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HQ/CS/CL.24H/15057
18 March 2013

The Secretary

National Stock Exchange of India Ltd.
Exchange Plaza, Plot no. C/1, G Block,
Bandra-Kurla Complex, Bandra (E),
Mumbai - 400 051.

Dear Sir,

Ref: Clause 24 {f) of the Listing Agreement
Sub: Scheme of Arrangement

This application is made in terms of Clause 24(f) of the Listing Agreement. The Board of
Directors (the Board) of Tata Communications Limited (TCL' or ‘the Company’ or ‘the
Transferor Company’) at its meeting held on 1 March, 2013 has approved a Scheme of
Arrangement between TCL and S8A internet Services Private Limited ("SAISPL’ or ‘the
Transferee Company’) and their respective shareholders and creditors under Sections 391-
394 of the Companies Act, 1956 (‘the Scheme’ or ‘Scheme of Arrangement’) for hive-off of
the IDC business division of TCL into SAISPL.

The Appointed Date for the Scheme shall be January 01, 2012.

As per the Scheme, TCL. shall transfer its India Data Center business (‘IDC business’) to its
wholly owned subsidiary i.e. SAISPL

As a consideration for the transfer of the IDC business to SAISPL, SAISPL will be required to
pay to the Company a pre-agreed cash Consideration of Rs. 433,93,09,903 (Indian Rupees
Four Hundred Thirty Three Crores Ninety Three Lacs Nine Thousand Nine Hundred and
Three only) based on the book values of the assets and liabilities being fransferred

Neither SAISPL nor the Company shall issue any shares as part of the Scheme.

Designated Stock Exchange

In reference to the requirements as per SEBI Circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013, the Company has decided to consider National Stock Exchange of India
Limited as the Designated Stock Exchange for the purpose of coordinating with SEBI.
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In connection with the above and in compliance with the Listing Agreement, we are enclosing
{ providing the following documents / information:

Sr.

No.

List of Documents/ details to be submitted

Yes/No/Not
Applicable

1

Certified true copy of Scheme proposed to be filed before any Court
or Tribunal under sections 391 and 394 of the Companies Act, 1956.
Annexure 1

Yes

Valuation Report from Independent Chartered Accountant (Certified
true copy). Annexure 2

Yes

Report from the Audit Committee recommending the Draft Scheme,
taking into consideration, inter alia, the Valuation Report issued by
Independent Chartered Accountant. Annexure 3

Yes

Fairness opinion by merchant banker. Annexure 4

Yes

Shareholding pattern in accordance with Clause 35 of the Listing
agreement - for pre and post Scheme of Arrangement of the
companies. Annexure 5

Yes

Audited financials of last 3 years Annexure 6

Yes

Certificate from Auditors to the effect that the accounting treatment
contained in the Scheme is in compliance with all the applicable
Accounting Standards specified by the Central Government in
Section 211 (3C) of the Companies Act, 1956*. Annexure 7

Yes

Certificate from Statutory Auditors / Prasticing-Gharlered
Accountants/ Practicing Company Secretary for Networth (Networth

= Equity Share Capital + Free Reserves** - Miscellaneous
Expenditure written off, along with the detailed working) of the
Company pre and post Scheme under Sections 391 and 394 of the
Companies Act, 1956. Annexure 8

Yes

In case of Scheme of Arrangement of a listed company a Certificate
from Statutew—Auditer—l Practising Chartered Accountants /

certifying Percentage turnover and
profitability of the division, being hived off vis-a-vis the other divisions
of the company. Annexure 9

Yes

10

Board resolution approving the Scheme of Arrangement. Annexure
10

Yes

11

Confirmation from the Company regarding the following:

a)

Undertaking in accordance with Clause 24(g) of Listing Agreement
i.e. Scheme of amalgamation / Arrangement to be presented to any
Court or Tribunal does not in any way violate, override or
circumscribe the provisions of securities laws or the stock exchange
requirements. Annexure 11

Yes

b)

Undertaking that the Company is in Compliance with Clause 49 of
the Listing Agreement. Annexure 12

Yes

Rationale behind the Scheme of Arrangement. Annexure 13

Yes
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d) Brief details about the business of the Companies. Annexure 14 Yes

12 Website link of the Company where the draft Scheme and other Yes
required documents shall be uploaded (Also submit soft copy of the
documents) Annexure 15

13 Complaints Report (To be submitted within 7 days of expiry of 21 Yes
days from the date of filing of Draft Scheme). Annexure 16

14 Enclose copy of Demand Draft of Rs 33,500 plus Service Tax (i.e. Yes
Rs.37,641/-) as applicable, in favour of ‘National Stock Exchange of
India Limited’ Annexure 17

Request you to ackhowledge receipt of above mentioned decuments and process the application.
Thanking you,

Yours faithfully,
For Tata Communications Limited

atish Ranade
Company Secretary &
Chief Legal Officer

Date: 18 March 2013
Place Mumbai
Authorised Signatory and Stamp of the company Satish Ranads N
Name COTDaNY oL LG Lat § o8,

NP
% DTRGA [EAS

Designation ta Copmunications Tid.

Encl.: As above -

* Provided that in case of Companies where the respective sectoral regulatory authorities have
prescribed norms for accounting treatment of items in the financial statements contained in the
scheme, the requirements of the regulatory authorities shall prevail.

** Free Reserves to be considered as per Section 372A of the Companies Act, 1956.
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CANNEXJRE-L

SCHEME OF ARRANGEMENT
UNDER SECTION 391 READ WITH SECTION 394
OF THE COMPANIES ACT, 1956

BETWEEN

TATA COMMUNICATIONS LIMITED
...The Transferor Company

And

S&A Internet Services Private Limited (“SAISPL”)

...The Transferee Company

And

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

In respect of the transfer of an Undertaking of Tata Communications Limited to
SAISPL

Certified True Copg}
For Tata Communications Limited

Company Secretary &
Chilef Legal Officer




SCHEME OF ARRANGEMENT

BETWEEN

TATA COMMUNICATIONS LIMITED

AND

S&A Internet Services Private Limited

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 391 READ WITH SECTION 3%4
OF THE COMPANIES ACT, 1956

A: PREAMBLE

Tata Communications Limiied (“Transferor Company”) is a public limited
company incorporated wmder the provisions of the Companies Act, 1956, having its
registered office at VSB, Mahatma Gandhi Road, Fort, Mumbai — 400 001. The
Transferor Company is primarily engaged in providing telecommunication services.
The equity shares of the Transferor Company are listed on the Bombay Stock
Exchange Limited and the National Stock Exchange of India. The American
Depository Receipts (ADRs) of the Transferor Company are listed on the New York
Stock Exchange (NYSE).

S&A Internet Services Private Limited (“Transferee Company™) is a company
incorporated under the Companies Act, 1956, having its registered office at C-21 &
C-36 'G' Block, Bandra Kurla Complex, Mumbai - 400098. The Transferee Company
was, infer alia, engaged in providing internet access and related internet based
services, build, own, and operate computer networks creating and distributing electronic
data bases and in general o manage and operate value added computer networks. The
Transferee Company vide its letter dated 30 July 2012 has surrendered the Calegory A

Internet Service Provider License.
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In order to achieve efficiency of operations and management and with the intent of
realigning the business operations undertaken by the Transferor Company, the
Transferor Company has determined to concentrate on, and strengthen its core
competencies and have greater focus and create more value for the IDC Division

(defined hereinafter), in the interests of maximizing overall shareholder value,

Therefore, with a view to effect such plan, the Transferor Company proposes that the
Transferred Undertaking (defined hereinafier) be transforred to and vested in the
Transferee Company on a going concern basis to be undertaken through this Scheme
(defined hereinafier) under the provisions of Sections 391-394 and other relevant
provisions of the Act (defined hereinafter), for such consideration and in such manner

as provided for in this Scheme (defined hereinafter).

This Scheme under Sections 391 to 394 of the Companies Act, 1956, provides for the
transfer of entire business of Transferred Undertaking (defined hereinaficr) of the
Transferor Company as a sale of business on a going concern basis to the Transferee

Company.

Upon the sanction of the Scheme by the High Court (defined hereinafter) and the
Scheme becoming effective on the Effective Date (defined hereinafter), the
Transferred Undertaking shall stand transferred to, and be vested in, the Transferee
Company on and from the Appointed Date for all intent and purposes.

This Scheme also makes provision for various other matters consequential or related

thereto and otherwise integrally connected therewith.
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(ii)

(iif)

B: PARTS OF THE SCHEME

Part 1 deals with the Definitions and Share Capital of the Transferee

Company and Transferor Company;
Part 11 deals with the mechanics of the transfer of the Transferred
Undertaking by way of a sale of business on a going concern basis for

consideration being discharged in cash;

Part III deals with General Terms and Conditions.
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PART I- DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions

shall have the meanings as provided anywhere in the body of this Scheme and as defined in

this Part I:

(@

(b)

(c)

(d

(e)

®

(g)

()

®

“Act” means the Companies Act, 1956 or any statutory modification or re-

enactment thereof;

“Arrangement” means the term “arrangement” as referred to and

understood under the provisions of Sections 391 to 394 of the Act;

“Appointed Date” means opening of business hours on January 1, 2012;

“Board of Directors” in relation to each of the Transferee Company and
the Transferor Company, as the case may be, shall, also include a

committee of directors.

“C'onsideration” shall have the meaning ascribed to it in Clause 8 hereof}

“Court” or “High Court” means the High Court of Judicature at Bombay
and shall include the National Company Law Tribunal, as the case may be,
under Sections 391 to 394 of the Act may direct or approve;

“Effective Date” shall have the meaning ascribed to it in Clause 21.2

hereof;

“IPC Division” means co-location services division of the Transferor
Company which is carried on as an independent business with identifiable

revenue streams, dedicated employees and self-supporting infrastructure;

“Remaining Business” means all the business and the divisions of the

Transferor Company, other than the Transferred Undertaking;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
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(k)

)

Arrangement in its present form submitted to the High Court or with any

modification(s) made under Clause 19 of this Scheme or with such other

meodifications / amendments as the High Court may direct;

“Scheme Purpose” has the meaning given to the term in paragraph 3 of the

Preamble above;

“Transferred Undertaking” means the IDC Division including all

movable properties and liabilities, of whatsoever nature and kind and

wheresoever situate, of the Transferor Company pertaining to IDC

Division, to be transferred on a going concern basis, which shall mean and

include without limitation:

()

(i)

(iii)

all assets that are dedicated to and used for and in relation to the
Transferred Undertaking whether moveable, real or personal, in
possession or reversion, corporeal or incorporeal, tangible or
intangible of whatsoever nature, wheresoever situated in India,
including power plants and cooling towers, all plants and
machineries, vehicles, equipments, appliances, accessories, furniture,
fixtures, sundry debtors, inventories. It is hereby clarified that no

immovable property are sought to form part of the Assets;

all contracts, deeds, bonds, agreements, schemes, arrangements or
other instruments for IDC Division incliding customer contracts,
revenues and receipts (including rights to future revenue and receipts)
associated therewith, to be transferred or assigned or subconiracted in
whole or in part on terms to be agreed between the Transferor

Company and Transferee Company;

cash and bank accounts (including bank balances), bills of exchange,
benefit of any deposits, financial assets, investments, benefit of any
bank guarantees and letters of credit in relation to the Transferred
Undertaking, funds belonging to or proposed to be utilized solely for
the Transferred Undertaking, loans and advances together with all
present and fiture liabilities (including contingent liabilities
pertaining to the Transferred Undertaking) as appearing in the books

of Transferor Company as on the Appointed Date.
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(iv)

i\

(vi)

rights to use or access as may be necessary to manage and operate the
IDC Division as a going concern, whether vig limited transfer or
license, all on terms to be agreed between the Transferor Company
and Transferee Company, including all permits, quotas, rights,
entitlements, licences, approvals, authorizations, consents, tenancies,
offices, trade-marks, patents, copyrights, all other intellectual
property rights, software programs and data (whether proprietary or
otherwise), goodwill, privileges, all other rights, benefits and
entitlements including any tax exemptions, deferrals and other
benefits or privileges (including the benefit of any applications made
thereof), powers and facilities of every kind, nature and description
whatsoever, righis 1o use telephones, telexes, facsimile connections,
communication facilities, installations, utilities, electricity and other
services, provisions, funds, benefits of all agreements, contracts and
arrangements (including without Iimi_tation any customer contracts,
supply contracts or other contracts or agreements) and all other
interests in connection with or relating to the Transferred
Undertaking as on the Appointed Date. It is hereby clarified that no
such right to use or access apy immovable property is sought o be
granted, conveyed, transferred or assured unio the Transferce

Company as a part of the Assets;

In so far as any of the following pertains specifically to, or was
obtained for the purposes of, the IDC Division, all investments, loans
and advances, including accrued interest thereon, of the Transferor
Company pertaining to the Transferred Undertaking as on the
Appointed Date;

all earnest moneys, advances and/or security deposits paid, Value
Added Tax (‘VAT’) credits and service tax credits; and all necessary
tecords (whether in physical or electronic form), including records
relating to recovery of moneys and all other interesis of whatsoever
nature and wheresoever situated belonging to or in the possession of
or granted in favour of or enjoyed by the Transferor Company in
connection with or pertaining to the aforementioned items (i) to (iii)

on the Appointed Date; (items (i) to (vi) (both inclusive) above, the
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“Assets™)

(vii) all secured and unsecured debts, liabilities (including contingent
liabilities and provisions), if any, and obligations of the Transferor
Company under or in relation to the business contracts and other
arrangements, duties, loans, advances and sums owing (including
without limitation, outstanding liabilities arising in relation to indirect
tax, liabilities arising under amy contract, or out of the supply of
products or services, whether actual or, in the case of periodical
payments, accrued, due, contingent or otherwise payable to any
person by the Transferor Company) to the extent that any of the
above relate to and/ or atise out of the operation of the Transferred

Undertaking as on the Appointed Date (“Liabilities™),

(viii) all employees of the Transferor Company, who are employed in
relation 1o or in connection with the Transferred Undertaking as may
be mutually confirmed by the board of directors or the authorized
officials of the Transferor Company and the Transferee Company as

on the Appointed Date (“Employees”).

(ix)  all necessary records, files, papers, engineering and process
information, computer programmes, manuals, data, catalogues,
quotations, sales and advertising materials, list of present and former
customers and suppliers, customer credit information, customer
pricing information and other records, in connection with, or relating

to the Transferred Undertaking, as on the Appointed Date.

1A INTERPRETATION ,

References to “transfer”, “transferred”, “vest”, “vested in” and their derivative forms in this
Scheme shall mean changes in ownership or creation of interests {whether actual or
beneficial, legal or equitable) on terms and in a manner to be agreed between the Transferor

Company and Transferee Company.

2. DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification approved or imposed
or directed by the high court of judicature at Bombay shall be effective from the appointed
date bui shall be operative from Effective Date.
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2.1.  Any reference in this Scheme to “upon the Scheme becoming effective” or
“effectiveness of the Scheme” or “upon the coming into effect of the Scheme” shall

mean the Effective Date.

3. SHARE CAPITAL
3.1.  The authorized, issued, subscribed and paid up share capital of the Transieror

Company as on December 31, 2011 is as under:

Particulars Rupees  in
Lakhs

Authorized Share Capital
400,000,000 Equity Shares of Rs. 10/- each 40,000

Total 40,000

Issued, Subscribed and Paid-up Share Capital
28,50,00,000 Equity Shares of Rs. 10/- each 28,500
Total 28,500

3.2. The authorized, issued, subscribed and paid up share capital of the Transferee

Company as on December 31, 2011 is as under:

Particulars Rupees in
Lakhs

Authorized Capital

10,000 Equity Shares of Rs. 10/- each 1

Total . 1

Issued, Subscribed and Paid-up
10,000 Equity shares of Rs. 10/- each fully paid up 1
Total 1

Page 8 of 25




4.2,

43.

PART — [I- TRANSFER OF THE TRANSFERRED UNDERTAKING

TRANSFER OF TRANSFERRED UNDERTAKING

With effect from the Appointed Daie and upon the Scheme becoming effective, the
Transferred Undertaking shall, pursuant to the provisions contained in Sections 391 to
394 of the Act and all other applicable provisions, if any, of the Act, and without any
further act, deed, matter or thing, shall stand transferred to and vested in or be deemed
to be transferred or assigned to and vesied, as the case may be, in the Transferee
Company as a business transfer, on a going concern basis, so as to become from the
Appointed Date, the assets, rights, title, interest and authorities including accretions
and appurtenances, of the Transferee Company, free from all encumbrances in a
manner that Transferee Company succeeds to the entire business of the Transferor

Company of the nature described in clause 1(h) hereof.

The Transferred Undertaking shall be transferred for the Consideration to the
Transferor Company, as detailed in Clause 8 of the Scheme. It is hereby clarified that

the Remaining Business shall continue to vest in the Transferor Company.

With effect from the Appointed Date and upon the Scheme becoming effective all
approvals to operate the Transferred Undertaking shall stand vested in, or transferred
to, the Transferee Company, without any further act or deed and shall, if required by
applicable law, be appropriately mutated by the statutory authorities concerned in
favor of the Transferee Company. The benefit of any rights, entitlements, any other
licenses in relation to the Transferred Undertaking to which the Transferor Company
is a party to or to the benefit of which the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Appointed Date, shall
stand vested in or transferred to the Transferee Company pursuant to this Scheme.
Further, the Transferor Company shall execute such further deeds, documents, etc. as

may be required to give effect to this Clause 4.3.

