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NOTICE

Notice pursuant to Section 192A of lhe Companies Act, 1956 read wlth the Companies (Passing oi the Resolution by Postal
Balot) Rules, 2011 is hereby given thai the Besolutions meniioned below are proposed to be passed by postat Battot.
1. Approval of the corporat€ debt resiructuring scheme In.elation to restructuring ofthe Company's debts.

To consider and ifthought fit, to give ASSENT / DISSENT to the following resotulion as a Speciat Resotuton:
'RESOLVED THAT subjecl to the app icabie provisrons of ihe Companies Act, 1956, rhe Companies Act, 2013 and atl
other applicable laws (including any staiuiory modification(s) or re-enactment th€reo{ for ihetime being if force) and in
accordance with the provisions ofthe Nlemorandum and AariclesofAssociation ofGammon hdia Urnited (the'Company'),
listing agreemenis entered into wilh stock exchanges, the applicable rules, nolificalions, guidelines issued by the
Governmenl oi ladia, the Reserve Eank of India and any regulatory or other apprcp ate authoriries (including bLrt not
limited lo Secuities and Exchange Board of India ("SEB|')), and subject to approvats, permissions, sanctions and
consenls as may be necessary from any fegulatory or other appropriate autho ties (including but not timited to SEB|,
the Conorale Debt Restnrctudng Empowered croup(the"CDR EG'),the Feserue Bank of India (ihe ^RBl.), covenment
oi india, etc.)which may be agreed to by the Board of Directors of lhe Company (hereinatter rcierredto as the 'Board',
which terms shall be deemed to include any committee which lhe Boad has consiituted or may constitute to exercise
its powe€, including lhe powers conierred under this resolution) the Company h€reby approves, ratilies and conl rrns
the corporate debt festruclurlng package by and between the Company and the tenders ol the Company whose toans
are restructured (the 'COR Lenders') under the corporate debt restructuring scheme, apprcved by ihe CDR EG, at iis
meeting held on 24th June, 2013, and communicated to the Company by the Copofate Debt Restructudng Ce[ (the
"CDR Cell") vide Lelter oi approvai dated June 29, 2013 bearjng relerence number ay.CDR(ptt4J)/No. 275120]3-14
and amendment etiers dated J uly 31 , 201 3 bearing refe rence nu mber BY.C DR. (Pt\tJ) No. 370 /201 3- 1 4 and August
3,2013 bearing reference numbef BY.CDR. (PMJ) No.385 /2013-14 (the.COR LOA") and as setJonh underlhe master
resvucturing agreement dated 24th Septembef, 2013 (the'MRA) executed between the Company and the CDR
Lenders and the Boad and/or any person authorized by the Board in respectthereof from time io iime, be and is hereby
auihoized on behali of the Company io discuss, negoliate, amend, if required, the tems ofthe CDR LOA in the manner
as may be approved by and between lhe Company and the CDR Lendefs, amend or make changes 10 the I\,4RA and
enter inlo other documents in pursuance of the CDR LOA and the tVRA, imptement the CDR LOA and the MRA, on the
basis ol lhe terms sel olt in the CDR LOA and the IVRA as r.ay be agreed behi/een the respective padies, and execute
the necessary docurnents for the same including, inter alia issuance ol equitysharesto the pfomoters oJ th€ Company
and lhe CDR Lenders in tems oi lhe CDR LOA and [,]RA".

2. Increase in theAulhorizecl Share Capltalot the Company.
To consider and if thought fit, lo give ASSENT / DISSENT to th€ following resotution as an Ordinary Resotution:
'RESOLVED THAT purcuant to the provisions of section 94 and other appticabte provisions, f any, oithe Companies
Acl, 1956, the Authorized Share Capital oi the Company be and is hereby increased irom Rs.1 ,760,000,000/- (Rupees
One Hundred and Seventy Six Crorcs Only) divided into 355,000,000 (Thirty Five Crores and Fitry Lacs) equity shares
oi Rs. Z' (Rupees Two Only) each aggregating to Rs. 710,000,000/, (Bupees Seventy One Crores Onty) and 3,0O0,OOO
(Thirty Lacs), 6010 Optionally Conveftible Prefercnce Shares ol Bs. 350/- (Rupees Three Hundred and Fitty Onty) each
aggregating to Rs. 1,050,000,0001 (Bupees One Hundred and Five Crores Only) to Rs. 150,47O,OOO,OOO/- (Rupees
Fifteen Thousand and Forty Seven Crores Only) divided into 74,710,000,000 (Seven Thousand Four Hundred and
Sevenly One Cror€s) equity shares of Rs. 2/- (Rupees Two Onty) each aggregaiing to Rs. 149,42O,OOO,OOOI (Rupees
Fourteen Thousand Nine Hundred and Forty Two Cores Only) and 3,000,000 (Thirty Lacs), 6ol" Optiona y Converiibte
Pref€rence Shares of Rs.3501 (Rlpees Three Hundred and Fitty Onty) each aggregating to Rs. ],O5O,OOO,OOO/-
(RupeesOne Hundred and Five CroresOnly) by creation of additional 74,355,0OO,0OO (Seven Thousand Four Hundred
-1iny F ve C.ores ano Fihy r(sr equity sna,es ol Bs. Z- (Bupees Two Onty) eachl
RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do att such ac1s,
deeds and things as may be necessary to give eifect to this Resolution.'

3. Amendment to the Memorandum of Associatlon of the Company.
To conside. and if thought lit,10 give ASSENT/ DISSENT to the fottowing rcsoiution as an Ordinarv Resotution:
'BESOLVED THAT pursuant lhe provisions oi section 16 and other applicable provisions, if any, ofthe Companies Act,
1956, Clauses V & Vlot the Company's lvlemorandurn of Association be and are hercby substiiuted with the fottowing:
'V. The Authoized Sharc Capitat of the Company is Rs. 15O,47A,OOO,OO0/- (Rupees Fifteen Thousand an.t Fottv

Seven Crcres Onty) divided into 74,710,000,000 (Seven Thousand Fout Hundrcd and Seventy One Crcrca)
equity sharcs of Rs. 2/- (Fupees Two Only) each aggrcgating to Rs. 149,420,OOO,OOO/- (Rupees Fourteen
Thousand Nine Huntlred and Fotty Two Cotes Only) and 3,0O0,0O0 (Thiiy Lacs) 6% Optionaly Convettibte
Prefetence Shares of Rs. 350/- (Rupees Thrce Hundred and Fiffy Onty) each aggtegating to Rs. 1 ,OSO,OOO,OO0/
' (Rupaes One Hundred and Five Crores Only) capable ol being hrcteased or decaased in accordance with the
legislative provisions fot the tne being in torce in his behatf."
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5.

Amendment tothe Articles ofAssociation ofthe Company.
To consider and ii thoLrght fit, to give ASSENT / DISSENT io the following resolution as a Special Resolution:
'RESOLVED THAT pursuanl to s€ction 31 and other applicable provisions, lf any, of the Companies Act, 1956, the
existing Arricles 4, 125 and 151 oi the Ariicles of Associalion of the Company be modified / substituted as Jollows:
ra) fxisl:ng Anicle r' be subgil,ted by lhe folow'ng:

'4. The Authoized Sharc Capital of the Conpany is Rs. 15O,47O,0AO,OOO/- (Rupees Fifteen Thousand and Faiy
Seven Crorcs Only) divided into 74,710,040,0a4 Geven Thousand Fau Hundred and Seventy One Crates)
equity shares of Rs. Z- (Rupees Two Only) each aggregating to Rs. l49,4m,O00,OOO/- (Rupees Foufteen
Thausand Nine Hundred and Fony Two Cores Only) and 3,0A0,00A (hitq Lacs) 6% Optionally Conveftible
Prcference Shares of Rs. 350/"(Rupees Three Hundrcd and Fifty Only) each aggregating to Rs. | ,A50,000,A00/
- (Rupees One Hundred and Five Crorcs Only) with the ights, pnviteges and conditions attaching thercta as
ate provided W the regulalon of lhe Company fot the time being, with powet to incrcase and rcduce the
Capftal af the Conpany and to divide the shates in the Capitat fot the tne being into several ctas.Es and to
attach hereto rcspeclvely such prcferential, qualifted or speeial nghF., ptiviteges or conditians as may be
detemined by ot in accotdance wih the regulatians of the Company and to vary, modv ot abrogaE any such
rights, privileges ar conditions in such mannet as may for the tine being be proided by the regutations of the
Company.'

