one or more Eligible VSNL 
Shareholder(s) do not receive the shares for any reason whatsoever including 
(without limitation) on account of non-receipt of the Transfer Notice by any 
Eligible VSNL Shareholder and/or non-receipt of completed Transfer Notice from 
the Eligible VSNL Shareholder(s) and/ or non-receipt of any required approvals. 

PARTY 

7. GENERAL TERMS AND CONDITIONS

7.1 As an integral part of the Scheme, and, upon the coming into effect of the Scheme, 
the authorised share capital of the Transferee Company shall automatically stand 
increased, without any further act, instrument or deed on the part of the Transferee 
Company, such that upon the effectiveness of the Scheme the authorised share 
capital of the Transferee Company shall be Rs. 100000000000/- (Rupees Ten 
Thousand Crores), divided into equity share capital ofRs.90000000000/- (Rupees 
Nine Thousand Crores), comprising of 9000000000 (Nine Hundred Crores) 
equity shares of Rs. 10/- (Rupees Ten only) each and preference share capital of 
Rs.10000000000/- (Rupees One Thousand Crores), compiising of 1000000000 
(One Hundred Crores) preference shares of Rs. I 0/- (Rupees Ten only) each, without any further 
act or deed. The capital clause of the Memorandum of Association of the 
Transferee Company shall, upon the coming into effect of this Scheme and 
without any further act or deed, be replaced by the following clause: 

MEMORANDUM OF ASSOCIATION 1

"The authorized share capital of the Company is Rs. I00000000000/- (Rupees Ten 
7Jhousand Crores), divided into equity share capital of Rs.90000000000/- (Rupees 
Nine Thousand Crores) comprising of 9000000000 (Nifle Hundred Crores) equity 
shares of Rs. 10/- (Rupees Ten only) each and preference share capital of 
Rs. I0000000000/- (Rupees One Thousand Crores), comprising of I000000000 
(One Hundred Crores)fpreference shares o Rs. 10/- (Rupees Ten only) each with the rights, 
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7.2 

7.3 

privileges and conditions attaching thereto as may be provided by the Articles of 
Association of the Company for the time period." 

Further, Article 4 of the Articles of Association of the Transferee Company shall, 
upon the coming into effect of this Scheme and without any further act or deed, be 
replaced by the following clause: 

ARTICLES OF ASSOCIATION 

"The authorized share capital of the Company is Rs.100000000000/- (Rupees Ten 
Thousand Crores), divided into equity share capital of Rs.90000000000/- (Rupees 
Nine Thousand Crores), comprising of 9000000000 (Nine Hundred Crores) 
equity shares of Rs. 10/- (Rupees Ten only) each and preference share capital of 
Rs.10000000000/- (Rupees One Thousand Crores), comprising of 1000000000 
(One Hundred Crores) preference shares of Rs. 10/- (Rupees Ten only) each'' 

It is hereby clarified that for the purposes of Clause 7.1, the consent of the 
shareholders of the Transferee Company to the Scheme shall be deemed to be 
sufficient for amendment of the Memorandum of Association of the Transferee 
Company and no further resolutions under the applicable provisions of the Act 
would be required. 

Pursuant to this Scheme, the Transferee Company shall file the requisite forms 
with the registrar of companies for alteration of its authorised share capital and 
shall bear all costs and expense in relation to its alteration of share capital. 

7.4 The Transferor Company and the Transferee Company shall make necessary 
applications before the NCLT, Mumbai and Central Government respectively for 
sanction of this Scheme under Sections 230 and 232 of the Act and any other 
applicable provisions of law. The Transferee Company shall be responsible for 
obtaining all registrations, approvals and filings, inter alia, for the purpose of 
listing, as may be necessary, the Transferee Company and/or its securities 
pursuant to, in connection with or as a consequence of the consideration, 
effectiveness and/or implementation of the Scheme, with or from any 
Governmental Authority or stock exchange, provided that the Transferor 
Company shall extend reasonable cooperation in this regard. 

7.5 The stamp duty payable on any order sanctioning this Scheme shall be fully borne 
by the Transferee Company as principal obligor, and shall not be borne in whole 
or in part by the Transferor Company or Panatone and its Associated Companies. 

7 .6 Without prejudice to the generality of Clause 7.5 above, it is expressly clarified 
that the Transferee Company shall bear (a) stamp duty, if any, for the transfer of 
the Surplus Land from the Transferor Company to the Transferee Company 
pursuant to thi$ Scheme, (b) costs, if any, in relation to registration, approvals
and/or filings in respect of the Transferee Company, its securities and/or the 
Scheme and/or stamp duty in relation to its alteration of share capital, pursuant to, 
in connection with or as a consequence of the consideration, effectiveness and/or 
implementation of the Scheme, with or from any Governmental Authority, stock 
exchange, holders of any securities issued by or on behalf of the Transferor 
Company or any other person, whether within or outside India, and (c) costs in 
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