ASSETS
The Assets of the Transferred Undertaking shall stand transferred and vested in the

following manner:

5.1.1 1In respect of Assets that are otherwise capable of transfer by physical
delivery, by paying over or by endorsement and delivery shall be so

transferred by the Transferor ~ Company without requiring any deed or
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instrument of conveyance for the same and shall become the property of the

Transferee Company.,

In respect of any Assets of the Transferred Undertaking which are incapable
of transfer by physical delivery, by paying over ot by endorsement  and
delivery , including VAT credits, service tax credits, SFIS credits, actionable
claims, sundry debtors, allocable miscellancous expenditure outstanding
loans, advances recoverable in cash or kind or for value to be received and
deposits with the Government, semi-Government, local and other authorities
and bodies and customers, the Transferor Company shall if so required by the
Transferee Company, issue notices in such form as the Transferee Company
may deem fit and proper stating that pursuant to the Court having sanctioned
this Scheme under Section 394 of the Act, the relevant debt, loan, advance or
other asset, be paid or made good or held on account of the Transferee
Company, as the person entitled thereto, to the end and intent that the right of
the Transferor Company to recover or realize the same stands transferred to
the Transferee Company and that appropriate entries should be made in their
respective books to record the aforesaid changes.

In so far as the agsets of the Remaining Business are concerned, the security
over such assets, to the extent they relate to the Transferred Liabilities (as
defined hersinafter) shall, without any further act, instrument or deed be
released and discharged from such security. The absence of any formal
amendment which may be required by 2 lender or third party in order to

effect such release shall not affect the operation of the foregoing sentence.

Further, in so far as the Assets are concerned, the security and chdrge over
them relating io any liabilities pertaining to the Remaining Business, or
liabilities of the Transferor Company other than the Liabilities, shall without
any further act or deed be released from such encumbrance and shall no
longer be available as security in relation to any liabiliﬁes of the Remaining
Business. Without prejudice to the foregoing and with effect from the
Effective Date, the Transferor Company and the Transferee Company shall
execute all such instruments or documents or do all such acts and deeds as
may be required, including the filing of necessary particulars and/or
modification(s) of charge, with the concerned Regisirar of Companies to give

formal effect to the above provisions, if required.
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Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that the vesting of the Transferred Undertaking occurs by virtue of
this Scheme itself, the Transferee Company may, at any time after the coming
into effect of this Scheme in accordance with the provisions hereof, if so
required under any law or otherwise, execute deeds (including deeds of
adherence), letters, documents, instruments, arrangements, confirmations or
other conveyances with any party to any contract or arrangements to which
the Transferor Company is a party or any instrument as may be necessary to
be executed in order to give formal effect to the above provisions. The
Transferee Company shall under the provisions of this Scheme, be deemed to
be authorised to execute any such writings on behaif of the Transferor
Company and to carry out or perform all such formalities, compliances
referred to above on the part of the Transferee Company, to be carried out or
performed in relation to or as a consequence of the Transferred Undertaking

being transferred by the Transferor Company.

All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company
pertaining to the Transferred Undertaking after the Effective Date shall be
accepted by the bankers of the Transferee Company and credited to the
account of the Transferee Company, if presented by the Transferee Company.
Similarly, the banker of the Transferee Company shall honour all cheques
issued by the Transferor Company pertaining to the Transferred Undertaking
for payment after the Effective Date. If required, the Transferor Company
allows maintaining of banks accounts in the name of Transferor Company by
the Transferee Company for such time as may be determined to be necessary
by the Transferee Company and the Transferee Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the
Transferor Company in connection with the business of the Transferred
Undertaking, Tt is hereby expressly clarified that any Proceedings (defined
hereinafter) by or against the Transferor Company in relation to cheques and
other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company pertaining to
the Transferred Undertaking shall be instimted, or as the case may be,
continued, by or against, the Transferee Company after the coming into effect
of the Scheme.
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6.1.

6.2,

6.3.

6.4.

6.5.

LIABILITIES

It is clarified that, with effect from the Effective Date, 1iabilities of the Transferor
Company which arose out of the activities or operations of the Transferred
Undertaking as on the Appointed Date shall be deemed to have been transferred to the
Transferee Company and to the extent they are outstanding on the Effective Date
shall, without any further act or deed be and stand transferred to the Transferee
Company, and shall become the liabilities and obligations of the Transferee Company

which shall meet, discharge and satisfy the same.

In so far as Liabilities such as loans and borrowings of the Transferor Company are
concerned, the loans and borrowings and such amounts pertaining to the general or
multipurpose loans and liabilities which are to be transferred to the Transferce
Company (collectively the “Transferred Liabilities™) being a part of the Transferred
Undertaking shall, without any further act or deed, become loans and borrowings of
the Transferee Company, and all rights, powers, duties and obligations in relation
thereto shall stand transferred to, vested in, and shall be exercised by or against the
Transferee Company, as if it had enicred into such loans and incurred such

borrowings.

Subject to Clause 6.1and 6.2, from the Effective Date, the Transferee Company alone
shall be liable to perform all obligations in respect of the Transferred Liabilities as the
borrower/issuer thereof, and the Transferor Company shall not have any obligations

in respect of the Transferred Liabilities.

It is expressly provided that, save as mentioned in this Clause 6, no other term or
condition of the Transferred Liabilities shall be modified except to the extent that

such amendment is required by necessary implication.

Where any of the Liabilities of the Transferor Company as on the Appointed Date
deemed to be fransferred to the Transferee Company have been discharged by the
Transferor Company after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Transferee
Company, and all loans raised and used and all Liabilities incurred by the Transferor
Company for the operations of the Transferred Undertaking after the Appointed Date
and prior to the Effective Date shall be deemed to have been raised, used or incurred
for and on behalf of the Transferee Company and to the extent they are outstanding
on the Effective Date, shall also without any further act or deed be and stand

sransferred to the Transferee Company and shall become the liabilities and obligations
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0.6.

8.1.

8.2.

of the Transferee Company which shall meet, discharge and satisfy the same.

The provisions of this Clause 6 shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
document entered in to prior to the Appoiniment Date, all of which instruments shall

stand modified and/or superseded by the foregoing provisions.

LEASE OF IMMOVABLE PROPERTY ‘

Upon the Scheme of Arrangement being effective from the Appointed Date, the
Transferor Company shall effect lease of immovable properties pettaining to the IDC
Division, comprising essentially of certain portions of the structures (i.e. designated
floors of such buildings) located across 7 Indian cities namely Mumbai, Bangalore,
Chennai, Delhi, Hyderabad, Kolkata and Pune in favour of the Transferee Company
for IDC business. The key principles governing the respective lease agreements are as
mentioned in Schedule I. The Transferee Company shall make lumpsum lease
payment to Transferor Company for the period from Appointed Date to Effective
Date. The said lumpsum lease payment for Transferee Company shall accruc and

arise on the Effective Date.

CONSIDERATION

Subject to the terms and conditions of this Scheme and as may be determined by the
board of directors of the Transferor Company and the Transferee Company, in
consideration of the transfer of the Transferred Undertaking by the Transferor
Company to the Transferee Company upon the terms of this Scheme, the Transferee
Company shall be required to pay a pre-agreed cash Consideration of Rs.
433,93,09,903 only to the Transferor Company based on the book values of the assets

and liabilities being transferred as more specifically determined in Schedule IT.

The pre-agreed cash Consideration would be discharged by the Transferee Company
within 30 business days of the Effective Date or such other date, as may be mutually
decided by the board of directors or the authorized officials of the Transferor

Company and the Transferee Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
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9.1.

10.

10.1.

COMPANY

Upon the Scheme becoming effective, the Transferee Company shall account for the

Scheme and its effects in its books of account with effect from the Appointed Date as

under:

9.1.1.

9.1.2

9.13

The Transferee Company shall record the Assets and Liabilities of the
Transferred Undertaking vested in it in accordance with Clauses 5 and 6,
as per the values attributable to such assets and liabilities, based on the book

values of the Transferred Undertaking as determined in Schedule IT.

The excess, if any, of the difference of the aggregate value of the Assets and
the aggregate value of the Liabilities of the Transferred Undertaking taken
over pursuant to this Scheme over the Consideration as detailed in Clause 8
shall be recorded as and credited as capital reserve in the books of the

Transferce Company,

The shortfall, if any, on the difference of the aggregate value of the Assets
and the aggregate value of the Liabilities of the Transferred Undertaking
taken over pursuant to this Scheme over the Consideration as detailed in
Clause 8, then such difference shall be recorded as being the consideration for

goodwill in the books of Transferee Company.

The Transferee Company shall make lumpsum lease payment to Transferor
Company for the period from Appointed Date to Effective Date. The said
lumpsum lease payment for Transferee Company shall accrue and arise on the

Effective Date.

Any payment or receipt on account of reimbursements or allocation of
expenses between transferor and transferee company for the period from

Appointed Date to Effective Date shall accrue and arise on the Effective Date.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR
COMPANY

Upon the Scheme becoming effective, the Transferor Company shall account for the

Scheme and its effects in its books of account with effect from the Appointed Date as

under:

10.1.1 The accounts representing the Assets and Liabilities of the Transferred

Page 14 of 25




11.

Undertaking shall accordingly stand  reduced / closed on transfer to the

Transferee Company.

10.1.2 Any difference arising on account of excess book value of Assets and
Liabilities transferred over the Consideration detailed under Clause 8 shall be
adjusted by the Transferor Company in its statement of profit and loss. Any
difference arising on account of excess of the Consideration over the book
value of Assets and Liabilities of the Transferred Undertaking shall be
adjusted by the Transferor Company in its statement of profit and loss.
Further, upon the coming into effect of this Scheme, the Transferor Company
shall write-off all expenses incurred by them in connection with this Scheme
and matters incidentai thereto, if any, in their staiements of profit and loss.

10.1.3 The Transferor Company shall record lumpsum lease rental income to be
received from Transferee Company for the period from Appointed Date to
Effective Date. The said lumpsum lease rental income for Tramsferor
Company shall accrue and arise on the Effective Date and be recorded in its
statement of profit and loss..

10.1.4 Any payment or receipt on account of reimbursements or allocation of
expenses between transferor and transferee company for the period from

Appointed Date to Effective Date shall accrue and arise on the Effective Date.

CONTRACTS, DEEDS, ETC

With effect from the Effective Date and subject to the provisions of this Schems, all
Assets such as licenses whether Government or otherwise, contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments of whatsoever nature, as
may be determined by the board of directors or the authorized officials of the

Transferor Company, in relation to the Transferred Undertaking, which are subsisting

~ or having effect immediately before the Effective Date, shall be in full force and

effect on or against or in favour, as the case may be, of the Transferee Company and
may be enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto.

11.1.1 Any refund under the indirect tax laws viz. sales tax, excise duty, customs
duty, service tax, VAT, etc. received by / due to Transferor Company
consequent to the assessments made on Transferor Company in respect of the

operations and/or the profits of the “Transferred Undertaking’ subsequent to

Page 15 of 25




11.2.

11.3.

“11.1.2

the appointed Date and for which no credit is taken in the accounts as on the
date immediately preceding the Appointed Date shall also belong to and be
received by the Transferee Company, provided that the above entitlement
shall not apply if the Transferee Company agrees that an equivalent benefit
has been provided through the Consideration.

Without prejudice to the generality of the above, all incentives / benefits /
deductions / exemptions or any other benefit of whatsoever nature under the
sales tax, excise duty, customs duty, service tax, VAT, etc., to which the
Transferor Company is entitled to in terms of the applicable tax laws of the
Union and State Governments, in respect solely of the operations of the
“Transferred Undertaking® shall be available to and vest in the Transferee
Company Without prejudice to the other provisions of the Scheme and
notwithstanding that the vesting of the Transferred Undertaking with the
Transferee Company occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds, confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which the
Transferor Company is a party or any writings as may be necessary to be
executed merely in order to give formal effect to the above provisions. The
Transferor Company will, if necessary, also be a party to the above. The
Transferee Company shall, under the provisions of this Scheme, be deemed to
be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Transferor Company to be carried out or

performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it

is clarified that with effect from the Effective Date, all consents, permissions,

licenses, certificates, authorities given by, issued fo or executed in favour of the

Transferor Company in relation to the Transferred Undertaking shall stand transferred

to the Transferee Company as if the same were originally given by, issued to or

executed in favour of the Transferee Company, and the rights and benefits under the

same shall be available to the Transferee Company.

It is hereby clarified that (i) if any contract, deeds, bonds, agreements, schemes,
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12.1.

12.2.

12.3.

12.4.

12.5.

arrangements or other instruments of whatsoever nature in relation to the Transferred
Undertaking to which the Transferor Company is a party to, cannot be fransferred to
the Transferee Company for any reason whatsoever, the Transferor Company shall
hold such confract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of the Transferee Company;
and (ii) if any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature relate to the Transferred Undertaking as well as the
Transferor Company (pursuant to the transfer of the Transferred Undertaking), the
Transferor Company and the Transferee Company shall both be entitled to all rights
and benefits and be liable for all obligations under the said arrangements, each to the

extent of its respective undertaking only.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company shall be deemed to have been carrying on and to be carrying on
all business and activities relating to the Transferred Undertaking for and on account

of and in trust for the Transferee Company.

All profits accruing to the Transferor Company or losses including tax losses, arising
or incurred by the Transferor Company in relation to the Transferred Undertaking for
the period commencing from the Appointed Date to the Effective Date shall, for all
purposes, be treated as the profits or losses, as the case may be, of the Transferee
Company.

Any income or profit accruing or arising to the Transferor Company in relation to the
Transferred Undertaking and all costs, charges, expenses, losses or taxes (including
but not limited to advance tax, tax deducted at source, service tax, VAT, other
indirect taxes, eic), arising or incurred by the Transferor Company in relation to the
Transferred Undertaking shail for all purposes be treated as the income, profits, costs.,

charges, expenses, losses or taxes, as the case may be, of the Transferee Company.

All compliances with respect to advance tax, withholding taxes or tax deduction at
source, service tax, VAT, other indirect taxes, etc. to be done or done by the
Transferor Company in relation to the Transferred Undertaking shall for all purposes

be treated as compliances to be done or done by the Transferee Company.

The Transferor Company hereby confirms that it has, and shall continue upto the
Effective Date, to preserve and carry on the Transferred Undertaking with due
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13.

13.1.

13.2

14.

diligence, prudence and that it will not, without the prior consultation with the
Transferee Company, alienate, charge or otherwise deal with or dispose of the
Transferred Undertaking or any part thereof or recruit any new employees (in each
case except in the ordinary course of business) or employees or undertake substantial
expansion of the Transferred Undertaking, other than expansions which have already

commenced prior to the Appointed Date.

LEGAL PROCEEDINGS

From the Effective Date, all legal or ather proceedings {including before any statutory
or quasi-judicial authority or tribunal) (*Proceedings™) by or against the Transferor
Company under any statute, whether pending on the Appointed Date, or which may
be instituted any time in the future and in each case relating to the Transferred
Undertaking shall be continued and enforced by or against the Transferee Company
after the Effective Date, to the extent legally permissible. To the extent, such
Proceedings cannot be taken over by the Transferee Company, the Proceedings shall
be pursued by the Transferor Company as per the instructions of and entirely at the

costs and expenses of the Transferee Company.

If the Proceedings are taken against the Transferor Company in respect of the matters
referred to in Clause 13.1 above, it shall defend the same in accordance with the
advice and instructions of the Transferee Company and at the cosﬁ of the Transferee
Company and the latter shall reimburse and indemnify and hold harmless the
Transferor Company against all liabilities and obligations incurred by the Transferor

Company in respect thereof.,

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Assets and Liabilities of the Transferred Undertaking
as per this Scheme and the continnance of the Proceedings by or against the
Transferee Company shall not affect any transaction or proceedings already
completed by the Transferor Company on or afier the Appointed Date til! the
Effective Date, to the extent that the Transferee Company accepts and adopts all acts,

deeds and things done and executed by and/or on behalf of the Transferor Company

- as acts deeds and things done and executed by and on behalf of the Transferee

Company.
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15.

15.1.

15.2.

15.3.

16.

16.1.

STAFF & EMPLOYEES

On and from the Appointed Date, the Employees who are part of the Transferred
Undertaking as may be confirmed by the board of directors of the Transferor
Company and the Transferee Company, or their respective delegates, shall, be
deemed to have ceased to be employees of the Transferor Company, and the
Transferee Company shall be deemed to have employed such Employees on the terms
and conditions which are not less favorable or on the same terms and conditions on
which they are engaged as on the Appointed Date by the Transferor Company without

any interruption of service as a result of the transfer.

The services of all such Employees referred to in Clause 15.1 with the Transferor
Company prior to the transfer, as aforesaid, shall be taken into account for the
purposes of all benefits to which the said Employees may be eligible, including in
relation to the level of remuneration and contractual and statutory benefits, incentive
plans, terminal benefits, gratuity plans, provident fund plans, superannuation plans
and any other retirement benefits and accordingly, shall be reckoned therefore from
the date of their respective appointment in the Transferor Company. However, it is
hereby clarified that the management of the superannuation fund, provident fund,
gratuity fund and other funds including any surplus in such funds shall continue to
remain with the Transferor Company. It is clarified that the services of the Employees
of the Transferred Undertaking of the Transferor Company will be treated as having

been continuous for the purpose of the said fund or funds.

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company shall jointly communicate to the Employees via a written notice in a form
to be mutually agreed between the Transferee Company and the Transferor Company

regarding the terms and conditions of employment with the Transferee Company.

INTELLECTUAL PROPERTY

1t is clarified that notwithstanding anything to the contrary contained herein, all rights
relating to patents, designs and drawings, trademarks, service marks, logos, domain
names and wtility models, copyrights, inventions and brand names which are
possessed and/or owned by the Transferor Company including the right to use the
“Tata” brand name and bﬁsiness names and any similar rights and the benefit of any

of the foregoing shall be retained by the Transferor Company.
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17.
17.1.

17.2,

18.

19.
19.1.