(b) Exsling Arlicle 125 be substituted by the following new adicle:
125'SubjecttotheprcvisionsottheConpaniesAct,2013(inctudinganystatutorynodifrcation(s)otrc-enactment

thereof fot the tine being in lorce and frcn tine to tine) the Board nay appoint any percon as a dircctor
naninated by an institution in pursuance al the prcvisions ot' any law for the tine being in lorce ot of any
agreenent or by the Centtal Govenment or the State Govennent by vittue of its shatehatding in a
Governmenl Conpany. All provisions relating to a nomjnee diectot as contained in the Conpanies Act,
2013 (including atry statutory nodification(s) or rc-enactnent thereof for the time being in force and fran
tine to tine) shall be awlbabte to such director(s).

(c) Clause (1) of existing Article 151 be modiled by adding the following paragEph:
(l)(a)The Conpany shal remove any elircctot ftom the Companyb Boatd who, white being on the Conpany's

Board, has been identified as a 'wilful det'aultel as pet the diectiondguidetjnes issued by the Reseye
Bank of India from tine totine in his rcgard.

To provide option toCDR Lenders lo convert loansintoequity sharcs.
To consider and il thought fit, io give ASSENT / OISSENT to the following resolution as a Special Resoturion:
'RESOLVED THAT pursuantio ihe provisions olSection 81(3)and other applicable prcvisions, il any, ot the Crimbaniei
Acl, 1956, and the Public Companies (Tems of lssue of Debentur€s and Raising of Loans with Opiion to Conved such
Debenturcs or Loans into Sha.es) Fules, 1977 ( Rules'), afd any modilicaiions thereto, which the Board oi Directors
oithe Company (hereinafter .elened lo as ihe'Board", which tem shallbe deemed to include anv committee which ihe
Board may constitlte to exercise its powers, including the powers conferred by this resoluiion), be and is hef€by
authorized lo accept, and the consent of the Company be and is hereby accorded to the Board lor the alloiment oi such
number of Equity Shares of ihe face value oi Rs. 2t (Rupees Two only) each to the CDR Lenders which shatl not
exceed ihe amount of principal and intefesl outslanding as on the date of convercion, in accordance with the terms of
lhe Scheme of Corpofate Debt Restructuring apprcved by ihe Corporate Debt Restruct!ring Empowered croup (CDA
EG), at lts meeting held on 24th June, 2013, and communicated to the Company by the CorpoEte Debt Reslructuring
Cell vide Letter of approval dated June 29,2013 bearing feierence number BY.CDR(PIVJ)/No.27512013-14 and
amendment letters daled July 31, 2013 bea ng reference number BY.CDR. (PIVJ) No. 370 /2013-14 and August 3,
2013 bearing reference nurnber BY.CDR. (PIVU) No.385 /2013-14, at a pice as per the SEBI rules and regulations and
the appllcabie provisions ofthe CompaniesAct, 1956 and the Companies Act, 2013 as amended from time to time and
the lvaster Resvuct!dng Agreement dated Seplember24, 2013 entefed into inter alia between the Company and the
CDR Lenders, on lhe exercise by the CDR Lenders oflhe option to convert ihe whole or part oftheir toans;
The conversion by the CDR Lenders shall be in accodance with the fo{lowing conditions:
(i) On feceipt oJ ihe Notice of Conversion, the Company shall alioi and issue the reqlisite number of futly paid,up

Equiiy Shares to the CD R Lende fs and such C DR Lenders shal accept the same in satisfaciion ol the loans of the
CDR Lenders so conveded, as envisaged undef the CDR LOAI

(ii) The part of the sald loans so conveded shall cease to carry intercst as from the date of conversion and the said
loans shall stand correspondingly reduced. upon such convercion, the repayment instaliments payabte atter the
date of conversion as per ihe CDR LOA shall stand reduced proportionately by the amounts of the said toan so

(lii) The Equity Shares so alotted and issued to the CDR Lenders shall fank pai passu with the existing Eqlrity
Shares ofthe Company in all respects, inter alia, the dividends and other dlstributions declared orto be dectared
in respect of the equity capital of the Company; and

(v) In the eventihai the CDR Lenders exercise the converslon ight as aforcsaid, ihe Company shall, ai its cost, appty
'to the stock exchanges where lhe shares of the Company arc lisied for the lisiing otthe Equity Shares lssued to
the CD F Lenders as a fesult of the conversion and get the same listed mmediate y.

RESOLVED FURTHER THAT the Board be and is hereby auihorized to do all such acis, deeds, rnatrers and things as
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may be considercd necessary or expedient lor glving efiect to the above resotuiion.,
6. lssueolequity shares lothe COR Lenders on preferentiat basis on conversion ofWorking CapitatTerm Loan &

Fundecl Interest Term Loan.
To consider and il ihought li1, to give ASSENT / DISSENT to the fottowing resotution as a Speciat Resotution:
'RESOLVED THAT pursuanttoihe provisions of Section 81(1A)and othef appticabte provisions, ifany, oithe Companjes
Act, 1956, and all oiher applicable laws (incllding any statutory modification(s) or re-enactment thereof for the time
being in iorce)and in accordance wilh the provisions oi the Memorandum and Adicles ofAssociation ofthe Company,
lhe listing agreemenrs entered into by the Company with the siock exchanges, where the shares of the Company are
lisled, applicable provisions of lhe Securities and Exchange Board of India (tssue ot Capitat and Disctosure
Requirements) Fegulations, 2009, as may be modified or re-enacled from time to tirne (hercinafter referrcd as 'SEBI
ICDR Regulations"), the applicable rules, notifications, g!idelines issued by vaious authorities including but not
limited to the Government of India, the Securities and Exchange Board oJ India (.SEA|,), the Reserue Bank oi India
('RBl'), etc., and subiecl to the approvals, permissions, sanctions and consents as may be necessary iiom such
regulalory and olher apprcpriate authoities (including but not limited to the SEBt, CDB EG, RBt, the Govemment of
Indla, etc.), and subjecl to such condilions and modiiications as may be plescribed by any ot them white granting such
approvals, permissions, sanctions and consents and all such other approvals (including approvals oi ihe exlsing
lenders of the Company), which may be agreed to by the Boad ol Dhectors (hereinafter referfed to as the ,Board.,
which term shallbe deemed to inc ude any commiitee llhich the Board hasconstituted of mav constitute to exercise its
powers, including the powers confeiied bythis resolution) and in terms ofand furlherance of, corporate debt resvuctL(ing
scheme ("CDR Package' ) approved by the CoForate Debi Restrucludng Empowered croup (,CDR EG,'j, at its meeting
hed on 24th June,2013, and communlcaied to the Company by the Corporate Debt Resvuctuing Cel i'CDR Ce .)
vide Lettef ol approvaldated June 29,2013 bearing reference number By.CDR(pMJ)/No. 27512013-j 4 and amendment
l€tters daied July 31, 2013 bearing fefefence number BY.CDR. (PMJ) No. 370 /20j3-j4 and August 3, 2013 bearing
reference number BY.CDR- (PMJ) No. 385 /2013-14 ('CDR LOA') and any modiiicaiions ro the terms thereof, aa
agreedto byihe CDR Lenders andthe Companyand subject to the terms of the luaster Restructuring Agfeement dated
24th September,2013 ("MRA )execuled by and between the Company and the CDR Lenderc. consent of the ComDanv
be and is hereby accorded to the Board to offer, issue and attot, in one or more Vanches, 343,904,064 (Thirty Fouf
Crcres Thiny Eight Lacs FourThousand and Sixty Four)fully paid-up equity sharcs ofthe Company, having face value
of Rs.2/- (RupeesTwo Only) each, al a pice of Rs.27.05/- (Rupees Twenty Seven and paise Five OnlV) forconversion
of an amount nor exceeding Bs. 9,299,900,000/, (Rupees Nine Hundred Twenty Nine Crores aird Ninety Nine Lacs
Only), in consderation of: (i) Working CapitalTefi Loan, as and when the same accrues and is payabJe to the CDB
Lenders, as-mentioned below, as perthe IVRA aggregating to Rs. 6,564,600,000/- (Rupees six Hundred and Fifty st^
Crores and Fody Six Lacs Only);(ii)Funded Intercsi Term Loan being intefestaccrued on various rcsiructured facitilies
from the cut-ofl date, being lsrJanuary 2013 ('Cut'otf Date') untit 31!:tvarch, 20i4 and 31s:August, 2014 aggfegating
lo Rs- 2,735,300,000/- (Rupees Two Hundred and Seventy Three Cror€s and Fifty Three Lacs Onty) to the CDB
Lendels, as mentioned in the explanatory statement annexed hereto, whether thev are members of ihe ComDanv or
not, by way of prelercntial allotment and in such manner and on such other terms and condtions. asihe Board mav. in
its absol-te orscrenor lhirh !,ri

FESOLVED FURTHERTHATthe ?elevant daie' for delemining the price for lh€ equitysharesto be allotiedtothe CDR
Lenders shall be the date of approval oi the CDF Package, being 24th June, 2013;
BESOLVED FUFTHER THAT pursuantlo the provisions of Regulation 74 ol SEBI ICDR Requlations. the Board be and
is hereby aLrthorized to issue and allot the equity shares at a futur€ date as agr€ed by lhe CDB Lenders and the said
equity shafes shall fank paripass! with the existing equity shares of ihe Cornpany in allrespects and the equily shares
shall be subject to lock-in lor such period that may be pfescribed under the SEB| |CDR Regutationsl
RESOLVED FURTHER THAT fofthe purpose ol giving effect to the aforesaid resolulion(s), the Board be and 

's 
hereby

authorized on behalf oilhe Company to lake allactions and to do allsuch acts, deeds. maters and rhings as it may, in
its absolule discreiion, deem necessary, proper or desirable ior such pumose, inctuding io seek tisting ot the equity
shares to be issued and allolted and to modify, accept and give eiiect to any modificaiions ln ihe tems and condilions
oi the issue as may be reqoired by ihe stalutory, regulatory and other appfopriate authorities (including bui not lirnited
1o SEBI, CDR EG, FBl, the Government of India, etc.) and such oiher approvats (including approvats oi the exisiing
lenders oithe Company) and as rnay be agreed bylhe Boafd, and io settle allquestions, ditlicLrtties ordoubts that rnay
aise in the pfoposed issLre, pricing ollhe issue, ofter and allotrnent of ihe equityshares and to execute attsuch deeds,
docurnents, writings, agreemenis, applications in conneclion with the prcposed issue as the Board may tn irs absotute
discretion deem necessary or desirable wilhout beingrequired to seek any ludher consenr orapprovaiotlhe 

'\,{embersor otherwise with the intenl thal the Members shall be deemed to have given their approvalthereto expressly by the
authoily ol lhis resolulionl
RESOLVED FURTHER THAT the Board be and is hereby authorized to detegate att or any ol the powers herein
conlerred lo any Commitlee oI Directors to give eflect io this rcsolution.,'

7. lssue ol equity shares to the CDR Lenclers on preferentiat basis on conversion ot the batsnce fund based
facilities.
To consider and if thoughl fit, to give ASSENT / DISSENT to the following resotution as a Speciat Resolution:
'RESOLVEDTHATpursuanttothe provisions ofSeclion 81(1A)and oiher applicable provisions, ifany, ofthe Companies
Act, 1956, and all other applicable laws (including any stalutory modification(s) or re-enachent thereoi tor the time
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8.

being in iorce) and in accordance with the provisions ol the l\4emorandLrm and Articles ol Associai on ol the gompaoy'

ihe listing agreements entered inlo by the Company with the stock exchanges, where the sharcs ot the company are

listed. applicable provisions ol ihe Securities and Exchange Boad of Indla (lssue of Capiial and Disclosure

Fequrrements) Regulations, 2009, as may be modified or re_enacted from time to time (hereinafter referred as "SEBI

ICDR Regulations'), the applicable rules, notiflcations, guidelines issued bv various authorities including but not

limited toihe Government oi lndia, the Securities and Exchange Board of India ("SEBI')' ihe Reserue Bank of India

('RBl"), eic., and subject to the approvals permissions, sanctions and consenls as may be necessary from such

iegulaiory and other approp ate authorities (including but nol limited to the SEBI, CDF EG RBl the Governmenl of
India, etc.), and subjeci lo such conditions and modificaiions as may be presclibed by any ofthem while granting such

approvals, permissions, sanctions and consents and all such other appfovals (including approvals ol the existjng
lenders of ihe Company), which may be agreed to by the Board of Directors {hereinafter relerled io as the "Board"
whtch ierm shallbe deemed to include afy commitiee which the Board has constitr.lted or may conatitute io exefcise its
powers, inc uding the powers confered bythis resolution) and in termsofand furiherance of, corpo€te debl restructuring

scheme ("CDR Package") approved by the Corporale Debt Restructuring Ernpowered Group ("CDR EG^)at itsmeeting
held on 24th Jun€, 2013, and communicated to the Company by the Corcorate Debt Restructu ng Cell ('CDR Cell')
vide Letter ofapprovaldated June 29,2013 bearins reierence number BY.CDR(P[4J)/i\o 27512013-14 and amendment
letters dated July 31, 2013 bearing relerence nur.ber BY.CDF. (Plt4J) No. 370 /2013'14 and August 3, 2013 bearing

.eference number BY.CDR. (PMJ) No. 385 /2013'14 CCDB LOA") and any modificaiions lo the terms lhereot, as
agreed to by the CDR Lenders and the Company and subjeci io the terms ofthe llasier Restructuring Agreement dated
24th September,2013 ("MRA") executed by and between the Cornpany and the CDR Lenders, conseni ofthe Company
be and is hereby accorded to the Board to offer, issue and allot, in one or rnore tranches, 1,343,371,534 (One Hundred
and Thlrty Four Crores Thirty Thrce Lacs Seventy One Thousand Five Hundred and Thirty Four) fully paid'up equily
shares of the Company, having iace value ot Rs.2/' (Rupees Two Only) each, at a p ce oi Rs 27.05/_ (Rupees Twenly
Seven and Paise Five Only) forconversion of an amount noiexceeding Rs. 36,338,200,000/- (Rupees fh ree Thousand

Six Hundred and ThirlyThree Crcres and Eighty Two Lacs Only), in consideralion oi the balance fund_based facilities,

as resiructured. to the CDR Lenders, as mentioned in ihe explanatory staternenl annexed herelo, whelhef they are
members oi the Company or not, by way oi prefercntial alotment and in such manner and on such othef terms and
conditions, as the Board may, in its absolute discretion, think fiti

RESoLVED FURTHERTHATThe ?elevant date tordetemining the pice;oflhe eq!itysharesto be allotted lothe CoR
Lenders shall be the date of approval of the CDR Package, being 24th June, 20i3i
FESOLVED FURTHER THAT pufsuantio the prcvisions of Regulation 74 ol SEal ICDR aegulation, the Board be and
is hereby authorized 1o issLre and allot ihe equity shares at a {utlrre date as agreed by lhe CDR Lenders and lhe said

equity shares shallrank paripassuwith the existing equily shares of lhe Company in allrespects and the equity snares

shaii be subjeci to lock-in lor such period that may be prcscibed under lhe SEBI ICDR Regulations;

RESOLVED FUBTHER THATlorlhe purpose oJgiving eifect to the aloresaid resoluiion(s), lhe Board be and is hereby

authorlzed on behali oilhe ComDanvio take allactions and io do allsuch acts, deeds, mattets and lhings as ii may, in

its absolute discreiion, deem necessary, propef or desirabLe for such pupose, including to seek lisiing oi the equiiy
shares to be issued and a otted and to modlfy, accept and give eitect to any modilicationsin the terms and condilions
of the lssue as rnay be requked by the siatutory, regulatory and other appropriate authorities (including but not limited

to SEBI. CDR EG, RBl, the Government of India, etc.) and soch other approvals (incLuding approvals of the exlsting
lende€ ofthe Company) and as may beagreed by the Board, and to seltLe allquestions, ditficulties ordoubts that may

arise in the proposed issue, p cing of the issue, offer and aLlotment of the equhy shares and to execuie all such deeds

documents, w tings, agreements, applications in connection wiih the proposed issue as the Boad may in its absollte
discretion deem necessary ordesirable wilhout being €quired to seek any fu dher consent or approvaloithe ldembers

or otherwise wiih the intent that the Mernbers shall be deerned to have given their approval thercto expressly by lhe
authorily of this resolution;
RESOLVED FURTHER THAT lhe Board be and is hereby authorized io delegaie all or any ol the powers herein

conierred lo any Commitiee ol Difectors to give efiect to this resolution "