Notwithstanding the Scheme coming into effect, the Transferor Company would
retain to itself and would not be deemed to have assigned to the Transferee Company,

the Intellectual Property along with all the commercial advantages associated with it.

REMAINING BUSINESS
The Remaining Business and all the assets other than the Assets, liabilities other than
the Liabilities and obligations pertaining thereto shall continue to belong to and be

vested in and be managed by the Transferor Company.

Any Proceedings by or against the Transferor Company, whether pending on the
Appointed Date or which may be instituted in future whether in respect of any matter
arising before or after the Effective Date and relating to the Remaining Business
(including those relating to any property, right, power, liability, obligation or duties of
the Transferor Company in respect of the Remaining Business) shall be continued and
enforced by or against the Transferor Company, which shall keep the Transferee
Company fully indemnified in that regard. The Transferee Company shall in no event
be responsible or liable in relation to any such Proceedings against the Transferor

Company.
PART III- GENERAL TERMS AND CONDITIONS

APPLICATION TO COURT

The Transferor Company and the Transferee Company shall, with all reasonable
dispatch, make applications/ petitions to the Hon’ble High Court of Bombay, under
whose jurisdiction the registered office of the Transferor Company and the Transferee
Company are situated, for sanctioning this Scheme under Sections 391 to 394 of the
Act and other applicable provisions of the Act, and for such other orders as the High
Court may deem fit for carrying the Scheme into effect and all matters ancillary or

incidental thereto.,

MODIFICATION OR AMENDMENTS TO THE SCHEME

Notwithstanding anything to the contrary contained in this Scheme, the Transferor
Company and the Transferee Company by their respective board of directors or such
other person or persons, as the respective board of directors may authorize including
any committee or sub-committee thereof, may make and/or conseni to any
modifications / amendments (i) to the Scheme (including but not limited to the terms

and conditions thereof) or (ji} to any conditions or limitations that the court or any
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19.2.

19.3.

20.
20.1.

other authority may deem fit to direct or impose; or (iii) which may otherwise be

considered necessary, desirable or appropriate by them.

The Transferor Company and the Transferee Company by their respective board of
directors or such other person or persons, as the respective board of directors may
authorize including any committee or sub-committee thereof, shall be authorised to
take all such steps as may be necessary, desirable or proper to resolve any doubts,
difficulties or questions whether by reason of any directive or orders of any other
authorities or otherwise howsoever arising out of, or under, or by virtue of the
Scheme and/or any matter concerned or connected therewith, including but not
limited to any questions relating to whether any assets or liabilities of the Transferor

Company are included in the definition of “Transferred Undertaking”.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegates of the Transferor Company
and the Transferee Company may give and are hereby authorised to determine and
give all such directions as are necessary including directions for settling or removing
any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all parties, in the same manner as if

the same were specifically incorporated in this Scheme.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

20.1.1 the Scheme being approved by the requisite majorities in number and value of
such classes of persons including the ‘members and / or creditors of the
Transferor Company and the members and / or creditors of the Transferee
Company as may be directed by the Court or any other competent authority,

as may be applicable;

20.1.2 the Scheme being approved by special resolution through postal ballot and/or
e-voting by the public members of the Transferor Company;

20.1.3 the Scheme being ap.proved by atleast two times in number of votes casted in
favour of the proposal by the public members of the Transferer Company
against the number of votes casted against the proposal by the public

members of the Transferor Company;
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22.
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23,

20.1.4 the Scheme being sanctioned by the High Court or any other authority under
Sections 391 to 394 of the Act and to the necessary orders of the High Court
ar other appropriate authority being obtained;

20.1.5 all other sanctions and approvals as may be required by law in relation to the

transfer of the Transferred Undertaking, the continuation of the business of

the Transferred Undertaking by the Transferee Company or in relation to any

of the provisions of this Scheme being obtained.

OPERATIONALIZATION OF THE SCHEME

Though this Scheme shall have legal effect and force from the Appointed Date it shall

not become effective (irrespective of whether any of the individual actions under

Clause 20 or this Clause 21 have been completed) untii the last of the following dates,

namely: '

21.1.1 the date on which the last of the consents, approvals, permissions, resolutions
and orders as mentioned in Clause 20.1 shall have been obtained or passed; or

21.1.2 the date on which all necessary certified copies of orders under Sections 391
to 394 of the Act shall be duly filed with the Registrar of Companies,
Maharashtra.

The last of such dates shall be the “Effective Date” for the purpose of this Scheme.

COMPLIANCE WITH TAX LAWS

Upon the Scheme coming into effect, the Transferee Company may, if it considers
necessary or expedient, revise (with retroactive effect if applicable) iis income tax
returns, TDS returns, services tax returns, sales tax returns and other tax returns, and
claim refunds and/or credits, etc. pertaining to the Transferred Undertaking pursuant

to the provisions of the Scheme.

Upon the Scheme coming into effect, the Transferor Company is also expressly
permitted to revise (with retroactive effect if applicable) its income tax returns, TDS
returns, services tax returns, sales tax returns and other tax returns, and to claim
refunds and /or credits, etc, pertaining to the Remaining Business pursuant to the

provisions of the Scheme.

EFFECT OF NON-RECETPT OF SANCTIONS
In the event of any of the said sanctions and approvals not being obtained and/or this

Scheme not being sanctioned by the High Court and/or the order or orders not being
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24.

25.

passed as aforesaid on or before 31 December 2015 or within such further period/s as
may be agreed upon between the Transferor Company by its board of directors and
the Transferee Company by its board of directors (and which the boards of directors
of the Transferor Company and the Transferee Company are hereby empowered and
authorised to agree to and extend the Scheme from time to time without any
limitation), this Scheme shall stand revoked, cancelled and be of no effect save and
except in respect of any act or deed done prior thereto or as is contemplated hereunder
or as to any rights and/or liabilities which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically

provided in the Scheme or as may otherwise arise in law

MISCELLANEOUS

Upon the constitution and notification of the National Company Law Tribunal
(“Tribunal™), and in the event of jurisdiction of sanctioning the Scheme vesting in
the Tribunal, reference in the Scheme to ‘the High Court of Judicature at Bombay’
wherever it appears in the Scheme may be construed as reference to the Tribunal to
the extent warranted by operation of the statutes or rules regulating the matters set out

herein.

COSTS, CHARGES & EXPENSES
All costs, charges, taxes and all other expenses, if any (save as expressly otherwisc
agreed) arising out of, or incurred in carrying out and implementing this Scheme and

matters incidental thereto, shall be borne by the Transferor Company.

FkEkk
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Schedule 1

Key principles governing the respective Lease Agreements to be entered between the

Transferor Company and the Transferee Company are as follows:

The Transferor Company shall grant, transfer, convey and assure the Transferee
Company exclusive right to use, occupy and enjoy the interest in certain floors in its
premises (“Leased Premises™) for the purpose of conducting the operations and
business of the Transferee Company for a period of 20 years, further extendable to a
period of 5 years.

The Transferor Company shall not transfer any proportionate rights in the Leased
Premises or the land on which the Leased Premises are situated. Consequently, the
Transferee Company shall have no right to the designated floors in the Leased
Premises in the event of destruction of the Leased Premises during the lease period.
With reference to a portion of common premises there would be a ‘right of way’
granted to the Transferee Company, in case of any destruction, damage, etc by the
Transferee Company the charges for reconstruction would be borne by the Transferee
Company.

The periodical lease payments for the Leased Premises would be charged over the
period of the lease. Further, the value of such lease rentals for the Leased Premises
may be arrived by adopting the valuation (based on municipal / other valuation) from
registered valuers.

Without prior written approval of the Transferor Company, the Transferee Company
shall not have any right to sublease or assign any right under the Leased Premises to
any third pariy.

The right of lease of the Transferee Company shall be contingent upon the fact that
the Transferee Company shall continue to carry on the specified business and / or the
Transferee Company would not commence any competing business.

The right to lease to the Transferee Company shall be contingent upon the Transferor
Company holding atleast 51% percentage of shares in Transferee Company.

The Transferor Company will not be liable for any damages to the assets of

Transferee Company located in Transferor Company’s premises.
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Schedule I1

Consideration attributable to the assets and liabilities of the Transferred Undertaking is as

follows
Rs. Rs.
FIXED ASSETS
Computers 90,426,765
Fumiture 123,574,431
Office Equipment 424 241,785
Plant and Machinery 3,114,234 482
WDV of assets 3,752,477,463
Capital Work In Progress 66,539,365 3,819,016,828
CURRENT ASSETS
Debtors 871,749,462
Less : Provision for Doubtful Debt (51,636,695)
Net Debtors 820,112,767
Loans and Advances
Prepaid expenses 84,597,369
Loans and advances to employees 71,677
84,669,046
904,781,813
CURRENT LIABILITIES AND PROVISIONS
Current Liabilities
Sundry Creditors 22,767,884
Advance billing to customers 349,054,688
Others 2,973,491
374,796,064
Provisions
Provision for employee benefit 9,692,674
384,488,738
NET CURRENT ASSETS 520,293,075
Consideration being Net Book Value of the Division 4,339,309,903
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STRICTLY FRIVATE & CONFIDENTIAL

Tara Communications 1imited

P . “WINGS", First Floor
6th Floor, Tower B3, 16/1, Gambridge Road
Bandra Kutla Complex, Ulsoar, Bengaluru 560008

Bandra (Fast), India

Mumbai — 400 (98 T +81 80 4243 0700

F 491 804126 1228
L BENGALUSLU@mn.gl.com

26 February 2013

For the kind attention of Ms. Nageswari, SVP Finance

Dear Madam,

Re: Proposed transfer of Tata Communications Limited’s Tndia Data Centre Division in
India to its wholly owned Indian subsidiary S&A Internet Services Private Limited

pursuant to the Scheme of Arrangement under the relevant provisions of the Companies
Act, 1956,

As requested by the management of Tata Communications Limited (hereinafter referred to as
“T'CL™), we have undertaken this exercise io review the sharcholding partern of 5&A Internet

- Services Private Limited (hereinafter referred to as “SAISPL™), revicw the nct assct value

caleulation of 'T'CL’s India Data Centre (“IDC™) Division getting transferred provided by the
management and comment on the impact on the interest of TCI. shareholders in the event of the
proposed transfer of TCL’s IDC Division (“the Undettaking™) in India to its wholly owned
Indian subsidiary SAISPL, putsuant to the relevant provisions of the Companics Act, 1956 as
provided for in the Scheme of Arrangement (“Scheme”) with effect from the Appointed Date of
01 January 2012 (“Appointed Datc™).

In the following paragraphs, we have pur across our comments in pursuance of the above
together with the description, the methodology used and limitations on our scope of work.

1 CONTEXT AND PURPOSE

a) We have been informed that the management of TCL is considering a proposal for the
transfer of the Undertaking into SAISPL with effect from the Appninted Tate, pursuant
the relevant provisions of the Companies Act, 1956.

b) As per the proposed Scheme, in consideration of the transfer of e Undertaking into
SAISPL, SAISPL shall pay to 'I'CL based on the net asset value of the Undertaking as on 31
December 2011,

Certified True C@mﬁ

Cleartored eountants : For Tata Commupjcations, Limited
bees m Renpalucn, Chandirark, Chennai, faigaca, Hyderabad, fimha, New et and Pune

Company Secretary &
Chief Legal Officer
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Iv. SOURCES OF INFORMATION

We have relied upon the following sources of information:

Provisional Statement of assels and labilities of the Undertaking as on 31 December 2011
certified by the Management of TCL;

o Proposed Scheme of Arrangement between TCL. and SAISPL for the praposed transfer of
the Undertaking into SAISPL under the relevant provisions of the Companies Act, 1956;

o  Net Asset Value calcalation as on 31 December 2011 of the Undertaking getting transletred
provided by the management of TCIL. based on the assets and liabilities as certified by the
Auditers of TCl,;

. ®  Sharcholding Pattern of SAISPL as on 01 Janvary 2012.and 22 Febroary 2013 certified by the
' Company Scctetaty of SAISPL;

e Correspondence with the management including Management Representation;
o International Database and other internet sources;

in addition to the above, we have also obtained such other information and explanations which

were considered relevant for the purpose of our Analysis.

! V. CAVEATS

Qur report is subject to the scope limitations detailed hereinafter and oullined in the engagement
letter. As such rhe report is to be tead in totality, and not in parts, in conjunction with the
relevant documents referred (o thetein.

Provisions of recommendations and considerations of the issucs described herein are areas of
our regular corporate advisory practice. The services do not represent accounting, audit, and
financial due diligence review, consulting, iransfer pricing or demestic wx-related services that
nay otherwisé be provided by Walker, Chandiok & Co. ("WCC?).

QOur analysis and seview of TCL and SAISPL does not constitate an audit in accordance with
Auditing Standards. We have relied on explanations and information provided by the
management of 'TCL and accepted the information provided to us as accurate.

Although, we have reviewed such data for consistcnc_y and reasonableness, we have not
independently investigated or otherwise verified the data provided. Nothing has come to our
attenition 10 indicate that the information provided had material mis-statements or would not
afford reasonable grounds upon which ra base (he report.

We have relied on data from cxternal sources. These sounrces are considered to be reliable and

therefore, we assume no liability for the accuracy of the data. We have assumed that the business
continues  nortally without any disruptions due to stantory or other cxternal/internal

w,  occurrences. We have also assumed that the wansaction proceeds as envisaged wirhout any dedays
) . . . . . '
- or disruptions and is consummated immediately.

Chartored Accountants
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The scope of our work has been limited as requited in the Contest & Purposc para above. There
may be matters, other than those noted in this report, which might be retevant in the context of
the transaction and which a wider scope might uncover. The recommendation contained herein
is not intended to represent the value at any time other than the dure that is specifically stated in
this report. This report is issued on the undersianding that the management of TCL have drawn
our attention to all matters of which they are awate concerning the financial position of the
businesses, which may have an impact on our report up to the date of issue, for the pupose of
the proposed transfer, inclnding any significant changes that have taken place or are likely to take
place in these, subsequent to the proposed Appointed Date for the transaction. We have no
responsibility to update this report for events and circumstances occurring after the date of this
repott.

We have no present or planned future interest in 'I'CL or SAISPL and the fee for this repott is
not contingent upon the values reported herein. Our analysis should not be construed as
investment advice; specifically, we do not express any opinion on the suitability ot othetwise of
entering into any transaction with TCL or SATSPT.

Our report is not, nor should it be construed as our apining or certifying the compliance of the
proposed transfer with the provisions of any law including companics, taxation and capital

market related laws or as regards any legal implications or issucs arising thereon.
V1. DISTRIBUTION OF REPORT

This reporl is confidential and has been prepared cxclusively for the addressee of rhis report.
However, we understand that this report will be shared with the Audit Committee, Board of
Directors and the Shareholders of TCL and SAISPL. i shonld not be used, reproduced or
circulated to any other person or for any purpuse othier than as mentioned above, in whole or in
patt, without the prior written consent of WCC. Such consent will only be given after full
consideration of the circumstances at the rime. We further understand that this report will be
shared with the advisors and merchant bankers providing faitness opinion to the transaction and
regulatory authorities. Please note that we do aot have any responsibility or liability to the
Addressee’s advisors, consultants, sharcholders / investors or any other third party.

VIi. CONCLUSION

Based on above and subject to necessary approval, in the event of the transfer of the
Undettaking into SAISPL with cffect from the Appointed Dare, as per the Scheme, TCL will be
entitled to receive cash consideration of INR 433,93,09,903 (Indian Rupees Four Hundred Thirty
Three Crores Ninety Three Lakhs Nine Thousaod Nine Hundred and Three Qnly) based on the
Undertaking’s Net Asset Value provided by the management and reviewed by us. Since SATSPLL
is a wholly owned subsidiary of TCL., we helieve that the interest of the shareholders of T'CL
would not be prejudicially affected.

Yours Faithfully,

v
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REPORT OF THE AUDIT COMMITTEE OF TATA COMMUNICATIONS LIMITED

MEMBERS

Mr. Amal Ganguli Chairman

Mr. Subodh Bhargava Member

Dr. Uday B. Desai Member

Mr, Saurabh Tiwari Member

IN ATTENDANCE

Mr: Satish Ranade Company Secretary & CLO
Mr. Sanjay Baweja CFO

1. Background

The Company has placed before the Audit Committee a Scherme of Arrangement for transfer of
its India Data Center Business (IDC) to its wholly owned subsidiary S&A Internet Services
Private Limited (SAISPL) for recommendation of the Scheme by the Audit Committee fo the
Board of Directors as required vide SEBI circular No. CIR/CFD/DIL/5/2013 dated 4th February,
2013 ('Circulac".

This report of the Audit Committee is made in order to comply with the requirements of the
Circular and after considering the following necessary documents:

1 Draft Scheme of Arrangement;
2) Valuation Report dated 26 February 2013 issued by Walker, Chandiok & Co

2 Proposed Scheme of Arrangement

2.1 The Audit Committee noted that transfer of the IDC business to a wholly owned
subsidiary will have dual benefits of creatinga focused organisation to drive the
business as well as provide multiple options to fund the capital expenditure
required,

y,
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The salient features of the Scheme are as under:

The Scheme provides for transfer of the IDC business to a wholly owned
subsidiary of the Company, SAISPL.

The Appointed Date for the Scheme is fixed as opening of business hours on
January 1, 2012

The Scheme provides for transfer of assets and liabilities pertaining to IDC
Division on a going concern basis

As a consideration of the transfer of the IDC business to SAISPL, SAISPL will be
tequired to pay to the Company a pre-igreed cash Consideration of Rs.
433,93,09,903 (Indian Rupees Four Hundred Thirty Three Crores Ninety Three
Lacs Nine Thousand Nine Hundred and Three only) based on the book values of
the assets and liabilities being transferred,

Neither SAISPL nor the Company shall issue any shares as part of the Scheme.

Recommendations of the Andit Committee

The Audit Committee recommends the Draft Scheme, infer-alia taking into consideration the
Valuation Repott of Walker, Chandiok & Co for favourable consideration by the stock
exchange(s) and the SEBI, : :

Date: | March, 2013 Bownond.
%”ul {/N/\‘ L

Place: Mumbai

AMAL GANGULI
CHAIRMAN

Certified True Copy
For Tata Communications Limited

Satish Ranade
Company Secratary &
Chief Legal Officer
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Tata Communications Limited

Fairness Opinion Report on the Valuation of India Data Centre (“IDC”)
business of Tata Communications Limited provided by Walker, Chandiok

& Co
February 27, 2013
Certifie! Tove Co 7
Advisor For Tata Communicrtions Lgimigited
Saro L,
Co: V Kes

¢

Limited /

5Bl Capital Markets Limited
202, Maker Tower ‘E’
Cuffe Parade, Mumbai — 400 005

Certified True Copv;;
For Tata Communications Limited

Satish Ranade
Company Secretary &
Chief Legal Officer
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Disclaimer

This fairness opinion certificate {“Certificate” or “This certificate” or “this certificate”) contains
proprietary and confidential information regarding Tata Communications Limited (“the
Company”). This certificate is issued for the exclusive use and benefit of the Company as per the
Engagement letter dated December 15, 2011. This certificate has been issued by SBI Capital
Markets Limited (“SBICAP") as on February 27, 2013, on the basis of the information available in
the public domain and sources believed to be refiable and the information provided by the
Company and for the sole purpose to facilitate the Company to comply with clause 24(f} and
24(h) of the listing agreement and SEBI Circular No CIR/CFD/DIL/5/2013 dated 4 February 2013
and it shall not be valid for any other purpose or as at any other date. This certificate is issued by
SBICAP without regard to specific objectives, suitability, financial situations and needs of any
particuiar person and does not constitute any recommendation, and should not be construed as
an offer to sell or the solicitation of an offer to buy, purchase or subscribe to any securities
mentioned therein, and neither this document nor anything contained herein may form the basis
of or be relied upon in connection with any contract or commitment whatsoever, This document’
does not solicit any action based on the material contained herein. Nothing in these materials Is
intended by SBICAP to be construed as legal, accounting, technical or tax advice. Past
performance is not a guide for future performance. Forward-looking statements are not
predictions and may be subject to change without notice. Actual resuits may differ materially
from these forward-looking statements due to various factors. This certificate has not been or
may not be approved by any statutory or regulatory authority in India or by any Stock Exchange
in India. This certificate may not be all inclusive and may not contain all of the information that
the recipient may consider material,

This certificate and information contained herein or any part of it does not constitute or purport
ta constitute investment advice in publicly accessible media and should not be printed,
reproduiced, transmitted, sold, distributed or published by the recipient without the prior written
approval from SBICAP. Neither this document nor any copy of it may be taken or transmitted
into the United States, Canada, or Japan or distributed, directly or indirectly, in the United States
or Canada or distributed or redistributed in Japan or to any resident thereof, The distribution of
this document in other jurisdictions may be restricted by law, and persons into whose possession
this document comes should inform themselves about, and chserve, any such restrictions.
Neither SBICAP and its affillates, nor its directors, employees, agents or representatives shall be
liable for any damages whether direct or indirect, incidental, special or consequential including
lost revenue or lost profits that may arise from or in connection with the use of this document.
This document may contain confidential, proprietary and/or legally privileged information and it
must be kept confidential by the recipient. Further, no representation or warranty, expressed or
implied, is made or given by or on behalf of SBICAP or its affiliates, nor any person who controfs
it or any director, officer, employee, advisor or agent of it, or affiliate of any such person or such
persons as to the accuracy, authenticity, completeness or fairness of the information or opinions
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contained in this certificate and SBICAP or its affiliates or such persons do not accept any
responsibility or liability for any such information or apinions and therefore, any liability or
responsibility is expressly disclaimed.

SBICAP has not carried out any due - diligence independently in verifying the accuracy or
veracity of data provided by the Company and SBICAP assumes no liability for the accuracy,
authenticity, completeness or fairness of the data provided by the Company. SBICAP has also
assumed that the business continues normally without any disruptions.

Meither SBICAP nor State Bank of India or any of its associates, nor any of their respective
Directors, employees or advisors make any expressed or implied representation or warranty and
no responsibility or liability is accepted by any of them with respect to the accuracy,
completeness or reasonableness of the facts, opinions, estimates, forecasts, projections or other
information set forth in this certificate, or the underlying assumptions on which they are based
and nothing contained herein is or shall be relied upon as a promise or representation regarding
the historic or current position or performance of the Company or any future events or
performance of the Company. This certificate is divided into chapters & sub-sections only for the
purpose of reading convenience. Any partial reading of this certificate may lead to inferences,
which may be at divergence with the conclusions and opinions based on the entirety of this
certificate.

This certificate is furnished on a strictly confidential basis and is for the sole use of the person to
whom it is addressed. Neither this certificate, nor the infermation contained herein, may be
reproduced or passed to any person or used for any purpose other than stated above, without
the prior written approval from SBICAP. By accepting a copy of this certificate, the recipient
accepts the terms of this Notice, which forms an integral part of this certificate.

This certificate is issued by 5Bl Capital Markets Limited without any liability / undertaking /
commitment on the part of itself or State Bank of India or any other entity in the State Bank
Group, except where it is explicitly stated. Further, in case of any commitment on behalf of State
Bank of India or any other entity in the State Bank Group, such commiment is valid only when
separately confirmed by that entity.

Page | 3




Annexure - 2A(i)

1 Background

1.1 About Taita Communications Limited

Tata Communications Limited {TCL) is a Mumbai based provider of wholesale international voice
and data services. The equity shares of TCL are listed on Bombay Stock Exchange and National
Stock Exchange. The American Depository Receipts of TCL are listed on the New York Stock
Exchange

1.2 About S&A Internet Service Private Limited

S&A Internet Services Private Limited {SAISPL) is engaged In pro(.riding and undertaking software
and internet based services, data processing, [T enabled services, software development
services, consulting and related services including software supply services, computer
consultancy services, e-commerce of all types business and management consultancy, data
centre co-location services, manage hosting and infrastructure {other than telecommunication
services) data services on build, own, and operate basis.

1.3 Transaction Overview

TCL is contemplating transfer of IDC business on a going concern basis to its wholly owned Indian
subsidiary, SAISPL, with effect from 1 January 2012, pursuant to the relevant provisions of the
Companies Act, 1956. IDC business means the co-location services business of TCL.

For the purpose of the transfer of IDC business by TCL to SIASPL a Scheme of Arrangement under
Section 391 read with Section 394 of the Companies Act, 1956 (Scheme) has been drawn up,
which will be placed before the Hor’ble High Court of Judicature at Bombay. As per the Scheme,
as consideration for the transfer of TCL’s IDC business, SAISPL shall pay a cash consideration of
Rs.4,339,309,903 {Indian Rupees Four Hundred Thirty Three Crores Ninety Three Lakhs Nine
Thousand Nine Hundred Three Only) to TCL, which is equivalent to the Net Asset Value of the
IDC business as on 31 December 2011, The Net Asset Value calculation of TCL's IDC business as
on 31 December 2011 has been reviewed by Walker Chandiok & Co vide their report dated 26
February 2013.

1.4 Role of $BI Capital Markets

Through Engagement letter dated December 15, 2011, SBI Capital Markets Limited (SBICAP} was
appointed by the TCL to issue fairness opinion certificate as required under clause 24(f} and
24(h) of the listing agreement and SEBI Regulations, as amended.

1.5 Sources of information

s Provisional statement of assets and liabilities of TCL's IDC business as on 31 December
2011 as certified of auditors
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¢ Proposed scheme of arrangement between TCL and SAISPL for the proposed transfer of
TCL’s IDC business to its wholly owned subsidiary SAISPL

¢ Shareholding pattern of SAISPL as on 1 January 2012 and 22 February 2013 duly certified
by the management ‘

s Net Asset Value calculation of TCL's IDC business as on 31 December 2011 provided by
the management of TCL and reviewed by Walker, Chandiok & Co vide their letter dated
26 February 2013

o Correspondence with the management of TCL

2. SBICAP view on the fairness of the transaction

Based on the facts, information and explanations given to us, we are of the opinion that the
proposed transfer of IDC business from TCL to SAISPL, which is the wholly owned subsidiary of
TCl, at Net Asset Value is fair and reasonable to the holders of equity shares of Tata
Communications Limited.

The Net Asset Value of TCL's IDC business as on 31 December 2011, is based on management
representation and as independently reviewed by Walker, Chandiok & Co through their vaiuation
report dated 26 February 2013.

Yours Sincerely

For SBI Capital Markets Limited

Name: Aarti Ragha
Designation: Vice President, Capital Markets Group
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ANNEXURE 5

SHAREHOLDING PATTERN OF TATA COMMUNICATIONS LIMITED (TCL) PRE
AND POST SCHEME OF ARRANGEMENT AS PER CLAUSE 35 OF THE LISTING
AGREEMENT

Since there is no issue of shares pursuant to the Scheme of Arrangement, the pre and post
arrangement shareholding would remain unchanged. The pre and post shareholding
pattern of TCL which are identical are given below:

SHAREHOLDING PATTERN OF TATA COMMUNICATIONS LTD PRE AND POST

SCHEME OF ARRANGEMENT
Cate-
Number of | Total number
gory Category of shareholder
code gory shareholders of shares Percentage
® S am ) ™)
(A) | Promoter & Promoter Group
(1) Indian
(a) Individuals/ Hindu Undivided Family 0 0 0
Central Government/ State 1 7,44,46,885 26.12
(b)
Government(s)
(c) Bodies Corporate 8 14,25,81,988 50.03
(d) Financial Institutions/ Banks
(e) Any Other (specify)
Sub-Total (A)(1) 9 21,70,28,873 76.15
@ Foreign | NIL NIL NIL
Sub-Total (A)(2) NIL NIL NIL
Total Shareholding of Promoter and 9 21,70,28,873 76.15
Promeoter Group (A)= (A)(1)+(A)?2)
Public Shareholding (Institutions, Non- 6,79,71,127 23.85
(B) Institutions and Shares held by
Custodians and against which
Depository Receipts have been issued)
GRAND TOTAL (A)+(B) 61,392 | 28,50,00,000 100
Page1of2
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SHARKFHOLDING PATTERN OF S&A INTERNET SERVICES PVT. LTD. (SAISPL)

PRE AND POST SCHEME OF ARRANGEMENT

Since there is no issue of shares pursuant to the Scheme of Arrangement, the pre and post
arrangement sharcholding would remain unchanged. The pre and post shareholding

pattern of SAISPL which are identical are given below:

SHAREHOLDING PATTERN OF S&A INTERNET SERVICES RIVATE LTD

AND POST SCHEME OF ARRANGEMENT AS 2013

Sr. Name of Shareholder No. of Percentage

No. Shares Holding

1 Tata Communications Limited 9,994 99,94

2 Tata Communications Limited jointly with Satish Ranade 1 0.01

3 Tata Communications Limited jointly with Sanjay 1 0.01
Baweja

4 Tata Communications Limited jointly with Aroon | (.01
Dasappa

5 Tata Communications Limited jointly with Rishabh Nath 1 0.01
Aditya

6 Tata Communications Limited jointly with Shalini 1 0.01
Shrivastav

7 'Tata Communications Limited jointly with Ashok 1 0.01
Someshwar
TOTAL 10,000 100

Page
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ANNEXURE 6

The financial details of the Transferee and Transferor companies for the previous 3 years as per the
audited statement of Accounts:

Name of the Transferor company: Tata Communications Limited

{Rs. in Crores)

As per last 1 year prior to 2 years prior to the
Audited the fast Audited last Audited
Financial Year Financial Year Financial Year
2011-12 2010-11 2009-10
Equity Paid up Capital 285.00 285.00 285.00
Reserves and surplus 6,8561.97 6,722.48 6,995.78
Carry forward losses - - -
Net Worth 7,136.97 7,007.48 7,280.78
Miscellaneous Expenditure - - -
Secured Loans 850.00 -~ 1,250.00 1,281.76
Unsecured Loans 507.29 064.98 1,357.15
Fixed Assets 5,055.34 5,025.41 _ 4,890.95
Income from Operations 4.091.77 3611.77 3,218.04
Total Income 4.270.87 3,802.48 3,383.46
Total Expenditure 4,005.75 3,627.33 3,292 .41
Profit hefore Tax 265.12 154.04 309.33
Profit after Tax 171.34 162.56 483.18
Cash profit 961.54 1,062.81 1,014.84
EPS 6.01 5.70 16.95
Book value per share 250.42 245.88 255.47

We have provided below the latest limited review results for the period ending 31 December 2012.
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TATA 'QOMMUNICATIONS LIMITED
(% in Lakhy)

A. STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE
QUARTER AND NINE MONTHS ENDED DECEMBER 31, 2012

Part I ‘
Sundaione
. Far the quaster ended For the nine monthy ended For the year
Particulats ended
D&mbe?ﬁ September 30 | December3l | December3 | December3t Macch 31
2012 2612 2011 2012 200 2012
{unandited) {unawdited) {unaudited) {unandited) (unaudited) {audited)
1| Incame from Qperations 108923 109444 101923 326580 209113 409177
2 | Expenses
- ﬁ;ﬁ:‘s’:‘: and trunsmission 47261 50503 43839 150124 125137 173650
b. Employee benefit expense 14286 17122 15551 48273 44862 62224
¢, Depreciation and amortization - g
exponses 1970? 18678 17886 36450 51252 70708
d. Other expense 18508 22130 20325 60918 54056 74506
e. Total Expenditure {22 to 2d) 100056 108433 97601 315765 275307 381088
3 | Profit / (Loss) from
Operations before Other
Income, Finance costs and 8867 1011 4322 10824 23806 28089
Exceptional Ktems (1-2) ‘
4 | Other Income 6452 6026 45838 31183 12030 ;17910
5 | Profit / (Loss) from Ordinacy
Activitdes before Finance costs 15319 037 9160 42007 35836 45999
and Exceptional Items (3 + 4)
¢ | Finance Cost 3162 3357 4880 9811 15475 19487
7 | Profit / (Loss) from Oedinary
activities after Finance costs .
but before Exceptional leems 12157 3680 4280 32196 ‘20361 26512
(5-6)
8 | Exceptional Items 2501 - - 2501 - -
9 | Profit / (Loss) from Qudinary )
Activities before "Tax (7-8) 9656 3680 4280 29695 20361 26512
10 | Fax Bxpense 2896 1283 1332 0125 7047 9373
11 | Net Profit / (Loss) from
Oudinary Activities after Tax 6760 2397 2948 20570 13314 17134
(9 10y
Extraordinaty Itetns (met of Tax
121y - - - - - -
RPENse)




@ in Lakhs)

A. STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE
QUARTER AND NINE MONTHS ENDED DECEMBER 31, 2012

Part ¥
Standalone
. For the quarier ended For the nine moaths ended For the yeas
Particulars ended
December 3L { September 30 | December31 | Decemberdl | December 31 Maurch 31
2012 2012 201 2012 2011 2012
{unaudiced) (unoudited) {unaudited) (unaudited) (uraudited} {audited)
13 [ Net Piofit/ (Loss) for the
pesiod (11 - 12) 6760 2397 2048 20570 3314 17134
14 | Puid up Beuity Shaze Capital 28500 28500 28506 28500 28500 23500
(Face value of T10 per share)
15 | Paid up Debt Capital 135729
16 | Reserves excluding Revaluation 664505
Reserve
17 | Debentute Redemption Reseeve 73074
18 | Eamings Per Share (EPS) 237 0.85 103 722 4.67 401
Basic and diluted earnings per
shate before and after
Extraordinary Ttems (T

L
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Name of the Transferee company: SAISPL

(Rs. in Crores)

As per last 1 year prior to 2 years prior to the
Audited the last Audited last Audited
Financial Year Financial Year Financial Year
2011-12 2010-11 2009-10*
Equity Paid up Capital 0.01 0.01 0.01
Reserves and surplus - - -
Carry forward losses 0.67 0.51 0.30
Net Worth {0.66) {0.50) {0.29)
Miscellaneous Expenditure 0.00 0.00 0.00
Secured Loans - - -
Unsecured Loans 1.32 1.22 1.10
Fixed Assets 0.21 0.23 0.25
Income from Operations 0.03 0.05 0.01
Total Income 0.08 0.07 0.04
Total Expenditure 0.24 0.29 0.28
Profit / (Loss) before Tax (0.15) (0.21) (0.24)
Profit / (Loss) after Tax (0.15) (0.22) (0.24)
Cash profit (0.01) (0.08) {0.10)
EPS {153.08) (217.64) (236.42)
Book value per share {656.83) (503.75) (286.11)

*FY 09-10 financial statements are for the fifteen months.
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B -} L] I_

s =l Bll Ilmﬂrﬂa i Chartered Accountants
12, Dr. Annte Basant Road

& CO. Cpp. Shiv Sagar Estate

Worli, Mumbai - 400 018
India

Tel, 491 {022} 6667 900G
Fax: +81 (022) 6667 9100

REF: RAB/CT/0293

AUDITORS® CERTIFICATE

. We, the Statutory Auditors of Tate Communications Lid. (“the Company”) have examined the
proposed accounting treatment specified in paragraph 10 of the Scheme of Arrangement under
Sections 391 to 394 of the Companies Act, 1956 (“the Scheme”) between the Company (the
Transferor Company), and § & A Internet Service Private Limited (“SAISPL") (the Transferee
Company), and their respective shareholders and creditors in respect of the transfer of an
undertaking of the Company to SAISPL which has been approved by the Board of Directors of
the Company at its meeting held on 1¥ March 2013.