Increase in the borrowing limits of lheCompany
To consider and f thought fit, to give ASSENT / DISSEJ\IT to the following resoluiion as a Special Resolulion:

'RESOLVED THAT in supersesslon to allthe previous resolutions passed bythe members, ior increasing the borrowing

limits of the Company, consent of the Conrpany be and is hereby accorded pursuanl to Section 180(1)(c) and other
applicabLe provislons, it any, of the Companies Act, 2013 (includlng any slatLrtory modiiicaiion(s) or re enactment
ihereof ior the time being in force), to the Board of Directors (which expression shall be deemed to include any
Comm ittee/s thereol and hereinafter refeifed to as the "Board")fof borrcwing anv sum or surns oi moneys from tirne lo
timeirom any one of more banks, tinanciaLinsi tutions and other persons, fims, bodiescopofate of financial institutions,

whelher in lndaor abroad nohvithstanding that the moneys lo be borrowed together with the moneys aiready boffowed
by iheCompany (apadfrom the lempoary loans obtained bythe Company kom the Company's bankeG in the ordlflary
cou rse ol business) may exceed the aggregate ol the paid-up capita of the Company and its iree reserves (ihat is to say

reserves nol set aparl for any speciiic pufpose) so that the amouni up to which the money may be borrowed by the

Board of Directorc and outsianding ai any iime shall not exceed Rs. 170,000,000,0001 (Rupees Sevenieen Thousand
crores only).
Authorization lor creation of security
To consider and it lhought fii, to give ASSENT / DISSENT io the iollowing resolution as a Special Resolution:
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'RESOLVED THAT in supercession to allthe prevtous resotutions passed bythe members, consefl oflh€ Company be
and is herebv accorded purslani to seclion 180(rxa) a'rd other applicab e provistons, if any, of the clmpanies Aci,
2013 (including any statutory modificallon(s) or re-efactment thereoi for the time being ; force), tothe Board of
Directors of the company for morigaglng and/or chafging on such renns and conditions;t such rrme or trmes and I
such form afd manner and with such 

'ufktng 
as to priorily (whether pari passu wtth subsistng charges or othe*ise)

as it may think fit all or some of afy mmovabte and/or movabe properues of lhe cornpany, ;herever situated, bolh
presefl and tuture ancvof lhe whole or subsianualty lhe whote oi the companys one or more undertakifgs or a rhe

'rndedakings 
including the present and/or fulLre properties, whether movabte of immovable, comprised in any

ulrdertak ng or undeftaklngs ol the company as the case may be, tn favour oJ rhe tende(s) includtng debentufe-
truslees lor ihe holders oi debentures rhat may be issued wherher privatety ptaced/to be ilaced wfih rhe rinancia]
lnstilutions, banks, bodies corpofate and others with power to the tende(s) or debeniure-rrusrees io rake over rhe
manageme.t ol the business and concern ot the company in cerlain events and upon the refms and condiiioris
decided/to be decided by the Board of Dlrcctors of lhe Company, logeth€r wiih inlerest thereon or additionat inierest,
cumu atrve interest, liqu dated damages, remunefaiion of debenture{rustees, if any, prem um, it any on redemption/
pre-paymenl cosls, charges, expefrses and att other moneys payabte by ihe Company to the lefde(s) or debenture-
truslees and to the holde.s of debentures/bonds in tems of the avalmenr ol loans or issLie of the said debentures/
bonds subject io the maxirnum amount of Rs. 1 70,000,000,000/- (Rupees seventeen ThoLrsand crores on y) incruding
the charges subslsting;
RESoLVED FURTHEB THAT the Board be and is hereby authorized to deregate ar or any ol the powers herein
conierred lo any commiltee ol Directors or lhe chakman and [ranaging Director, io finatize and execlie the toan
agreemefts' trust deeds and/or oiher deeds, documents and ag.eements and to do a such acts, deeds, mattefs and
things and to take all such iudher sieps as may in optnion of rhe Boafd of Dtrectors (ifctuding any commiflee ihereof)
be necessary, propef o. expedienr for giving effect to this reso ution.,

tsy oder of the Boafd,
For, GA[rIMoN INDIA LIMITED

sd-
GITA BADE

COMPANY SECRETARY

Veer Savarkar [4arg,

Mumbai ' 400 025
Date: 25" November, 2013

Notes:

7.

2.

3.

5.

6.

L The relaiive Explanatory statement pursuanr lo sect ons 173{2) and I92(A) of the companies Act, 19s6 seiiing our a
the maleial facls and reasons s annexed hereto.
Tfe Boad oi Directors has appointed Mr. v. v. chakfadeo of lu/s v. v. chakradeo & co., company secretares,
Mumbai as the scrutinizer fof conductng ihe postat Batoi process tn accordance with the raw and In a iarr and
lrafsparenl mannef. The Postal Balor Form and the se f,addressed business repty envetope are enctosed tor use oi

l/lembers are requested to carefully read lhe instruclions prinied on the aflached postat Balor fofm. The posta aalot
form' d!lv compreled and signed, shourd be returned in the encrosed seri-addressed, postage preparo enveope,
drrecily io the scfutinizer so as to reach h m on or before rhe close of wo* ng hoLrfs i.e. 5.30 p.m. on utofday, 30th
Decernber, 2013. Any response reQeived from the sharehorderc after s.30 p.m.;n Monday, soth December, 2o1i shafl
be treated as il no response is received n terms oi Ru e 6(f) of the compan es (passifg oi the Resolution by posta
Balol) Hules 2011.
The shareh o de rs afe req ! ested to exerc se thetr voting r ghts by us ng the artached posla Ba tot to|m onty. No othe r
'orr or photocopy of he'orns pe,n rteo.
The company is also addtiona y provid ng its members the iac ity of e-voiifg lo enabte nremberc to casre rheir votes
e ectronically and separate insl.uclions have been given for membefs des rols oi voting through this faciriry.
Kindly note that tbe Members can opr tor onty one mode of voting, 

'.e.. 
either by physicat ba ot or e_voting. tfyou

are opting fore'voting, then do nor vote by physicat ba ot and vice versa. Howev;f, in case Members cast ttreir
vote bylhysical ballotas werras by e-voting, then voting doneihrough a varid physicar ba ot shal prevairand
voting clone by e-voting shall be treated as invatid
lv'lembers whose lDs are registered wilh lhe company tor receipt of documents n etectrontc mode under the Green
Iniuative olthe ll nislryof corporate Affairs, are betfg sent Notice of posratBalot by e-mai]and otherc are sent by post
along with the Poslal Ba lot Fofm.
Nlembers who have received the Postal Battot Notice by e-mait and wtsh to vote lhrough physicat postat aalot Fo.m
can download the Poslal Baiot Form lfom lhe tink or seek a dupticate posta Ba ot Form from rhe Regisrrar& Transier
Agent, L nk ntime lndia Privare L mited of companv secretary, c arn mon rdia Limrled, car. mon H ouse,, veer savafkar
Vlarg, P€bhadevi, lvlurnba 400 025, fili n rhe detaits and send the same to rhe Scruiinizer.
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9. lvembers desiring to exercise their vote by physica Postal Ballot are requested to carefu lly read the i.stnrctlons printed

on the Posia Ballot Form and return the Poslal Ballot Form duly completed and signed in the enclosed self addressed
Blsiness Reply Envelope to the Scrutirizer. The postage cost wll be borfe by the Company However, envelopes
contain ing Posta Eallot, if sent by couier or reg islered / speed post at lhe expense of the N/lember will also be accepted.

10. The envelopes containing clulylilled in PostalBallot Form including fromthose l{emberswho have requested for
the dupticate Forms, should .each the Scrutinizer not later than the close of business hours i e. 5.30 p.m. on
Monday,3oth December,2O13. The Postal Ballot Forms received after this datewill be trealed as if the reply from
the luember has not been received.

11, Inskuctions to the lllembers for e-voting are as unde.:
(a) in case of l,4embers receiv ng email afd who wish to vole throLrgh the e-voung faciity

(i) Email contains your user lD and password for e-Voiing. Please note that this passwofd is an initia password

(li) open your web browser during the voting per od and log on to the e'voling website www-evotingindia.com
(iii) Now cllck on 'Shareholders' to cast your votes
(iv) Now, selecithe Electronic Voting Sequence Number' 'EVSN'along with 'COMPANY NANIE fromthe drop down

men! and click on 'SUBl,4 T^

(v) Now, iill up the following details in the appfoprlate boxes:

UserlD For l/lembers holding shares in Demat Forrn:-

a) For NSDL :- 8 Character DP lD folLowed by 8 Digits C ent lD

b) For CDSL :- 16 digits beneJiciary lD

For l/lembers holding shares in Physlcal Fomi
. Folio Nurnber registered wlth the Company

YoLr UriqLe passwo'd is prinled on lhe Posra Ba oL To a
E']re yoJ' l0 digt alphd r-ne'c oAN .s-eoby r-coie -ax Deod-ne1l

'lvembers who have not updaled the r PAN with the Company / Deposiiory Parucipanl are requested to use
defa!tnumber'GMl379BG1finthePANfiedorusephysicaPostaBaotFolmJorvotng.

(vi) Aftef entering these details appropriaiely, click on'SUB[4lT' lab.
(vii) llenrbers ho ding shares in Physical iorm w ll then reach direclly to the voting screen.
(vili) l\rembers holdlng shares in Demat form will now reach Password Change nrenu whefe n they are require.l lo

r.andatoily change their login password in the new password fleld. The new password has to be minimum eighl
cha racters conslstin g ol atleastone !pper case (A-z), one lowercase (a-z), ofe numeric value (0-9)and a specia
character. Kindly note thar this password is to be also used by the Demat hoders for voung for reso ution of any
other Company on which lhey are eligible to vote, provded thai Cornpany opis lor e voting through CDSL
patform. lt is strongLy fecommended not to share your password with any other person and take ltmost care io
keep youf password confidential.

( x) You can also update yo!r mobile furnber and e-mail D in the user pfoiile details of the folio which may be used
ior sefding communicalion(s) regard ng ODSL e-voting system in lltufe. The sanre may be lsed if case the
fMember torgets the password and ih€ same needs to be resel.

(x) lfyou are hoding shares in Demal folm and had logged on to www.evot ng ndla.corn and casted yourvole earlier
for EVSN of any company, then your exist ng logln id and password are to be used.

(xi) For [4embers ho]ding shares in physicalform, the password and defau t numbercan be used only fore-votifg on
the resolulions contained in thls Postal Ballot Notice-

(xii) On the voUng page, you wil see Resolution Description and agalnst the same the option YES/NO for vot ng.
Enter ihe number of shares (which represents number of voies) under YES/NO or allefnatively you may pariially
enler any number in YES and partialiy in NO, but the tota number in YES and NO laken togelher should nol
exceed Youf iotal sharehoding.

(xili) Cl ck on the Resolution File Link if you w sh to view the entire Postal Ba Lot Noiice.
(xiv) Afterselectingtheresolutionyouhavedecjdedtovoteon,cickon'SUBlVllT'Aconfirmationboxwillbedisplayed.

fyo!wishtocorlirmyourvole,clckon'OK',esetochangeyourvoteclckon"CANCEL"andaccordingymodily

(xv) Once you 'CONFIRN4' your vote on the resolution, you will not be al owed to modiiy your vote.
(xvi) Institulional members (i.e. othe. ihan indivlduals, HUF, NRI etc ) are reqLrired 1o send scanned copy (PDF/JPG

Fonnai) of the relevant Board Resolution / Altho.ily elter etc. together wilh atiesied specimen slgnalure of ihe
dulyautho zed signatory(ies) who are author zed tovote, to the Scrutinlzer through e-mailatvvchakra@gmaij.com
and g ta.bade @ gam monindia.com with a copy rna*ed to helpdesk.evoting@cdslindia.com

(xvii) ln case you have any queries or issLres regarding e-voting, please contacl helpdesk.evollng@cdslindia.com.

tn caseof Members receiving PostalBallot Fofm by post and whowish to vote using lhe e-voting lacility:
(i) lnilia password is prov ded in lhe table g iven in the Postal Balloi Fom.
(ii) Please follow all sleps from Sr. No. (ii) to Sl. No. (xvl) above 1o cast yolrr voie.

l4ernbers are requesied to carefully read the instruciions and in caFe of any queries, you may refer to the QnA on

(b)
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e_voling for l,'rembers and user Manuar for sharehotders ro cast their voies ava rab e in the Herp secuon of
www.evotingindia.com

l2 voting ights shall be .eckoned on the paid-rp vabe of shares regisiered in ihe name of the Mer.bers as of the date
of dispatch ol norice

13. The e_voting period commences at 9.30 a.m. on sunday,1st December,2013 and ends on the crose of businessho,rs at 5 30 p.m on Monday, 3oth December, 2013. The e-voting modure shart arso be disabred by cDsL for
voting thereafter.

l4 The Scrutinize r wll submit his reporttothe Chairman orthe Conrpany Secreiaryofthe Compafy aref compter on otthe
scrLrtinv of the PostalBallot Forms. The result of the Postal Battot wilt be announced at the Registered dfficeofthe
Company situated at cammon House', Veer Savatkat Matg, prabhadevi, tvumbai 400 02S on Tuesday, 31st
December, 2013. The resurt oi the postar Baflot w I be disp ayea at the Regisrercd ofiice of the company and;osied
or the Compafys website w!rw.gammofindia.com afd commuficated to the slock exchanges where the Company,s
shares are isted. The result of the Postal Ba ot wil be plrblished in one Engtish newspaper and of e l4arathi I ewspaper.15 ln the event the Resoluuon is assenled to by the requiste nrajority of l,,tembers by meafs of postat 8a ot, rhe date of
decrarairon oi rhe resuri oi Postar Ba|ot sha be deemed to be the dare oi passrng of the sard Resolution.16 The Boad of Drreclorc has appoifted Ms. Gita Bade - Company Secfeiary as the persof responstble for the entire
Postat Bal ot orocess.

17 All docurnents.reterred to ln the accompanyifg Notice and the exptanatory siatement are open for inspection al the
:.9:1" * 91i9" or I e co-rpdly oeiwee- .0.00 a.'rl drd s.3o p.m. or ar worh ns oays o\.epr on sa,Lro:ys.sLtays dnd orl-er pub c hotio:vs -pro llo1oav.30th December.20lr

ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT pURSUANT TO SECTTONS 173(2) AND 192A OF THE COMpaNlEs AcT. 1956.

Iten No. 1:
The construction rndustry has been lacing severe recessionary rrends. Decererated economy, sowef Indusina growth,
delavs in rrge PSUs proFcts c€used delays wherein prolitability of cedain projects eroded on tncreased cosis. Though, theuompanv was abe to ward ofl rhe impact nrmediaie y dle io a good order book position, the erongated recessionarypresslres br..sr n{o vears aiiecred the companv whch red to reductiof n turnover and negarive growth if Net profri.
Goverraelt nacro. oelayi r awa dr-g oJoje (s. oeavs by va.o-s qove.r.nerr agelces bLreau_ratrc
apathyhas led_to derays in rhe project progress ar various prorect stes of the company:rhereby resu trng rnto cosr overruns
due to idling o{ manpower and equipments thercby 

'esu 
t ng In reducron in revenue ot the cJnstruction Divsion Deayed

Recevabres, cash f ow mismatches due ro e ongated working capital cycre, higher interest cosr. s owe. economrc growm
ancl hlgh nflation wefe some oi rhe reasons that ted to tiquidttv mismatches.
In order to overcome this financlal cr sis the company sought to realgn its debts through the Corporate Debt Restrucruring
mechanism The companv made a feference to the corporare Debt Restrud!rins cel ('cDR,). rhe cDR EmpoweredGro!p('cDREG"),atrsmeetirshedon24.J!ne,20r3,examinedthecompanys"propoiainoaunadebrrest;uclurng
package was approved by the cDF EG and commun cated to the company by ihe ioporare Debt Restrucrurrng ceir vid;its Letter oi Approvat dated June 29, 2013 beafing reference n!mber By.cDR(pMJ)iNo. 27512013 14 an.i amendment
letters dared Juty 31 2013 beartng feference number By.cDR. (p[4J) No. szo lzoia t+ ano augusr 3,2013 bearing
rererence number BY.CDR. (PtlJ) No. 385 /2013'14 {'cDR LoA ). rhe salient fealufes of the cDR pa;kage are as to ows-:1. Cli-off date is lst January,20i3.
2 Total Debt rescheduled aggregal n g ro Rs. 1 4,8 1 4.1 7 crores (which includes re-sched! tement oi shoii rerm Loans,

Term Loans and Non convertibre debeniures pavabe over a pefiod ot ien yearc). The a;ove feschedured debt arso
lncludes the followifg:
(i) Funded interest tor fifteen months period trom January, 2013 to Mafch,20t4.(ii) Priority oar sancrioned for meet ng the immediate {inanctat needs oi the Comganv.3 Wa ve. oJ De_ar cl-argps fro'l he LLr oa dare ro t-e da.e o, rpteae-tar.or ot the Dackaoe4. Reducton in the fate oi inierest by 1% for 15 (ffreen) months per/od Jrom January 20i3io Ntarch, 2014.