On the basis of our examination and according to the information and explanations given to us,
we certify that the proposed accounting treatment in the books of the Transferor Company in
respect of the transfer of the said undertaking as set out in paragraph 10 of the Scheme (See
paragraph 2 below) is in accordance with the applicable Accounting Standards specified under
Section 21 1{3C) of the Companies Act, 1956 and the generally accepted accounting principles in
India.

2. For ease of reference, paragraph 10 of the Scheme is reproduced below:

“Accounting treatment in the books of the Company”
10.1 Upon the Scheme becoming effective, the Transferor Company shall aceount for the
Scheme and its effects in its books of account with effect from the Appointed Date as under:

(a) 10.1.1 The accounts representing the Assets and Liabilities of the Transferred
Undertaking shall stand reduced / closed on transfer to the Transferee Company.

(b 10.1.2 Any difference arising on account of excess book value of Assets and
Liabilities transferred over the Consideration detailed under Clause & shall be
adjusted by the Transferor Company in its statement of profit and loss. Any
difference arising on account of excess of the Consideration over the book value
of Assets and Liabilities of the Transferred Undertakirig shall be adjusted by the
Transferor Company in its statement of profit and loss. Further, upon the
coming into effect of this Scheme, the Transferor Company shall write-off all
expenses incurred by them in connection with this Scheme and matters
incidental thereto, if any, in their statement 6f profit and loss.

{c) 10.1.3 The Transferor Company shall record lumpsim lease rental income to be
received from Transferee Company for the period from Appointed Date to
Effective Date. The said lumpsum lease rental income for Transferor Company
shall accrue and arise on the Effective Date and be recorded in its statement of
profit and loss.

eN

Certified True Copy
For Tata Communications Limited

nmpany Secretary &
Chief Legal Officer




&.B.Billimoria
& Co.

(I 10.1.4 Any payment or receipt on account of reimbursement or ailocation of
expenses between transferor and lrunsferee company for the period from
Appointed Date to Effective Date shall accrue and arise on the Effective Date.

i A copy of the Scheme duly authenticated on behalf of the Company and a certified copy of the
resolution of the Board of Directors of the Company approving the Scheme form Annexures |
and [, respectively. of this certificate.

4, This Certificate is issucd at the request of the Company in accordance with clause 24(f) of the
listing. agreement for onward submission to the Stock Exchanges (Bombay Stock Exchange
(BSE) and National Stock Exchange (NSE)) and should not be used for any other purpose
withoul our prior written consent.

Eor 5 B FEilbhmona & O
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SCHEME OF ARRANGEMENT
UNBER SECTION 391 READ WITH SECTION 394
OF THE COMPANIES ACT, 1956

BETWEEN

TATA COMMUNICATIONS LIMITED

... The Transferor Company

And

S&A Internet Services Private Limited (“SAISPL”™)

...The Transferee Company

And

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

In respect of the transfer of an Undertaking of Tata Communications Limited to
SAISPL

3 A

o 524 >
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SCHEME OF ARRANGEMENT
BETWEEN
TATA COMMUNICATIONS LIMITED
AND
8&A Internet Services Private Limited
AND
THEIR RESPECTIVE SHARFHOLDERS AND CREDITORS

TUNDER SECTION 391 READ WITH SECTION 394
OF THE COMPANIES ACT, 1956

A: PREAMBLE

Tata Comrnunications Limited (“Tramsferor Company™) is a public limited
company incorporated under the provisions of the Companies Act, 1956, having its
registered office at V8B, Mahatma Gandhi Road, Fort, Muombai — 400 001. The
Transferor Company is primarily engaged in providing telecommunication services.
The equity shares of the Transferor Company are listed on the Bombay Stock
Exchange Limited and the Natiopal Stock Exchange of India. The American
Depository Receipts (ADRs) of the Transferor Company are listed on the New York
Stock Exchange (NYSE).

S&A Internet Services Private Limited (“Tramsferee Company”) is a company
incorporated under the Companies Act, 1956, having its registered office at C-21 &
(-36 'G' Block, Bandra Kurla Complex, Mumbai - 400098. The Transferee Company
was, inter alia, engaged in providing internet access and related internet based
services, build, own, and operate computer networks creating and distributing electronic
data bases and in general to manage and operate valie added computer networks. The

Transferee Company vide its letter dated 30 July 2012 has surrendered the Category A

e

-t
Pl

Internet Service Provider License. T
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In order to achieve efficiency of operations and menagement and with the intent of
realigning the business operations undertaken by the Transferor Company, the
Transferor Company has determined to concentrate on, and strengthen its core
competencies and have greater focus and create more value for the IDC Division

{defined hereinafter), in the interests of maximizing overall shareholder value.

Therefore, with a view to effect such plan, the Transferor Company proposes that the
Transferred Undertaking (defined hereinafter) be transferred to and vested in the
Transferee Company on a going concern basis to be undertaken through this Scheme
(defined hereinafier) under the provisions of Sections 391-394 and other relevant
provisions of the Act (defined hereinafier), for such consideration and in such manner

as provided for in this Scheme (defined hereinafier).

This Scheme under Sections 391 to 394 of the Companies Act, 1936, provides for the
transfer of entire business of Transferred Undertaking (defined hereinafter) of the
Transferor Company as a sale of business on a going concem basis to the Transferee

Company.

Upon the sanction of the Scheme by the High Court (defined hereinafier) and the
Scheme becoming effective on the Effective Date (defined hereinafter), the
Transferred Undertaking shall stand transferred to, and be vested in, the Transferee

Company on and from the Appointed Date for all intent and purposes.

This Scheme also makes provision for various other matters consequential or related

thereto and otherwise integrally connected therewith. P

o e

Page 2 ¢f 25




B: PARTS OF THE SCHEME

(i) Part [ deals with the Definitions and Share Capital of the Transferes

Company and Transferor Company;
(i) Part II deals with the mechanics of the transfer of the Transferred
Underteking by way of a sale of business on a going concern basis for

consideration being discharged in cash;

(i)  Part ¥ deals with General Terms and Conditions.
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PART I- DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions

shall have the meanings as provided anywhere in the body of this Scheme and as defined in

this Part |

(a)

(b)

(<)

(d)

(e}

(f

(2

(h)

(i)

()

“Act” means the Companies Act, 1956 or any statutory modification or re-

enaciment thereof;

“Arrangement” means the term “arrangement” as referred to and

understood under the provisions of Sections 391 to 394 of the Act;
“Appeinted Date” means opening of business hours on January 1, 2012;
“Board of Directors” in relation to each of the Transferee Company and
the Transferor Company, as the case may be, shall, also include a
committee of directors.

“Constderation” shall have the meaning ascribed to it in Clause 8 hereof;
“Court” or “High Court” means the High Court of Judicature at Bombay
and shall include the National Company Law Tribunal, as the case may be,

under Sections 391 to 394 of the Act may direct or approve;

“Hifective Diate™ shall have the meaning ascribed to it in Clause 21.2

hereof;

“IC Division” means co-location services division of the Transferor

Company which is carried on as an independent business with identifiable

revenue streams, dedicated employees and self-supporting infrastructure;

“Remaining Business” means all the business and the divisions of the

Transferor Company, other than the Transferred Undertaking:

“Scheme” or “the Scheme™ or “this Scheme” means this Scheme of -
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(k)

{

Arrangement in its present form submitted to the High Court or with any

modification(s) made under Clause 19 of this Scheme or with such other

modifications / amendments as the High Court may direct;

“Scheme Purpose” has the meaning given to the terin in paragraph 3 of the

Preamble above;

“Tramsferred Undertaking” means the IDC Division including all

movable properties and liabilities, of whatsoever nature and kind and

wheresoever situate, of the Transferor Company pertaining to IDC

Division, to be transferred on a going concern basis, which shall mean and

include without limitation;

()

(it}

(iif)

all assets that are dedicated to and used for and in relation to the
Transferred Undertaking whether moveable, real or personal, in
possession or reversion, corporeal or incorporeal, tangible or
intangible of whatsoever nature, wheresoever situated in India,
including power plants and cooling towers, all plants and
machineries, vehicles, equipments, appliances, accessories, furniture,
fixtures, sundry debtors, inventories. It is hereby clarified that no

immovable propetty are sought to form part of the Assets;

all contracts, deeds, bonds, agresments, schemes, arrangements or
other instruments for IDC Division including customer contracts,
revenues and receipts (including rights to fiture revenue and receipts)
associated therewith, to be transferred or assigned or subcontracted in
whole or in part on terms to be agreed between the Transferor

Company and Transferee Company;

cash and bank accounts {including bank balances), bills of exchange,
benefit of any deposits, financial assets, investments, benefit of any
bank guarantees and letters of credit in relation to the Transferred
Undertaking, funds belonging to or proposed to be utilized solely for
the Transferred Undertaking, loans and advances iogether with all
present and future liabilities (including contingent liabilities

pertaining to the Transferred Undeniaking) as appearing in the books

L

of Transferor Company as on the Appointed Date. -

-
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{iv)

)

{vi)

rights to use or access as may be necessary to manage and operate the
IDC Division as a going concem, whether viz limited transfer or
license, all on terms to be agreed between the Transferor Company
and Transferee Company, including all permits, quotas, rights,
entitlements, Ticences, approvals, authorizations, consents, tenancies,
offices, trade-marks, patents, copyrights, all other intellectual
property rights, software programs and data (whether proprietary or
otherwise), goodwill, privileges, all other rights, benefits and
entitlernents including any tax exemptions, deferrals and other
benefits or privileges (including the benefit of any applications made
thereof), powers and facilities of every kind, nature and description
whatsaever, rights to use telephones, telexes, facsimilc connections,
communication facilities, installations, utilities, electricity and other
services, provisions, funds, benefits. of all agreements, contracts and
arrangements (including without limitation any customer contracts,
supply contracts or other coniracts or agreements) and all other
interests in conmection with or relating to .the Transferred
Undertaking as on the Appointed Date. It is hereby clarified that no
sueh right to use or access any immovable property is sought to be
granted, conveyed, ftransferred or assured wnto the Transferee

Company as a part of the Assets;

In so far as any of the following pertains specificaily to, or was
obtained for the purposes of, the IDC Division, all investments, loans
and advances, including accrued intevest thereon, of the Transferor
Company pertaining to the Transferred Undertaking as on the

Appointed Date;

all earnest maneys, advances andlor security deposits paid, Value
Added Tax (*VAT’) credits and service tax credits; and all necessary
records (whether in physical ar electronic form), including records
relating to recovery of moneys and all other interests of whatsoever
nature and wheresoever situated belonging 1o or in the possession of
or granted in favour of or enjoyed by the Transferor Company in

connection with or pertaining to the aforementioned items (i) to (iii)

on the Appointed Date; (items (i) to (vi) (both inclusive) above, :hg;,;,_{: .
/) - i /’
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*Assets™)

{vii)  all secured and unsecured debts, liabilities (including contingent
liabilities and provisions), if any, and obligations of the Transferor
Company under or in relation to the business contracts and other
arrangements, duties, loans, advances and sums owing (including

without limitation, outstanding liabilities arising in relation to indirect

tax, liabilities arising under any contract, or out of the supply of

| products or services, whether actual or, in the case of periodical
payments, accrued, due, contingent or otherwise payable to -any
person by the Transferor Company) to the extent that any of the
above relate to and/ or arise out of the operation of the Transferved
Undertaking as on the Appointed Date (“Liabilities™).

(viii) all employees of the Transfetor Company, who are employed in
relation t¢ or in connection with the Transferred Undertaking as may
be mutvally confirmed by the board of directors or the authorized
officials of the Transferor Company and the Transferee Company as

i on the Appointed Date (“Employees™.

(ix)  all necessary records, files, papers, cngineering and process
informration, computer programmes, manuals, data, catalogues,
quotations, sales and advertising materials, list of present and former

customers and suppliers, customer credit information, customer

pricing information and othet records, in connection with, or relating

to the Transferred Undertaking, as on the Appointed Date.

1A INTERPRETATION
References to “transfer”, “transferred”, “vest”, “vested in™ and their derivative forms in this
Scheme shall mean changes in ownership or creation of interests {whether actual or

heneficial, legal or equitable) on terms and ina manner to be agreed between the Transferor

Company and Transferee Company.

2. DATE OF COMING INTO EFFECT
The Scheme set out hercin in its present form or with any medification approved or imposed
or directed by the high court of judicature at Bombay shall be effective from the appointed

date but shall be operative from Effective Date,
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2.1.  Any reference in this Scheme to “upon the Scheme becoming effective” or

“effectiveness of the Scheme” or “upon the coming into effect of the Scheme” shall
mean the Effective Date,

3. SHARE CAPITAL

3.1, The authorized, issued, subscribed and paid up share capital of the Transferor

Company as on December 31, 2011 is as under:

Auwthorized Share Capital
400,000,000 Equity Shares of Rs. 10/- each 40,000

Total 40,000

Tssued, Subscribed and Paid-up Share Capital
28,50,00,000 Equity Shares of Rs. 10/~ each 28,500

Tetal 28,500

32.  The authorized, issued, subscribed and paid up share capital of the Transferee

Company as on December 31, 2611 is as under:

.Aut.hdszéd C;pitél=
10,000 Equity Shares of Rs. 10/- each 1

Total i

Issued, Subseribed and Paid-ap

10,000 Equity shares of Rs. 10/- each fully paid up I
Total 1
<
i ‘ /’"'
" "/
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4.3,

PART ~ Ti- TRANSFER OF THE TRANSFERRED UNDERTAKING

TRANSFER OF TRANSFERRED UNDERTAKING

With effect from the Appointed Date and upon the Scheme becoming effective, the
Transferred Undertaking shall, pursuant fo the provisions contained in Sections 391 to
394 of the Act and all other applicable provisions, if any, of the Act, and without any
further act, deed, matter or thing, shall stand transferred to and vested in or be deemed
to be transferred or assigned to and \.'ested, as the case may be, in the Transferee
Company as a business transfer, on a going concem basis, so 8s to become from the
Appointed Date, the assets, rights, title, interest and authorities including accretions
and appurtenances, of the Transferee Company, free from all encumbrances in &
manner that Transferee Company succeeds to the entire business of the Transferor

Company of the nature deseribed in clause 1(h) hereof.

The Transferred Undertaking shall be transferved for the Consideration to the
Transforor Company, as detailed in Clause 8 of the Scheme. It is hereby clarified that

the Remaining Business shall continue to vest in the Transferor Company.

With effect from the Appointed Date and upon the Scheme becoming effective all
approvals to operate the Transferred Undertaking shall stand vested in, or transferred
to, the Transferee Company, without any further act or deed and shall, if required by
applicable law, be appropriately mutated by the statutory authorities concerned in
favor of the Transferee Company. The benefit of any rights, entitlements, any other
licenses in relation to the Transferred Undertaking to which the Transferor Company
is a party to or to the benefit of which the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Appointed Date,. shall
stand vested in or transferred to the Transferce Company pursuant to this Scheme.
Further, the Transferor Company shall execute such further deeds, documents, etc. as

may be requived to give effect to this Clause 4.3.

ASSETS _
The Assets of the Transferred Underiaking shall stand transferred and vested in the

following manner:

5.1.1 In respect of Assets that are otherwise capable of transfer by physical
delivery, by paying over orby  endorsement and delivery shall be so

transferred by the Transferor  Company without requiring any deed or

it

o
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instrument of conveyance for the same and shall become the property of the

Transferee Company.

In respect of any Assets of the Transferred Undertaking which are incapable
of ransfer by physical delivery, by paying over orby  endorsement  and
delivery , including VAT credits, service tax credits, SFIS credits, actionable’
claims, sundry debtors, allocable miscellaneous expenditure outstanding
ioans, advances recoverable in cash or kind or for value to be received and
deposits with the Government, semi-Government, local and other authorities
and bodics and customers, the Transferor Company shall if so required by the
Transferse Company, issue notices in such form as the Transferce Company
may deem fit and proper stating that pursuant to the Court having sanctioned
this Scheme under Section 394 of the Act, the relsvant debt, loan, advance or
other asset, be paid or made good or held on account of the Transferec
Company, as the person entitled thereto, to the end and intent that the right of
the Transferor Company to recover or realize the same stands transferred to
the Transferee Company and that appropriate entries should be made in their
respective books to record the aforesaid changes,

In so far as the assets of the Remaining Business are concerned, the scgurity
over such assets, to the extent they relate to the Transferred Liabilities (as
defined hereinafter) shall, without any further act, instrument or deed be
released and discharged from such security. The absence of any formal
amendment which may be required by a lender or third party in order to

effect such release shall not affect the operation of the foregoing sentence.

Further, in so far as the Assets are concerned, the security and charge over
them relating to any liabilities pertaining to the Remaining Business, or
liabilities of the Transferor Company other than the Liabilities, shall without
any further act or deed be released from such encumbrance and shall no
longer be available as security in reiation to any liabilities of the Remaining
Business. Without prejudice to the foregoing and with effect from the
Effective Date, the Transferor Company and the Transferee Company shall
execute ali such instruments or documents or do all such acts and deeds as
may be required, including the filing of necessary particulars and/or

modification(s) of charge, with the concemed Registrar of Companics to give

formal effect to the above provisions; if required, T
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5.1.6

Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that the vesting of the Transferred Undertaking occurs by virtue of
this Scheme itself, the Transferee Company may, at any time after the coming
into effect of this Scheme in accordance with the provisions hereof, if so
required uader any law or otherwise, execute deeds (including deeds of
adherence), letters, documents, instruments, arrangements, confirmations or
other conveyances with any parly 1o any centract or arrangements Lo which
the Transferor Company is a party or any instrument as may be necessary to
be executed in order to give formal effect to the above provisions. The
Transteree Company shall under the provisions of this Scheme, be.deemed to
be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities, compliances
referred to above on the part of the Transferee Company, o be carried out or
performed in relation to or as a consequence of the Transferred Undertaking

being transferred by the Transferor Company.