The above rescheduled debt is secured by:
(1) creation oi charge by way of hypolhecat on/mortgage on the company's entire fixed assers and currenr assets, borhpresent and iuture, loans and advafces and tong term trade receivabtesj
(2) Perconal Guarantee of the Pfomoter viz. tMr. Abhijit Raiani
(3) Corpofate cuarantee by Nikhita Esrare Devetopers pivate Ltmited, a promot€r gfoup company;(4) Pledge oi shares hed bv the companv in irs subsidiaries viz. (a) Deepnra a rffrastructure privare Lrmrtedi (b)

Ansaldocaldaie Boiers ind a Privale L im tedr (c) Transrail Lighrjng L mtred and (iv) cactel Tu mkey projecrs Ltmiied, as
orov ded in the t!1HA:

(5) Pedge of shares oi Nikhita Esrate Deveoperc pdvate Lmited ( NEDPL,) by its promoters and ssLJ€ of corporate
Gr.raranlee by NEDPL; afd

(6) Pledge by Promoters of rheir shafeholdtrg in the Company.
The Board oi Dlrectors, at ils meeting held on 12th August,2013, approved rhe conrpafys debl restrucnrring package as taid
down in lhe cD R LoA. of 24th seprember ?o 1 3. rh e company atso executed a tMasief Restrucru r ng Ag reement wth lre
CDR Lenders. Pursuant to the IVRA:
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(a) lhe Promoiers have brought in lhelr contributon aggfegating to Rs. 100 Crores;

(b) The Prcmoters have piedged their shareholding in the Company in favour of the CDR Lenderc;

(c) [Ir. Abhijit Rajan, Promoter executed Personal Glrarantee in iavour of the CDR Lenderci and

(d) The Company is in ihe prccess oi creating balance securiiies
The Special Resolulion at ltem No. 1, proposed to be passed by the shareholdefs, shall be deemed to be a confrmation'
ratification and auihorization bythe shareholderc ofthe Company in terms oi the applicable prcvisions olthe Companies Act,

1956 and Regulation 10(2) oi the Securiries and Exchange Board ol India (Subslaniial Acquisition oi Shares and Takeover)

Regulations, 2011,1o the scheme oi corporate debt rcsttucturing as sel out in ihe CDR LOA.

Your Dircctors commend passing ofihe special resolution at ltem No. 1 of the Nollce

Except for [4r. Abhijit Rajan, being a prornoter of ihe Company, none ol the Direclors oJ the Company are interested or
concerned ir the passing oi the above resolution.

Item No.2:
The presentAutho zed Share Capitalo{ the Company is Rs.1 ,760,000,000/- (Bupees One Hundred and Seventy Six Cfores
Only) divided inlo 355,000,000 (Thidy Five Crores and Fifty Lacs) equity shares of Rs. Z-(Rupe€sTwo Only) each aggregating
to Es. 71o,00o,0oo/- (Rupees Seventy One Crorcs Only) and 3,000,000 (Thlrty Lacs), 6% Optionally Convenible Preference
Shares of Rs. 350t (Rupees Three Hundred and FiftyOnly) each aggregating to Rs. 1,050,000,000/- (Rupees One Hundred
and Five Crores Only).
The CDR EG, at its meetjng held on 24th June, 2013, approved the corporale debi reslructuring package for restructuring of
the Company's debts which was communicated to the Company by the Corporate Debt Restructuring Cell vide Letter of
Approval dated June 29, 2013 bearing reierence number 8Y.CDF(PMJ)/No. 27512013-14 and amendrnent letterc dated
July 31, 2013 bearing relefence number AY.CDR- (PN4J) No. 370 /2013-14 and Augusl 3, 2013 b€aring relerence number
BY.CDR. (Pl\4J) No. 385 /2013'14 ('CDR LOA'). The Company has also executed Master Resvucturing Agreemeni { l\4RA")
dated 24th September, 2013 with the CDR Lenders- As per the conditions stipulated in the CDF LOA and the IMRA, the CDR
Lenderc have the right lo convert the restflrctLrred faciliiies into equity shares of the Company. Also ihe Promoters oi the
Company have the option toconvert their cont bllion into equity capilal. In view ofthe aforesaid, it is necessary to increase
the authorized share capiral of the Company frorn Rs. 176 Crores to Rs. 15,047 Crorcs to provide for adequaie eqLrity capital
for further issue ol shares-
The Eoard of Directors, at its meenng held on 25lh November, 2013, subject to apprcval of lhe shareholderc, approved the
incrcase in the auihonzed share capiial of the Cornpany lrom Rs. 176 Crores to Rs. 15,047 Crores.

Pu rsuant to Section 94 of the Companies Aci, 1 956, any inc rease in the Autho zed Sharc Capital of lhe Company requires
approval ol the shareholders by way ol an Ordinary Fesolulion.
Your Direclors commend passing of the ordinary resolution at ltem No.2 ofthe Notice:

Except ior lvlr. Abhljit Rajan, being a promoter of the Company, none of the Directors ol lhe Company are interesled or
concerned in lhe passing of the above resolution.

Item No.3:
Any increase in the Autho zed Share Capital oJ the Company requires amendment to rhe Company's l/emorandum of
Association. The resoluilon at liem No. 3 of the Nolice is consequenlial with the increase in the ALrthorized Share Capital of
rhe Company as given in explanatory point no.2 above. The Board of Directors, at its meeling held on 25th November,2013,
subjeci to appfovalofthe shareholdels, approved ihe amendment io the Company's fremorandum ofAssociaiion in view of
increase in the authorized share capilal of the Company.
Pursuant io Section 16 oi the Cornpanies Act. 1956, amendment io the l!4emorandum of Association requir€s the approval of
the memberc by way of an Ordinary Resolution.
Your Dlrectors cornmend passing of the Odinary Resoiution at ltem No. 3 of the Notice.

Except lor lvlr. Abhijit Rajan, beins a promoter of the Company, none oJ the Directorc of the Company are interested or
concerned in the passing ol the above resolulion.

Item No.4:
It is proposed io arnend Articles 4, 125 afd 151 of the Ariicles ol Associallon ol ihe Cornpany relating to increase in the
Auihoized Share Capllal ol the Company, appolntment of nominee direcio(s) and removal oi difectors.

(a) Amendment io Adicle 4, relating to the authorlzed share capllal ofthe Company, is consequenlial wilh the increase in
the Authorized Share Capitalofthe Company pursuant to ltem No.2 oi the explanatory statemenl.

(b) Pursuant to Letter ol Approval dated June 29, 2013 bearing reference nur.ber BY.CDR(PIVJyNo. 275/2A13-14 anl
arnendment lettes dated July 31, 20T3 bearing reference number BY.CDB. (Plt4J) No. 370 /2013-14 and Augusi 3,
2013 bearing refercnce number BY.CDR (PNIJ) No. 385 /2013_ 14 ("cDB LoA") and the Masler Restrucluring Agreement
dared 24th September, 2013 entered ifto belween the Company and the CDR Lenders, each ol the CDR Lenders has
a rlght to appoint/reiain nominee directo(s) on lhe company's Board du ng the term of ihe cDR package. In oder to
ensure comptiance with the cDR LoA ard rhe MRA, the exisung Article 125 is being replaced with new anicle 125 as
set out in the resoluiion al ltem No. 4(b) above.

(c) As per the resvucturing documents enlefed into wilh the CDR Lenderc, the Company shall not appoint any person on
the ComDanv's Board who has been denlifed as a'willful defaulter'in accordafce with the directions/guidelines
issued byihe Reserve Bank o{ lndia ('HBl')from time to time. ln case any director is declared a williul defaulter', while
being on the Company's Board, as per the said dircctions/guidelines issued by the RBl, lhen lhe Conrpany shall
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immediately take sleps to remove such person as a direcior oi the Company. Accordingly, Arricte 151 of.the A,ltctes oi
Assoc ation s being suiiabiy modiiled so as to incorporate ihe aioresald condition as a grou nd for removat oi directo.is)
to ensufe compliance wlth lhe restruci!ring documents.

The Board ol Directors, at its meeting held on 25ih November, 20j3, subject to appfova of the sharehotders, approved
amendments to Article Nos. 4, 125 and 151 of the Comoa.v s Adictes ot Associaiion.
Pursuaft to Section 31 ol the Companies Aci. 1956, any amendment to the Articles oJ Associaton ol the Company requires
the approval of the members by way of a Special Resollrion.
Your Dircctors commend passlng ofthe fesolution at ltem No. 4 ol the Noiice.
Except for [,,1f. Abhijit Rajan, being a promoter ot the Company, fofe oi the D]reciorc ot ihe Company are interested or
concerned ln the passing of the resoluiion at ltem No. 4(a) of the Notce.
None ofihe Directors oilhe Company are inlerested orconcerned ir the passing ofthe resolution at lter. No. a(b)& (c) ofthe

Item No.5l
As perthe Letier ofApprovaldaled June 29,2013 beaing reference numbe. By. CD R(p VtJ)/No. 275l201 3- 14 and amendmefr
letters dated Juy 31 2013 bearing reference numbef BY.CDR. {pj\itJ) No.370 /20j3-14 and August 3,2013 bearng
reference number BY.CDR. (PltlJ) No. 385 /2013 14 ( CoR LOA')and the t\,4aster Restruciuring Agreement daled 24rh
September,2013 ('MRA')executed by the Company w th theCDR Lenders, theCDA Lenders havean option for convedino
ihe .estructured facililies inlo eq!ity sharcs of the Cornpany in the event ol the foLtowing:
(a) An option lo conved the aggregate of Wo*ing Capita Term Loan and Funded Interest Term Loan, as rcsiructured,

amounling lo Rs. 929.99 Crores (Fupees N ne Hundred Twenty Ni/re Cfores and N nety Nine Lacs Onty) at ary rime
during the inplenentation of the CDR packge;

(b) An option to convert the balance festr!ctu red facllities aggfegartng to Bs. 138,841 ,800,000f (Rupees Thirteen Thousand
Eisht Hundred Eighfy Four C.ores and Eighteen LacsAny) an the happening of an event af default as descnbed in the

(c) An opiion to conve( 20% (h,veniy perceni) of such oltsland ng restruciured laclities (as on the daie of conversion),frhe
restructured facililes remains autstanding beyond 7 (seven) years frcm the date of the CDR LOA; ard

{d) An option to convertthe aggregate oJthe oltstanding Working CapitalTerm Loan of Funded InterestTerm Loai (as on
the date of conversion) lf any potlion of the Working Capital Tem Loan ot the Funded Interest Tern Loan renains
autstanding beyond 7 (seven) yearc fron the date af the CDR LOA.

The Board of Directors, ar its meeting held on 25th November, 2013, subject to ihe approva of rhe sharehotders, apo.oved
the conversion of the fesiructured iacilites ifto equjiy shares, as aforementioned, upon the CDR Lenderc exercising the r
option lo convert the same,
PLrrsuant to the provlsions of Sectiof 81(3) oi the Cornpanies Acr, 1956 and rhe pubtic Conrpan es {Terms of tssue ol
Debent!res and Rais ng of Loans with Option to Conved such Debentufes or Loans into Shares) Rutes, 1977, sharehotders
approva is reqLr red ior conversion oi the oans, as mentioned in the above resoturion, into equity shares of ihe Company.
Your Directors commendpassing ol the Speclal Resoluton at tiem No. 5 of the Notice.
None of ihe Dlrectors ot the Company are interested o. concerned in the passtng of the above resotltion.
ItemNos.6&7:
As per the Letlerol Approvaldaied JLrne 29,2013 bea.ing referefce number BY CD R(PfvTJ)/No. 2751201 3- 14 and amendment
etlers dated Juiy 31,2013 bea ng reierence fumber BY.CDF. (pMJ) No. 370 /2013-14 and August 3,2013 bearjng
reie.ence fumber BY.CDR. (Pl/lJ) No.385 /2013-14 (.CDR LOA") and rhe l,,tasler Restructuring Agrcemeni dated 24ih
September, 2013 ('N4RA") executed by the Company w th the CDR Lefders, the CDR Lenders have an option for convedng
tlre resiructured iacilities into equty shares ol lhe Company in the io towing manner:
(i) The following Lenders have an option io convert ihe aggregate of Working Capitat Term Loan (,WCTL') and Funded

lnterest Term Loan ('FITL'), as restructuredj amountng to Rs 929 99 Crores (Rupees Nine HLndred Twenly Nine
Crofes aird Ninety Nine Lacs any) at any tine during the imptenentatian af the CDR package:

Sr. No. WCTL FITL Total
Canara Bank 120.96 24.15 149 71

2. lClClBank 95.20 95 20
3 Punjab Nalional Bank 57.54 51.54

IDB Bank 113.04 1.1 1 11415
5. 73.18 I 84 15.42
6. Bank of Baroda 57.12 57.33 114.45
7. Syndlcate Bank 49.58 28.75 78.33
8. Oiental Bank of Commerce 55.79 0.53 56.32
9. DBS Bank 34.05 34.05
10. Bank of fi,4aharashka 19.89 19.89
tt UCO Bank 24.75 24.75
12. Unlon Bank 32.34 32.34
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(ii) The iollowing CDR Lenders have an option to conved ihe balance fund based restruciured facillties amountjng to As.
36,338,200,000/- {R!pees Thrce Thousand Six Hundred and Thirly Three Crores and Elghty Two Lacs Only) on the
happen ng ofaf event ofdeiault and/of any amounl oltsianding beyond seven (7)years from rhe date ofthe CDF LOA
as meniioned i. the [,lRA:

GAM[/lON INDIA LIMITED

Anount ns. ln Crcres
Sr. No. Balance fund based'

1 Canara Bank 598.69
l Canara Bank 598.69
2. lClClBank 271 .58
3. P!njab Natonal Bank 199.54

IDB Bank 214.43
5. Allahabad Eank 168.33
6. Bank of Baroda 537 74
7. Syndicaie Bank 3r 9.70
8. Oriental Bank of Cornrnerce 96.52
L DBS Bank 118.07
10. Bank 139.22
lt UCO Bank 200.00
12. Union Bank 225.AA

United Bank 250.00
r0.00

15 Life lnsurance Corporation ol India 200.00
16. Genera Insurance Corporation 3s.00
17. Central Bank of ndia 20.00
18. Uniled hdia nsurance 20.00
19. ndian Bank 10 00

TOTAL 3.633.82
'The Fund based facilities include (i) Cash Crcdit facilities & Tem Loan t'acilities, as resttucturcd by Ihe CDR Lenders; (ii)
The anount of outslanding Non-Canvenible Debenturcs; & (iii) The anount at' Ptiority Laan granted by the CDR Lenders.