All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company
pertaining to the Transferred Undertaking after the Effective Date shall be
accepted by the bankers of the Transferee Company and credited to the
account of the Transferee Company, if presented by the Transferee Company.
Similarly, the banker of the Transferee Company shall honour all cheques
issued by the Transferor Company pertaining 1o the Transferred Undertzking
for payment after the Effective Date. If required, the Transferor Company
allows maintaining of banks accounts in the name of Transferor Company by
the Transteree Company for such time as may be deterinined to be necessary
by the Transferee Company and the Transferee Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the
Transferor Company in conngetion with the business of the Transferred
Undertaking. It is hereby expressly clarified that any Proceedings (defined
hereinafter) by or against the Transferor Company in relation to cheques and
other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company pertaining to
theé Transferred Undertaking shall be instimuted, or as the case may be,

continued, by or against, the Transferee Company after the coming into effect

of the Scheme. e




6.2.

6.3.

6.4,

6.5.

LIABILITIES

It is clarified that, with effect from the Fffective Date, Liabilities of the Transferor
Company which arose out of the activities or operations of the Transferred
Undertaking as on the Appointed Date shall be deemed to have been transferred to the
Transferee Company and to the extent they are outstanding on the Effective Date
shall, without any further act or deed be and stand transferred to the Transferee
Company, and shall become the liabilities and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

In so far as Liabilities such as loans and borrowings of the Transferor Company are
concerned, the loans and borrowings and such amounts pertaining to the general or
multipurpose loans and liabilities which are to be transferred to the Transferee
Company (collectively the “Transferred Liabilities”) being a part of the Transferred
Undertaking shall, without any further act or deed, become loans and borrowings of
the Transferee Company, and all rights, powers, duties and obligations in relation
thereto shall stand transferred to, vested in, and shall be exercised by or against the.

Transferee Company, as if it had entered into such loans and incurred such

‘borrowings.

Subject to Clause 6.1and 6.2, from the Effective Date, the Transferee Company alone
shall be liable to perform all obligations in respect of the Transferred Liabilities as the
borrowet/issuer thereof, and the Transferor Company shall not have any obligations

in respeect of the Transferred Liabilities.

It is expressly provided that, save as mentioned in this Clause 6, no other term or
condition of the Transferred Liabilities shall be modified except to the extent that

such amendment is required by necessary implication.

Where any of the Liabilities of the Transferor Company as on the Appointed Date
deemed to be transferred to the Transferee Company have been discharged by the
Transferor Company after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Tramsferee
Company, and all loans raised and used and all Liabilities incurred by the Transferor
Company for the operations of the Transferred Undertaking after the Appointed Date
and prior to the Effective Date shall be deemed to have been raised, used or incurred
for and on behalf of the Transferee Company and to the extent they are outstanding
on the Effective Date, shall also without any further act or deed be and stand

transferred to the Transferee Company and shall become the Habilities and obligations ...~

—
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6.6.

8.1

8.2.

of the Transferee Company which shall meet, discharge and satisfy the same.

The provisions of this Clause 6 shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or amny security
document entered in to prior to the Appointment Date, all of which instruments shall

stand modified and/or superseded by the foregoing provisions.

LEASE OF IMMOVABLE PROPERTY

Upon the Scheme of Arrangement being effective from the Appointed Date, the
Transteror Company shall effect lease of immovable properties pertaining to the [DC
Division, comprising essentially of certain portions of the structures (i.e. designated
floors of such buildings) located across 7 Indian cities namely Mumbai, Bangalore,
Chennai, Delhi, Hyderabad, Kolkata and Pune in favour of the Transferee Company
for IDC business. The key principles governing the respective lease agreements are as
mentioned in Schedule I. The Transferee Company shall make lumpsum lease
payment to Transferor Company for the period from Appointed Date to Effective
Date. The said lumpsum lease payment for Transferee Company shall accrue and

arise on the Effective Date.

CONSIDERATION

Subject to the terms and conditions of this Scheme and as may be determined by the
board of directors of the Transferor Company and the Transferee Company, in
consideration of the transfer of the Transferred Undertaking by the Transferor
Company to the Transferee Company upon the terms of this Scheme, the Transferee
Company shall be required to pay a pre-agreed cash Consideration of Rs.
433,93,09,903 only to the Transferor Company based on the book values of the assets

and liabilities being iransferred as more specifically determined in Scheduie T,

The pre-agreed cash Consideration would be discharged by the Transferee Company
within 30 business days of the Effective Date or such other date, as may be mutually
decided by the board of directors or the authorized officials of the Transferor

Company and the Transferee Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE -

— -
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COMPANY
9.1.  Upon the Scheme becoming effective, the Transferce Company shall account for the

Scheme and its effects in its books of account with effect from the Appointed Date as

under:

9.1.1. The Transferee Company shall record the Assets and Liabilities of the
Transferred Undertaking vested in it in accordance with Clauses 5 and 6,
as per the values atiributable to such assets and liabilities, based on the book
values of the Transferred Undertaking as determined in Schedule I1.

9.1.2 The excess, if any, of the difference of the aggregate value of the Assets and
the aggregate value of the Liabilities of the Transferred Undertaking taken
over pursuant to this Scheme over the Consideration as detailed in Clause 8
shall be recorded as and crediﬁed as capital reserve in the books of the

Transferee Company.

9.1.3  The shortfall, if any, on the difference of the aggregate value of the Assets
and the aggrepate value of the Liabilities of the Transferred Undertaking
taken over pursuant to this Scheme over the Consideration as detailed in
Clause 8, then such difference shall be recorded as being the consideration for

goodwill in the books of Transferee Company.

914 The Transferee Company shall make lumpsum lease payment to Transferor
Company for the period from Appointed Date to Effective Date. The said
lurapsuim lease payment for Transferee Company shall acerue and arise on the
Effective Date. .

9.1.5 Any payment or receipt on account of reimbursements or allocation of
expenses between iransferor and tramnsferee company for the period from

Appointed Date to Effective Date shall accrue and arise on the Effective Date.

10. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR
COMPANY , _

10.1. Upen the Scheme becoming effective, the Transferor Company shall account for the
Scheme and its effects in its books of account with effect from the Appointed Date as

under;

16.1.1 The accounts representing the Assets and Liabilities of the Transferred

T
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11.

Undettaking shall accordingly stand ~ reduced / closed on transfer to the
Transfereec Company.

10.1.2 Any difference arising on account of excess book value of Assets and
Liabilities transferred over the Consideration detailed under Clause 8 shall be
adjusted by the Transferor Company in its statement of profit and loss. Any
difference arising on account of excess of the Consideration over the hook
value of Assets and Liabilities of the Transferred Undertaking shall be
adjusted by the Transferor Company in its statement of profit and loss.
Further, upon the coming into effest of this Scheme, the Transferor Company
shall write-off all expenses incurred by them in connection with this Scheme
and matters incidental thereto, if any, in their statements of profit and loss.

10.1.3 The Transferor Company shall record lumpsum lease rental income to be
received from Transferee Company for the period from Appointed Date to
Effective Date. The said lumpsum lease reptal income for Transferor
Company shall accrué and arise on the Effeclive Date and be recorded in its
siatement of profit and loss..

10.1.4 Any payment or receipt on account of reimbursements or allocation of
expenses between transferor and transferes company for the period from

Appointed Date to Effective Date shall accrue and arise on the Effective Date,

CONTRACTS, DEEDS, ETC

With effect from the Effective Date and subject to the provisions of this Scheme, all
Assets such as licenses whether Government or otherwise, contracts, deeds, bonds,
agreements, schemses, arrangemenis and other instruments of whatsoever nature, as
may be determined by the board of directors or the authorized officials of the
Transferor Company, in relation to the Transferred Undertaking, which are subsisting
or having effect immediately before the Effective Date, shall be in full force and
effect on. or against or in favour, as the case may be, of the Transferee Company and
may be enforced as fully and effectually as if, instead of the Transferor Company, the

Transferee Company had been a party or beneficiary or obligee thereio.

11.1.1 Any refund under the indirect tax laws viz. sales tax, excise duty, customs
duty, service tax, VAT, etc. received by / due to Transferor Company
consequent to the assessments made on Transferor Company in respect of the

operations and/or the profits of the ‘Transferred Undertaking” subsequent to
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the appointed Date and for which no credit is taken in the accounts as on the
date immediately preceding the Appointed Date shall alse belong to and be
received by the Transferee Company, provided that the above entitlement
shall not apply if the Transferee Company agrees thal an equivalent benefit

has been provided through the Consideration.

11.1.2 Without prejudice to the generality of the above, all incentives / benefits /
deductions / exemptions or any other benefit of whatsoever nature under the
sales tax, excise duty, customs duiy, service tax, VAT, clc., to which the
Transferor Company is entitled to in terms of the applicable tax laws of the
Union and State Governments, in respect solely of the operations of the
*Transferred Undertaking’ shall be available to and vest in the Transferee
Company Without prejudice to the other provisions of the Scheme and
notwithstanding that the vesting of the Transferred Undertaking with the
Transferee Company occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds, confirmations or other writings or tripartite
armangements with any party to any contiact or arrangement to which the
Transferor Company is a party or any writings as may be necessary to be
executed merely in order to give formal effect 1o the above provisions. The
Transferor Company will, if necessary, also be a party to the above. The
Transferee Company shall, under the provisions of this Scheme, be deemed to
be authorised to execute any such writings on behalf of the Transferor
Company and to carmy out or perform all such formalities or compliances
referred to above on the part of the Transferor Company to be carried out or

performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it
is clarified that with effect from the Effective Date, all consents, permissions,
licenses, certificates, authorities given by, issued to or executed in favour of the
Transferor Company in relation to the Transferred Undertaking shall stand transferred
io the Transferee Company as if the same were originally given by, issued to or
executed in favour of the Transferee Company, and the rights and benefits under the

same shall be available to the Transferee Company.

It is hereby clarified that (i) if any contract, deeds, bonds, agreements, schemes, -

e

T T s
e -

—

Page 16 of 25




12.

12.1.

12.2.

12.3.

2.4,

12.5.

arrangements or other instruments of whatsoever nature in relation to the Transferred
Undertaking to which the Transferor Company is a party to, cannot be fransferred to
the Transferee Company for any reason whatsoever, the Transferor Company shall
hold such contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefil of the Transferee Company;
and (ii} if any contract, deeds, bonds, agreements, schemes, arrangements or other
instriments of whatsoever nature relate to the Transferred Undertaking as well as the
Transferor Company {pursuant to the transfer of the Transferred Undertaking), the
Transferor Company and the Transferee Company shall bath be entitled to all rights
and benefits and be liable for all obligations under the said arrangements, each 1o the

extent of its respective undertaking only.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company shall be deemed to have been carrying on and to be carrying on
all business and activities relating to the Transferred Undertaking for and on account

of and in trust for the Transferee Company.

All profits accruing to the Transferor Company or losses including tax losses, arising
or incurred by the Transferor Company in relation to the Transferred Undertaking for
the period commencing from the Appointed Date to the Effective Date shall, for all
purposes, be treated as the profits or losses, as the case may be, of the Transferee
Company.

Any income or profit accruing or arising to the Transferor Company in relation to the
Transferred Undertaking and all costs, charges, expenses, losses or taxes (including
but not limited to advance tax, tax deducted at source, serviée tax, VAT, other
indirect taxes, etc), arising or incurred by the Transferor Company in relation to the
Transferred Undertaking shall for all purposes be treated as thé income, profits, costs,

charges, expenses, losses or taxes, as the case may be, of the Transferce Company.

Al} compliances with respect to advance tax, withholding taxes or tax deduction at
source, service tax, VAT, other indirect taxes, et¢. to be done or done by the
Transferor Company in velation to the Transferred Undertaking shall for all purposes

be treated as compliances to be done or done by the Transferse Company.

The Transferor Company hereby confirms that it has, and shall continue upto the

Effective Date, to preserve and carry on the Trnsferred Undertaking with due,_.--}-:r"‘f
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3.

13.1.

13.2

14,

diligence, prudence and that it will not, without the prior consultation with the
Transferee Company, alienate, charge or otherwise deal with or dispose of the
Transferred Undertaking or any part thereof or recruit any new employees (in each
case except in the ordinary course of business) or employees or undertake substantial
expansion of the Transferred Undertaking, other than expansions which have a]réady

commenced prior to the Appointed Date.

LEGAL PROCEEDINGS

From the Effective Date, all legal or other proceedings (including hefore any statutory
or quasi-judicial authority or tribunal) (“Proeceedings™) by or against the Transferor
Company under any statute, whether pending on the Appointed Date, or which may

be instituted any time in the future and in each case relating to the Transferred

-Undertaking shall be continued and enforced by or against the Transferee Company

after the Effective Date, to the extent legally pemnissible. To the extent, such
Proceedings cannot be taken over by the Transferec Company, the Proceedings shall
be pursued by the Transferor Company as per the instructions of and entirely at the

costs and expenses of the Transforee Company.

If the Proceedings are taken against the Transferor Company in respect of the matters
referred to in Clause 13.1 above, it shall defend the samne in accordance with the
advice and instructions of the Transferee Company and at the cost of the Transferee
Company and the latter shall reimburse and indemnify and hold harmiess the
Transferor Company against all liabilities and obligations incurced by the Transferor

Company in respect thereof,

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Assets and Liabilities of the Transferred Undertaking

as per this Scheme -and the continuance of the Proceedings by or against the

‘Transferee Company shall not affect any transaction or proceedings already

completed by the Transferor Company on or afler the Appointed Date tili the
Effective Date, to the extent that the Transferee Company accepts and adopts 2l acts,
deeds and things done and executed by and/or on behalf of the Transferor Company

as acts deeds and things done and executed by and on behalf of the Transferee

Company. T
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15.

151,

15.2.

15.3.

16.

la.1.

STAFF & EMPLOVYEES

On and from the Appointed Date, the Employees who are part of the Transferred
Undertaking as may be confirmed by the board of directors of the Transferor
Company and the Transferee Company, or their respective delegates, shall, be
deemed 10 have ceased to be employees of the Transferor Company, and the
Transferee Company shall be deemed to have employed such Employees on the terms
and conditions which are not less favorable or on the same terms and conditions on
which they are engaped as on the Appointed Date by the Transferor Company without

any interruption of service as a result of the transfer.

The services of all such Employees referred to in Clause 15.1 with the Transferor
Company prior to the transfer, as aforesaid, shall be tuken into account for the
purposes of afl benefits to which the said Employees may be eligible, including in
relation to the level of remuneration and contractual and statutory benefits, incentive
plans, terminal benefits, gratvity plans, provident fund plans, superannuation plans
and any other vetirement benefits and accordingly, shall be reckoned therefore from
the date of their respective appointment in the Transferor Company. However, it is
hereby clarified that the management of the superannuation fund, provident fund,
gratuity fund and other funds including any surplus in such fonds shall continue to
remain with the Transferor Company. It is clarified that the services of the Employees
of the Transferred Undertaking of the Transferor Company will be treated as having

heen continuous for the purpose of the said fund or finds.

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company shall jointly communicate to the Employees via a written notice in a form
to be mutually agreed between the Transforee Company and the Transferor Company

regarding the ierms and conditions of employment with the Transferee Company.

INTELLECTUAL PROPERTY

It is clarified that notwithstanding anything to the contvary contained herein, all rights
relating to patents, designs and drawings, trademarks, service marks, logos, domain
names and utility models, copyrights, inventions and brand names which are
possessed and/or owned by the Transferor Company including the right to use the

“Tata” brand name and business names and any similar rights and the benefit of any

y

e

-

of the foregoing shall be retained by the Transferor Carapany. s
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16.2.

17.
17.1.

18.

19.
19.1.

Notwithstanding the Scheme coming into effect, the Transferor Company would
retain to itself and would not be deemed to have assigied to the Transferee Company,

the Intellectual Property along with all the commercial advantages associated with it.

REMAINING BUSINESS

The Remaining Business and all the assets other than the Assets, liabilities other than
the Liabilities and obligations pertaining thereto shall continue to belong to and be
vested in and be managed by the Transferor Company.

Any Proceedings by or against the Transferor Company, whether pending on the
Appointed Date or which may be instituted in future whether in respect of any matter
arising beforc or afer the Effective Date and relating to the Remaining Business
(including those relating to any property, right, power, liability, obligation or duties of
the Transferor Company in respect of the Remaining Business) shall be continued and
enforced by or against the Transferor Company, which shall keep the Transferee
Company fully indemnified in that regard. The Transferee Company shall in no event
be rgsponsible or liable in relation to any such Proceedings against the Transferor

Company.
PART HOI- GENERAL TERMS AND CONDITIONS

APPLICATION TO COURT

The Transferor Company and the Transferee Company shall, with all reasonable
dispatch, make applications/ petitions to the Hon’ble High Court of Bombay, under
whose jurisdiction the registered office of the Transferor Company and the Transferee
Company are situated, for sanctioning this Scheme under Sections 391 to 394 of the
Act and other applicable provisions of the Aét, and for such other orders as the High
Court may deem fit for carrying the Scheme into effect and all matters ancillary or

incidental thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Notwithstanding anything to the contrary contained in this Scheme, the Transferor
Company and the Transferee Company by their respective board of directors or such
other person or persons, as the respective board of directors may authorize including
any committee or sub-commitise thereof, may make and/or consent to any
modifications / amendments (i) to the Scheme (incliding but not limited to the terms
and conditions thereof) or (ii) to any conditions or limitations that the court or any

. o~
- -~
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19.2.

19.3.

20.
20,1

other authority may deem fit to direct or impose; or (iii) which may otherwise be

considered necessary, desitable or appropriate by them.

The Transferor Company and the Transferee Company by their respective board of
directors or such other person or persons, as the respective board of directors may
authorize including any committee or sub-committee thereof, shall be authorised to
take all such steps as may be necessary, desirable or proper to resolve any doubts,
difficulties or questions whether by reason of any directive or orders of any other
authorities or otherwise howsoever arising out of, or under, or by virtue of the
Scheme and/or any matter concerned or connected therewith, including but not
limited to any questions relating to whether any assets or liabilities of the Transferor

Company are included in the definition of “Transferred Undertaking™.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegates of the Transferor Company
and the Transferee Company may give and are hereby authorised to determine and
give all such directions as are necessary including directions for settling or removing
any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all parties, in the same manner as if

the same were specifically incorporated in this Scheme.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject 10

20.1.1 thé Scheme being approved by the requisite majorities in number and value of
such classes of persons including the members and / or creditors of the
Transferor Company and the members and / or creditors of the Transferee
Company as may be directed by the Court or any other competent authority,

as may be applicable;

20.1.2 the Scheme being approved by special resolution through postal ballot and/or -
e-voting by the public members of the Transferor Company;

20.1.3 the Scheme being approved by atleast two times in number of votes casted in
favour of the proposal by the public members of the Transferor Company
against the number of votes casted against the proposal by the public

members of the Transferor Company; RS a

Page 21 of 25




212,

22.
22.1.

22.2.

Z3.

20.1.4 the Scheme being sanctioned by the High Court or any other authority under
Sections 391 to 394 of the Act and to the necessary orders of the High Court
or other appropriate authority being obtained;

20.1.5 all other sanctions and approvals as may be required by law in relation to the
transfer of the Transferred Undertaking, the continuation of the business of
the Transferred Undertaking by the Transferee Company or in relation to any

of the provisions of this Scheme being obtained.

OPERATIONALIZATION OF THE SCHEME

Though this Scheme shali have legal effect and force from the Appointed Date it shall

not become effective (irrespective of whether any of the individual actions under

Clause 20 or this Clause 21 have heen completed) until the last of the following dates,

namely:

21.1.1 the date on which the last of the consents, approvals, permissions, resolutions
and orders as mentioned in Clause 20.1 shall have been obtained or passed; or

21.1.2 the date on which all necessary certified copies of orders under Sections 391
1o 394 of the Act shail be duly filed with the Registrar of Companies,
Maharashira,

The last of such dates shall be the “Effective Date” for the purpose of this Scheme.

COMPLIANCE WITH TAX LAWS

Upon the Scheme coming into effect, the Transferce Company may, if it considers
necessary or cxpedient, revise (with retroactive effect if applicable) its income tax
relurns, TDS retuins, services tax returns, sales tax retums and other tax returns, and
claim refunds and/or credits, etc. pertaining to the Transferred Undertaking pursuant

t0 the provisions of the Scheme.

Upon the Scheme coming into effect, the Transferor Company is also expressly
permitted to revise (with refroactive effect if applicable) its income tax returns, TDS
returns, services tax retums, salss tax returns and other tax returns, and to claim
refunds and /or credits, etc, pertaining to the Remaining Business pursuant to the

provisions of the Scheme.

EFFECT OF NON-RECEIPT OF SANCTIONS
In the event of any of the said sanctions and approvals not being obtained and/ot this
Scheme not being sanctioned by the High Court and/or the order or orders not being

o
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Z5.

passed as aforesaid on or before 31 December 2015 or within such further period/s as
may be agreed upon between the Transferor Company by its board of directors and
the Transferee Company by its board of dircctors (and which the boards of directors
of the Transferor Company and the Transferee Compaty are hereby empowered and
authorised to agree to and extend the Scheme from time to time without any
limitation), this Scheme shall stand revoked, cancelled and be of no effect save and
except in respect of any act or deed done prior thereto or as is contemplated hereunder
or as 1o any rights and/or liabilities which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically

provided in the Scheme or as may otherwise arise infaw

MISCELLANEOQUS

Upon the constitution and notification of the National Company Law Tribunal
(“Tribunal”), and in the event of jurisdiction of sanctioning the Scheme vesting in
the Tribunal, reference in the Scheme to ‘the High Court of Judicature at Bombay®
wherever it appears in the Scheme may be construed as reference to the Tribunal to
the extent warranted by operation of the statutes or nules regulating the matters set out

herein.

COSTS, CHARGES & FXPENSES
All costs, charges, taxes and all other expenses, if sy (save as expressly otherwise
agreed) arising out of, or incurred in carrying out and implementing this Scheme and

matters incidental thereto, shall be borne by the Transferor Company.

T TN
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Schedule 1

Key principles governing the respective Lease Apreements to be entered between the

Transferor Company and the Transferee Company are as. follows:

B The Transferor Company shall grant, transfer, convey and assure the Transferee

Company exclusive right to use, accupy and enjoy the interest in certain floors in its
premises (“Leased Premfses”) for the purpose of conducting the operations and
business of the Transferee Company for a period of 20 years, further extendable to a
period of 5 years,

The Transferor Company shall not transfer any proportionate rights in the Leased
Premises or the land on which the Leased Premises are situated. Consequently, the
Transferee Company shall have no right to the designated floots in the Leased
Premises in the event of destruction of the Leased Premises during the lease period.
With reference to a portion of common premises there would be a ‘right of way’
granted to the Transferee Company, in case of any destruction, damage, etc by the
Transferee Company the charges for reconstruction would be bome by the Transferee
Company,

The periodical lease payments for the Leased Premises would be charged over the
period of the lease. Further, the value of such lease rentals for the Leased Premises
may be arrived by adopting the valuation (based on murnicipal / other valuation) from
registered valuers.

Without prior writen approval of the Transferor Company, the Transferee Company
shall not have any right to sublease or assign any right under the Leased Premises to
any third party.

The right of lease of the Transferee Company shall be contingent upon the fact that
the Transferee Company shall continue to carry on the specified business and / or the
Transferee Company would not commence any competing business,

The right to lease to the Transferec Company shall be contingent upon the Transferor
Company holding atleast 51% percentage of shares in Transferce Company.

The Transferor Company will not be liable for any damages to the assets of

Transferee Company located in Transferor Company’s premises.
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Schedule 1T

Consideration attributable to the assets and liabilities of the Transferred Undertaking is as

follows
Rs. Rs.

FIXED ASSETS

Compuiers 90,426,765
Furniture 123,574,431
Office Equipment 424,241,785
Plant and Machinery 3.114,234,482
WDV of assets 3,752,477,463

Capital Waork In Progress

CURRENT ASSETS

66,539,365 3,819,016,828

Debtors 871,740,462
l.ess : Provision for Doubtful Debt {51,636,695)
Net Debtors 820,112,767
Loans and Advances ‘
Prepaid expenses 84,597,359
Loans and advances 1o employees 71.877
84,669,048
904,781,813
CURRENT LIABILITIES AND PROVISIONS
Current Ligbilities
Sundry Creditors 22767 654
Advance billing to customers 348,054,688
Others 2,973,491
374,796,084
Provisions .
Provision for employee benefit 9,692,674
384,488,738
NET CURRENT ASSETS 520,293,075
Consideration being Net Book Value of the Division 4,339,302,903
el
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EXTRACTS FROM THE MINUTES OF 222TH MEETING OF THE BOARD OF DIRECTORS OF

TATA COMMUNICATIONS LIMITED HELD ON I MARCH 2013

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable

provisions, if any, of the Companies Act, 1956, or any amended Act, the Memorandum of
Association and Articles of Association of the Company and subject to requisite approval of
the members and creditors, the sanction of the High Court of Judicature at Bombay,
Securities Fxchange Board of India (‘SEBI') guidelines (including the Bombay Stock
Exchange and National Stock Exchange of India Limited), and such other approvals /'
permissions, as may be required under the applicable laws, regulations, Jisting agreements
and guidelines issued by the regulatory authorities, the consent of the Board be and is hereby
accorded to the Draft Scheme of Arrangement (the ‘Scheme’) as placed at Annexure 3
between Tata Communications Limited (‘TCL’ or ‘the Company ') and S&A Internet Services
Private Limited, a wholly owned subsidiary of TCL, and their respective shareholders and
creditors, with effect from 1 January 2012 (“Appointed Date™). -

“RESOLVED THAT pursuant to the Scheme, the IDC business of the Company along with its
business, assets, rights, liabilities and obligations shall transferred to and vested absolutely
in and become part of SAISPL with effect from the Appointed Date, be and is hereby
approved for placing before the Shareholders, creditors, SEBI (including the stock
exchanges), the Hon'ble High Court and any other regulatory bodies as may be required for
their approval.

“"RESOLVED THAT the report from the Audit Committee recommending the Draft Scheme,
faking into consideration, inter alia the Valuation Report, as placed before the Board be and
is hereby accepted and gpproved”

"RESOLVED THAT My. Satish Ranade, Company Secretary & Chief Legal Officer and M.
Sanjay Baweja, Chief Financial Qfficer be and are hereby authorised severally to make such
alteration and changes therein as may be expedient or necessary for satisfying the
requirement or conditions imposed by the Bombay High Court or any other regulatory
authority provided that prior approval of the Board shall be obtained for making any
material changes in the said Scheme as approved in this meeting.

RESOLVED FURTHER THAT My. Satish Ranade, Company Secretary & C, hief Legal Officer
and/or Mr. Rishabh Aditya, Deputy Company Secretary, be and are hereby severally
authorised to take all steps necessary, in connection with the filing of —

(@) To evolve, decide upon and bring into effect the Scheme and make and give effect to
any modifications, changes, variations, alterations, or revision in the Scheme from
time to time or lo suspend, withdraw or revive the scheme from time to time as may be

e
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EXTRACTS FROM THE MINUTES OF 222TH MEETING OF THE BOARD OF DIRECTORS OF
TATA COMMUNICATIONS LIMITED HELD ON 1 MARCH 2013

specified by any statutory authority or may suo moto decide in its absolute discretion
and to do all such acts, deeds, matters and things whatsoever including settling any
question, doubt or difficulty that may arise with regard to or in relation to the scheme
as it may in its absolute discretion consider necessary, expedient, fit and praper;

(b) To make such alterations and changes to the aforesaid Scheme as may be expedient
or necessary, particularly for satisfying the requirements or conditions imposed by
the Central Government or the Court of competent jurisdiction;

{c) File the said Scheme with the concerned stock exchange(s) for approval in terms of
the provisions of the Listing Agreement;

(d) Company Applications before Bombay High Court/National Company Law Tribunal
Jor directions for holding separafe meetings of the sharekolders/creditors, if
necessary, of the Company, or to seek directions for exemption from holding the
teetings of the shareholders and creditors of the Company and other usual directions
with respect to the Scheme,

(¢) Filing petitions for sanctioning af the Scheme before the High Court of Judicature at
Bombay/ National Company Law Tribunal;

(f} For the above purpose file all pleadings, reports, and sign and issue advertisements
and notices;

(g) To do all acts and things as may be considered necessary and expedient in reldtion
thereto and for that purpose 1o engage any counsel and sign
authorizations/vakalatnama, in their favour as may be reguired with authority io
engage any counsel. "

o e e ok
CERTIFIED TRUE COPY
FOR TATA COMMUNICATIONS LIMITED
SATISH RANADE

< COMPANY SECRETARY & VP
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S.B.Billimoria

ANNEXIRE -

Charterad Accountants
12, Dr. Annie Besant Road

& Co.

(A%

=1}

warli, Mumbai - 400 018
India

Tef: +91 (022) 6667 9000
Fax: +91 (022) 6687 9100

REF: RAB/CT/0294

AUDITORS' CERTIFICATE

In connection with the proposed “Scheme of Arrangement” of the Company under Section 391 read
with Section 394 of the Companies Act, 1956 between Tata Communications Limited (“TCL” or
“the Company™) and S&A Internet Services Private Limited (“SAISPL”) (the “Proposed Scheme™),
certified true copy of which duly signed by the Company Secretary is attached herewith, we,
8.B.Billimoria & Co, Chartered Accountants (Firm Registration Number: 101496W), the Statutory
Auditors of the Company having its Registered Office at V5B, Mahatma Gandhi Road, Fort,
Mumbai 400 00!, have examined the unaudited books of account and other relevant records and
documents maintained by the Company for the nine manths period ended 31 st December 2011 in
the usual course of its business for the purpose of certifying the accompanying “Statement of
Computation of the Unadjusted Net Worth and Adjusted Net Worth of the Company as at
31st December 2011 {the “Statement”), signed by us under a reference to this certificate. The
Proposed Scheme is subject to approvals of the shareholders of the Company and SAISPL and the
Honourable High Court of Judicature at Bombay.

The Management of the Company is responsible for the preparation of the Statement and the
maintenance of proper books of account and such other relevant records as prescribed by applicable
taws, which includes collecting, collating and validating data and designing, implementing and
monitoring of internal controls relevant to the preparation of the Statement that is free from material
misstatement, whether due to fraud or error. The Staternent has been prepared by the Company
based on the unaudited hooks of account/financial statements of the Company for the nine months
period ended 31 December 201 1and the Proposed Scheme.

Our responsibility, for the purpose of this certificate, is lmited to certifying the particulars
contained in the Statement on the basis of the unavdited books of account and other retevant records
and documents maintained by the Corpany and the Proposed Scheme. However, we did not
evaluate the completeness of the assets and liabilities contained in the Statement. Further, we have
neither carried out tests for recoverability and existence of the assets nor have we carried out any
physical verification of the assets considered in the Statement.

Read with our comments above, we conducted our examination in accordance with the Guidance
Note on Audil Reports and Certificates for Special Purposes and Standards on Auditing issued by
the Institute of Chartered Accountants of India, which include the concepts of test checks and
materiality.

Certified True Cop§
For Tata Communjcations Limited

c Sa uhslhuude
ompany Secret
Chief Legal o;ﬁf-,"u&




5.B.Billimoria
& Co.

0.

Based on our examination conducted as described in Paragraph 3 above and according to the
information and explanation given to us, we state that the computation of the Unadjusted Net Worth
and Adjusted Net Worth of the Company as at 31st December 2011 as per the Statement attached.
read together with the Notes thereto, is based on and in accordance with the unaudited books of
account, records and other documents maintained by the Company, the Proposed Scheme and the
underlying assumptions, notes and representations contained in the Statement.

This certificate is issued at the request of the Company and is strictly confidential to, and for the use
and benefit solely of, the Management of the Company in connection with the Proposed Scheme
and should not be used, referred to, published, distributed or relied upon by any persan or entity for
any purpose, whatsoever, without our prior written consent, except for submission to the Stock
Exchanges (Bombay Stock Exchange (BSLZ) and National Stock Exchange (NSE).

We secept no duty or responsibility to and deny any liability to any party in respect of any use of
this certificate or reliance to be placed upon this certificate, in connection with any specific
transaction intended to be entered into or being entered into by or with the Company or any of its
subsidiary companies.

cur 808, Billimoria & Co.
Chanered Ancountants
HCAL Reg. Mo, 101496W)

L
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R. A Bamoa
Pariner
Membership No. 37815

Mumbai, | 2. March, 2013




STATEMENT OF COMPUTATION OF THE
UNADJUSTED MET WORTH AND ADJUSTED NET WORTH
OF THE COMPANY
AS AT 31st DECEMBER 2011

The unadjusted Net Worth and adjusted Net Worth of Tata Communications Limited {“the Company”} as at
31st December, 2011 have been computed based on and in accordance with the unaudited books of
account, records and other documents maintained by the Company, the Proposed Scheme and the
underlying assumptions, notes and representations contained in the Statement, as below:

{Rs. in crores)

Unadjusted Adjusted
Particulars {refer note 2} Net Worth Net Worth
{refer note 2a) {refer note 2h)
Book value of assets {refer note 2¢) 11,334.35 10,895.88
Cansideration receivable from SAISPL (refer note 2d) - 433.93
Liabilities other than Owner's funds.(refer note 2c) 4,154.78 4,151.24
Net Worth as at 31 December 2011 7,179.57 7,179.57

Notes:

1} The Proposed “Scheme of Arrangerment” under Section 391 ta 394 of the Companies Act, 1956, (“the
Proposed Schame”) between Tata Communications Limited (“the Company”) and S&A Internet
Services Private Limited (“SAISPL”) and their respective shareholders and creditors in respect of the
transfar of an undertaking of the Company to SAISPL which has been approved by the Board of
Directars of the Company at its meeting held on 1% March, 2013, is subject to the approval of the
shareholders and the Honourable High Court of Judicature at Bembay.

2) a) The unadjusted net worth is the net worth of the Company as at 31st December, 2011 without
considering the effect of the Proposed Scheme.

b} The adjusted net worth is the net worth of the Company as at 31st December, 2011 after
considering the effect to the proposed transfer of the IDC division { Colocation services division of
the Company) as defined in the Proposed Scheme,

¢} The figures in the above computation of net worth of the Company have been extracted from the
unaudited books of account/financial statements of the Company for the period ended 31st
December, 2011,

d) The adjusted net worth includes Rs. 433.93 crores representing the consideration receivable from
SAISPL being the net book value of the division to be transferred in accordance with the Proposed

Scheme.

e} The appointed date of the Proposed Scheme is the opening business hours of 1st January, 2012.




f} The assets and liabifities related to the proposed transfer are as identified by the Management
and extracted from the unaudited books of account and other relevant records and documents
maintained by the Company as at 31st December, 2011.

g) Further, the assets and liabilities related to the proposed transfer do not include income tax and
indirect taxes including sales tax, value added taxes, services tax, SFIS credit etc. as in the view of
the Management these taxes are the responsibility of the Company.

h) The above computation does not take into account the Management's assessment and
accounting of the contingent liabilities, if any, that may crystalise in respect of the division to be
transferred when the Proposed Scheme becomes effective.

3} For the purpose of this Statement , Net Worth has been computed taking into account the definitions

as per the Institute of Chartered Accountants of india’s Guidance Naote on Terms Used in Financial
Statements of the following terms:

“Net Worth”
The excess of the book value of the assets {other than fictitious assets) of an enterprise over its
liahilities. This is also referred to as net worth or shareholders’ funds. '

“Book Value ”
The amount at which an item appears in the books of account or financial statements, It does not
..refer to any particular basis on which the amount is.determined. ¢.g. Cost replacemant valua, ctc.

“Liability”
The financial obligation of an enterprise other than owner’ funds.

We confirm that the above particular are true and correct.

As per our certificate reference

RAB/CToil#dated ) < March , 2013 attached For Tata Communications Limited
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ANCCOURTANTS| ’ Sanja/v Baweja d
/,- : Chief Financial Officer
S 11 March 2013




JHAWAR MANTRI & ASSOCIATES

"Particulars | TCL - IDC division | TCL - Other divisions | % of IDC division vis-
(Rs. in Crore) (Rs in Crore) a-vis other divisions
Turnover 202 41 TS Tes 72 T

1
Chartered Accountants ANVNEAVARE -G
217, Great tastern Gatlleria, Tol. ¢ 022-27721467
Plot No. 20, Sector 4, Telefax : 022-27721557 .
Nerul, Navi Mumbai - 400 706, email - :  jhawarmantrica@gmail.com
ANNEXURE 9

The Manager,

Corporate Relationship Depariment,
National Stock Exchange of India Limited
1st Floor, Rotunda Building

B.S Marg, Fort,

MUMBAI - 400 001

Dear Sir,

Sub: Application under Clause 24{f) of the listing agreement for the proposed
Scheme of Arrangement between Tata Communications Limited {TCL’ or ‘the
Company’) and S&A Internet Services Private Limited (‘SAISPL’)

Ref: Certificate certifying percentage turnover and profitability of the division, being
" hived-off {i.e. IDC Division) vis-a-vis other divisions of the Company

Based on our examination of the information provided and the explanation given to us, we
confirm the following:

before tax)

Profitability (Profit - I
10.94 192.67 5.68%

The above is based on the provisional / un-audited financial statements for the period from
April 1, 2011 to December 31, 2011, | ‘

This certificate is issued at the request of the Company in accordance with clause 24(f) of
the listing agreement for onward submission to the National Stock Exchange of India Limited

and any other regulatory authority with a view to obtaining the no-objection as required
under clause 24(f) of the listing agreement.

For Jhawar Mantri & Associates
Firm Registration No, 113221W
Chartered Accountants

e,
N Thaws! '.,f,g.m - T\
!ié't b ﬁ ™
Naresh Jhawar q‘;,: £ HMUMBAL ?
(Partner) \.~ o .
Membership No. 045145 N ey FII:;“ 3 Certified True Copy d
== For Tata Communicggions Limjte

atish Ranade
Company Secretary &
Chief Legal Offlcer
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EXTRACTS FROM THE MINUTES OF 222TH MEETING OF THE BOARD OF DIRECTORS OF
TATA COMMUNICATIONS LIMITED HELD ON 1 MARCH 2613

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable

provisions, if any, of the Companies Act, 1956, or any amended Act, the Memorandum of
Association and Articles of Association of the Company and subject to requisite approval of
the members and creditors, the sanction of the High Court of Judicature at Bombay,
Securities Exchange Board of India (‘SEBI’) guidelines (including the Bombay Stock
Exchange and National Stock Exchange of India Limited), and such other approvals /
permissions, as may be required under the applicable laws, regulations, listing agreements
and guidelines issued by the regulatory authorities, the consent of the Board be and is hereby
accorded to the Drafi Scheme of Arrangement (the ‘Scheme’) as placed at Arnexure 3
between Tata Communications Limited (‘TCL’ or ‘the Company’) and S&A Internet Services
Private Limited, a wholly owned subsidiary of TCL, and their respective shareholders and
creditfors, with effect from 1 January 2012 (“Appointed Date”).

“RESOLVED THAT pursuant to the Scheme, the IDC business of the Company along with its
business, assets, rights, liabilities and obligations shall transferred to and vested absolutely
in and become part of SAISPL with effect from the Appointed Date, be and is herehy
approved for placing before the Sharcholders, creditors, SEBI (including the stock
exchanges), the Hon'ble High Court and any other regulatory bodies as may be required for
their approval.

"RESOLVED THAT the report from the Audit Committee recommending the Drafi Scheme,
taking into consideration, inter alia the Valuation Report, as placed before the Board be and
is hereby accepted and approved”

“RESOLVED THAT M. Satish Ranade, Company Secretary & Chief Legal Officer and M.
Sanjay Baweja, Chief Financial Officer be and are hereby authorised severally to make such
alteration and changes therein as may be expedient or necessary for satisfying the
requirement or conditions imposed by the Bombay High Court or any other regulatory
authority provided that prior approval of the Board shall be obtained for making any
material changes in the said Scheme as approved in this meeting.

RESOLVED FURTHER THAT Mr. Satish Ranade, Company Secretary & Chief Legal Officer
and/or Mr. Rishabh Aditya, Deputy Company Secretary, be and are hereby severally
authorised fo take all sieps necessary, in connection with the filing of —

(@) To evolve, decide upon and bring into effect the Scheme and make and give effect to
any modifications, changes, variations, alterations, or revision in the Scheme from
time to time or to suspend, withdraw or revive the scheme from time io time as may be

Page 10f2
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EXTRACTS FROM THE MINUTES OF 222TH MEETING OF THE BOARD OF DIRECTORS OF
TATA COMMUNICATIONS LIMITED HELD ON 1 MARCH 2013

specified by any statutory authority or may suo moio decide in its absolute discretion
and io do all such acts, deeds, matters and things whatsoever including settling any
question, doubt or difficulty that may arise with regard to or in relation to the scheme
as it may in its absolute discretion consider necessary, expedient, fit and proper;

(b) To make such alterations and changes to the aforesaid Scheme as may be expedient
OF necessary, particularly for satisfying the requirements or conditions imposed by
the Central Government or the Court of competent jurisdiction;

(c) File the said Scheme with the concerned stock exchange(s) for approval in terms of
the provisions of the Listing Agreement;

(d) Company Applications before Bombay High Court/National Company Law Tribunal
Jor directions for holding separate meelings of the shareholders/creditors, if
necessary, of the Company, or to seek directions for exemption from holding the
meelings of the shareholders and creditors of the Company and other usual directions
with respect to the Scheme,

(e} Filing petitions for sanctioning of the Scheme before the High Court of Judicature at
Bombay/ National Company Law Tribunal:

() For the above purpose file all pleadings, reports, and sign and issue advertisements
and nofices;

(&) To do all acts and things as may be considered necessary and expedient in relation
thereto  and for that purpose to engage any counsel and sign
authorizations/vakalatnama, in their favour as may be required with authority to
engage any counsel.”

e ok s sk ok ok ok

CERTIFIED TRUE COPY
FOR TATA COMMUNICATIONS LIMITED

o

SATISH RANADE
COMPANY SECRETARY &
CHIEF LEGAL OFFICER
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ANNEXURE 11
The Secretary
National Stock Exchange of India Ltd.
Exchange Plaza, Plot no. C/1, G Block,
Bandra-Kurla Complex, Bandra {E),
Mumbai - 400 051.

Dear Sir,

Sub: Application under Clause 24(f) of the listing agreement for the proposed Scheme
of Arrangement between Tata Communications Limited (‘TCL’ or ‘the Company’) and
S&A Internet Semces Private Limited {*SAISPL’)

Ref: Undertaklng in accordance with Clause 24(g) of Listing Agreement
In connection with the above application, we hereby confirm that:

a) The proposed Scheme of Arrangement does not in any way violate or override or circumscribe
the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996, the Companies Act, 1956, the rules, regulations and guidelines made
under these Acts, and the provisions as explained in clause 24(f) of the Listing agreement or the
requirements of National Stock Exchange of India Limited.

b} in the explanatory statement to be forwarded by the Company to the shareholders u/s 393 of the
Companies Act, it shall disclose:

i) The pre and post-arrangement capital structure and shareholding pattern and

iy The *faimess opinion” obtained from an Independent merchant banker on valuation of assets
done by the valuer for the Company.

fiiy The Complaint report as per Annexure 16.
iv) The observation letter issued by the stock exchange

¢) The draft Scheme of Arrangement together with all documents mentioned in SEBI Circular no.
CIR/CFD/DIL/5/2013 dated February 4, 2013 has been disseminated on company’s website as
per Website link given hereunder: http:/iwww.tatacommunications.com/investors/analysts.asp

d} The Company shall disclose the observatlon letter of the stock exchange on its website within 24
hours of receiving the same.

e} The Company shall obtain shareholders’ approval by way of special resolution passed through
postal ballot/ e-voting. Further, the Company shall proceed with the draft scheme only if the vote
cast by the public shareholders in favor of the proposal amount to at least two times the number
of votes cast by public shareholders against it.

f) The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which have been filied by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicable.

Date: 18 March 2013 / Company Secretary
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ANNEXURE 12

The Secretary

National Stock Exchange of India Ltd.
Exchange Plaza, Piot no. C/1, G Block,
Bandra-Kurla Complex, Bandra (E),
Mumbai - 400 051.

Dear Sir,

Sub: Application under Clause 24(f) of the listing agreement for the proposed Scheme
of Arrangement between Tata Communications Limited (“TCL’ or ‘the Company’)
and S&A Internet Services Private Limited (‘SAISPL’)

Ref: Compliance with Clause 49 of the Listing Agreement

Clause of Compliance | Remarks
Particulars Listing Status
agreement | Yes/No

I Board of Directors 49 |
(A) Composition of Board 49 (1A) No The Company's
composition of
the Board of
Directors is
governed inter-
alia by the
Memorandum
and Articles of
Association
(MOASBAQA).
As per the
MOASAOA, the
Government of
India and the
Strategic Partner
{(Panatone
Finvest Limited)
have the right to
indicate the
names of fwo
independent _
directors each.
The two
independent
directors 50
appointed as
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indicated by the
Government
earlier have
resigned in May
2011. The
Government has
in place of the
two resigned
directors
indicated  only
the name of Mr.
UB Desai as one
independent
director who has
been duly
appointed by the
Board on 6 June
2011.

We have already
requested the
Government to
indicate the
name of another
Independent
Director.

The Company
presently has 3
Independent

Directors out of
total 10 directors
in the Board
which falls below
the requirement
of having at
least one-third of

the Board
comprising of
independent
directors.
(B) Non-executive Directors’ compensation & | 49 {IB) Yes
disclosures
(C) Other provisions as to Board and | 49 (1C) Yes
Committees
D} Code of Conduct 49 (ID) Yes
Il. Audit Committee 49 {Ih Yes
(A) Qualified & Independent Audit Committee | 49 (11A) Yes
(B) Meeting of Audit Committee 49 (IIB) Yes
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(C) Powers of Audit Committee 49 (1IC) Yes
(D) Role of Audit Committee 49 (IID) Yes
(E) Review of Information by Audit Committee | 49 (lIE) Yes
lll. Subsidiary Companies 49 (llly Yes
IV. Disclosures 49 (IV) Yes
(A) Basis of related party transactions 49 (IV A) Yes
(B) Disclosure of Accounting Treatment 49 (IV B) Yes
(C) Board Disclosures 49 (IV C) Yes
(D) Proceeds from public issues, rights issues, | 49 (IV D) Not
preferential issues etc. Applicable
(E) Remuneration of Directors 49 (IV E) Yes
(F) Management 49 (IV F) Yes
{G) Shareholders 49 (IV G) Yes
V.CEQ/CFO Certification 49 (V) Yes
V1. Report on Corporate Governance 49 (VI) Yes
Vii. Compliance 49 (Vi) Yes

Date: 18 March 2013

j

Company Secretary

Page 3 of 3




W

TATA

ANNEXURE 13

Rationale for the proposed Scheme

In order to achieve efficiency of operations and management and with the intent of realigning the
business operations undertaken by the Transferor Company, the Transferor Company has
determined to concentrate on, and strengthen its core competencies and have greater focus and
create more value for the India Data Centre (IDC) Division, in the interests of maximizing overall
shareholder value.

With a view to effect such plan, the Transferor Company proposes that the IDC Division be
transferred to and vested in the Transferee Company on a going concern basis.

Frhkhk
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ANNEXURE 14

Brief particulars of TCL and SAISPL

Particulars

Transferor Company Transferee Company

Name of the company

S&A Internet Service Private
Limited

Tata Communications Limited

Date of Incorporation & details
of name changes, if any

Date of Incorporation: 19 March Date of Incorporation: 13
1986. December 2007

Name changed to Tata
Communications Limited from
Videsh Sanchar Nigam Limited
w.e.f. 28 January 2008

Registered Office

VSB, Mahatma Gandhi Road,
Fort, Mumbai -400001.

C21/C36, ‘G’ Block, Bandra
Kurla Complex, Mumbai —
400098.

Brief particulars of the scheme

Please refer Scheme of Arrangement — attached as Annexure 1

Rationale for the scheme

In order to achieve efficiency of operations and management and
with the intent of realigning the business operations undertaken by
the Transferor Company, the Transferor Company has determined
to concentrate on, and strengthen its core competencies and have
greater focus and create more value for the india Data Centre
(IDC) Division, in the interests of maximizing overall shareholder
value.

With a view to effect such plan, the Transferor Company proposes
that the IDC Division be transferred to and vested in the
Transferee Company on a going concern basis.

Date of resolution passed by
the Board of Director of the
company  approving the
scheme

1 March 2013 1 March 2013

Date of meeting of the Audit
Committee in which the draft
scheme has been approved

1 March 2013

Appointed Date

1 January 2012 1 January 2012

Name of Exchanges where
securities of the company are
listed

Equity listed on BSE Ltd and NOT LISTED
National Stock Exchange of

India Lid. -

ADRs listed on NYSE

Nature of Business

Telecommunications Telecommunications

Plot C 21 & C 36 'G' Block Bandra Kurla Complex Vidyanagri PO Mumbai 400098 India
Regd. Office V5B Mahatma Gandhi Road Fort Mumbai 400 001 India
Tel + 91 22 6657 8765 Fax + 91 22 6639 5162 Website www.tatacommunications.com
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Capital before the scheme

Paid-up Capital
28,50,00,000equity shares of
Rs.10/- each aggregating to
Rs.2,85,00,00,000/-

Paid-up Capital 10,000 equity
shares of Rs.10/- each
aggregating to Rs.1,00,000/-

No. of shares to be issued

None

Cancellation of shares on
account of cross holding, if
any

None

None

Capital after the scheme

Paid-up Capital
28,50,00,000equity shares of
Rs.10/- each aggregating to

Paid-up Capital 10,000 equity
shares of Rs.10/- each
aggregating to Rs.1,00,000/-

Chartered Accountant -
Name of the valuer/valuer firm
and Regn no.

Regn no. - 001076N

Rs.2,85,00,00,000/-
Net Worth (Tata (Rs. in crores)
Communications Limited)
Pre Rs.7179.57
Post Rs.7179.57
Valuation by independent | Walker, Chandiok & Co

Methods of valuation

Please refer to the valuation report - attached as Annexure 2

Fair value per shares

NOT APPLICABLE

Exchange ratio

NOT APPLICABLE

Name of Merchant Banker
giving fairness opinion

SBI Capital Markets Limited

Sharehoiding pattern (Tata
Communications Ltd) as on
15 March 2013

Pre

Post

Communications Ltd and
SAISPL)

b) TATA SONS LIMITED

¢) TATA POWER
LIMITED

d) GOVERNMENT OF
INDIA

No. of Shares | % of holding No. of Shares % of
holding

Promoter 21,70,28,873 76.15 21,70,28,873 76.15
Public 5,36,81,177 18.84 5,36,81,177 18.84
Custodian 1,42,89,950 5.01 1,42,89,950* 501"
TOTAL 28,50,00,000 100 28,50,00,000* 100*
No of shareholders 61,392 61,392*
Names of the a) PANATONE FINVEST Tata Communications
Promoters {Tata LIMITED Limited
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Names of the Board of
Directors (Tata
Communications Ltd and
SAISPL)

a)

b)

g)
h)
)
)

Mr. Subodh Bhargava
— Chairman

Mr. Vinod Kumar -
Managing Director and
Group CEO

Mr. N. Srinath -
Director

Mr. Kishor A. Chaukar
— Director

Mr. Amal Ganguli —
Director

Mr. S. Ramadorai -
Director

Dr. Ashok
Jhunjhunwala -
Director

Mr. Uday B. Desai -
Director

Mr. Ajay Kumar Mittal -
Director

Mr. Saurabh Kumar
Tiwari - Director

Mr. Satish Ranade —
Director

Mr. Srinivasa Addepalli -
Director

Mr. Sanjay Baweja —
Director

Details regarding change in
management control if any

NOT APPLICABLE

* These figures might change due to normal market operations not related to the Scheme.
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Annexure 15

Website link of the Company where the draft Scheme and other required documents shall be
uploaded : http://www.tatacommunications.com/investors/analysts.as
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ANNEXURE 16

Complaints Report:

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly
2. Number of complaints forwarded by Stock Exchange
3. Total Number of complaints/comments received (1+2)
4, Number of complaints resolved
5. Number of complaints pending

Part B
Sr. | Name of complainant Date of complaint Status
No. {(Resolved/Pending)
1.
2.
3.

N'\UM‘E!F.‘-
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