The Board of Direclors, at ls meei ng held on 25th Novembef, 2013, subjecl ro the approvatof the sharehoders, approved
the pfoposal for lssue ol 1,687,175,598 (One H!ndred and Sixry Etght Crores Seventy One Lacs Sevefty Five Thousand
Five H!ndred and Ninety Eight) eq!iiy shares oi Rs. 2l each for an amor.rnt nor exceeding Rs. €,638,100,0001 (Rrpees
Fouf ThoLrsafd Five Hundred and Sixty Three Crores and Eighty One Lacs Onty) al a price of Rs. 27.05/- (Rupees Twentv
Seven and Paise Fve Of y) per equity share 1o lhe CDR Lenders upon the CDR Lenders exercising their option to convert
the lolowing reslructufed lacilities in any one oi the situations as explained in (i) and ( i) above:
(a) Working CapitalTem Loan nol exceedlrg Rs. 6,564,600,000^ (Rupees S x Hundred and Fifty S x Crores and Fody Six

Lacs Only) & F!nded lnterest Term Loan not exceeding R s. 2,735,300,000/ (Rupees Two Hundred and Sevenry Three
CroresandFftyThrceLacsOJry)aggregatingtoRs.9,299,900000/-(RupeesNtneHundredTwentyNineCroresand
Ninely Nine Lacs Only)t and

(b) Balance fund'based resnLrct!red faciliies not exceeding Rs. 36,338,200,000/ (Rupees Three Thousand Sjx Hufdfed
and Thirry Three Crores and E ghty Two Lacs On y).

Other terms relating to issue ol Equity Shares:
1 Reslructuied fund-based based tacilities amounting 1o Rs. 45,638,100,000/ (Rupees Four Thousand Ftve Hundred

and Sixty Three Crores and Eighty One Lacs Onty) shati be conveded into eq!ty shares upon ihe CDR Lenders
exerc sing the r option to convert such restructured l!nd-based fac iies into eq!ilv shares.

2. The Equ ty shares sha I rank pafl passu wlh the then existing equ ty shares of the Company.
3. The disclosures required pursuant lo Regulaton 73 ol the SEBI Regulations afe as fo towE.

(a) Objects ofthe Preferential lssue:
The object ot the prefereniial issue is io comply with ihe CDR Package ot the Company by atoirneni ot equ ty
sha.es ofthe Companylo the CDR Lenders pursuanttoihe exerclse ol opion bv the CDR Lenders to convertthe
'estucrJred laci riFs rro eoJin shares as erv ssgeo rn re cDq . oA drd lhe [,4eA.

13. Ufiled Bank 35.94 35.94
KarnalaLa Bank L31

15. Lrfe Insurance Corporaton of ndra 26.33 26.33
16_ General Insurance Corporaliof 4.34 434
17. Centra Bank ol lndia 2.63 263
18. United ndia lnsurance 2.38 2.38

lndian Bank 1.31

TOTAL 656.46 273.53 929.99
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(b) Proposal ofthe Promoters, dkectors or key management personn€lofthe issuer to subsc.ibe !o the offer:

None oi the pfomoters, d rectors or key mafagement pefsons intend io subscribe to the proposed prcferenial

(c) Shareholding Pattern befo/e and aft€r the preferential issue:

The shareholding paiiem ol the Company before and afrer lhe preferential ssue is provlded beow:

(d)

The pre-allotment shareho difg has been given on the bas s of data available as on 22nd November, 2013. Furiher,
the aloresald post'alotment shareholdlng details have been pfovded assuming fu convefson ofthe outsiand ng
l!nd based amounts byeach CDR Lenderas oithe date oilhe Boald Meeting held on 25ih November,2013. However,
the acira conversion shal be dependent on lhe exienl of conversion rights exercised by each CDR Lender.

Time wilhin which the preferential issue shall be completed:
The eoullv shares shal be alloted to lhe concefned allottees in accordance with afd wilh n the iime limit sp€cified
under the SEBI ICDR Begu ations.
ldentity ofthe proposed allottees, the percentage of post preferential issue capitalthat may be held by them and
change in control, ifany, in the issue consequenttothe prefer€ntialissuel

Sf. No. Category of Sharehold€r Post"allotment

paid-up
capital

No,of
paid-up
caDital

Promoter & Promoler Gro'rp 41,757,154 34.99 47,757,154 262
B Public Sharehod nq:

11,654,362 12.93 11,654,362 0.97

Flnancial lnstitutons 2,574,679 1.89 2 574,679 0.14

30 908 000 22.64 30,908,000

lnsurance Comoanies 1,255,459 0.92 107,743,444 5.91

5,520,795 4.04 5,520,795 0.30

Banks 107,775 0.08 1,580,795,389 86.68

168 570 o.12 168,570

NRls 661,535 0.48 0.04

Overseas Bodies Colporate 4,684,720 3.43 4,684,720 p.26

Public 25,247,419 18.48 25,207,419 138
Sub total (B) 88,743,314 65.01 1,829,990,929 97.38

TOTAL 136,500,468 100.00 1,823,676,067 100.00

Sr. NO. Name of Lender

capital

No.of

caPital
Canara Bank 6,000 0.0044 276,678,828 15.1715

2. lC ClBank 135,593,346 7.4352
3. Puniab Nalional Bank 95,038,817 5.2114

lDBlBank 121,471,349 6.6608
5. Allahabad Bank 89,963,031 4.9331

6. Bank ol Baroda 0.0012 241,106,935 13.2209
7. Syndicate Bank 147,146,426 8.0686
8. Orienial Bank of Commerce 56,502,773 3.0983

DaS Bank 56,236,599 3 0837
10. Bank oi lv{aharashlE 230 0.0002 58,820,932 3.2254
11 UCO Bank 65.960 0_0483 84,631,579 4.6447
12. Union Bank of Inda 755 0.0006 95,135,690 5.2167
13. Uniied Bank of India 145,747 948 5.7964

Karnalaka Bank 4,181,146 4.2293
15. Lrfe nsuranc€ Coporaion of India 1255,459 0 9197 84,926,439 4.6569

Genera Insurance Corporaton 14,543438 4.7915
17. Central Bank of ndia 2,934 0 0021 8 368,919 0.4589
18. United India Insurance a 273 567 0.4537

lndlan Bank 26,000 0 0190 4,207,146 4.2347
TOTAL 1.358.909 0.9955 1,688.534.508 92.5896
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Tht;toresaid detals have been provided asslming ful conve.sjon ol lhe outstand ns amounis bv each CDL Lender

as ofthe daie ofthe Board Meeting held on 25th November,2O13. However, the aciual conversion shallbe dependenl

on the exterit of conversiof ghis exercised by each CDR Lender'

TheoroDoseda|lolteesa|enotparloftheplomoiergroupandhencea]|otmeniofequiiysharesnraylesu|tinchange
in control o{ lhe Companv.

(0 Unclert8king by the ComPanY:

Not applicabe ln ihis case

(g) certificate lrom Statutory Auditors:
lvl/s P. N. Vepari & Co., have certifiad lhat the issue of seclrities ls being made ln accordance with SEBI CDR

Regutations'Acopyofthesaidceriiiicate]sopenforinspectionattheRegisieredolficeofthecompa|ybetween]0:00
a.r,i. to s:oo p.m. on au working days (except saturdays, s!ndays and hotidays) up io the dare of announcemenl oi the

resull oi Posta Ballol
(h) Relevant Datel

As perthe terms ofthe CDR Package, the lefders oithe Company have a I ght to conved ceda n restructured facilities

into equity sh ares of the Company. The relevant date' lor any allotments of eq uity shares contemplated unde r ltern Nos

6 & 7 ;ur;rani to the cDR package wil be 24th June, 2013, being the daie on which the corporate Debt Restuclunng

Package was approved by ihe Corcofate Debt Reslructuing Empowered Group

{ Lock-in Period:
The securties alotled to ihe cDR Lenderc sha belockedinforaperiodofone(1)yeafaspertheprovisionsoflcDR

pufsuant to sect on 81(14) of the Companles Act, 1956, issue of equity shafes, to persons who are not menrbers oi the

Company on a preierentia basls, requires the approval ol the shareholders by way of a specia resoLulon

Accordtngty, the resotutions at ltem Nos. 6 & 7, if approved by the shareholders, will enabLe the company lo ssue the said

equity shires to th e persons as stated above on a prefefentia basis in comp lance with the condillons stated in the CD R LOA

You r Dlrectors commend passing ot ih e resoluUons at tem Nos. 6 & 7 of the Nolice

None of the Dircctors otthe Conrpary are interested or concerned in the passing oi the arrove leso uiron

Item No.8l
Memberc are tnformed that presenlLy, rhe Board oi Direciors is altho zed lo borrow moneyforthe purpose oflhe companys

busiiress requirements (apart frorn lemporary loans lronr lts bankers) uplo a ceiling ol Rs. 15,000 crores. considering the

Companys bus ness .equirements and other capilaL expenditLrre as aso the long term working capltal requlrernents, it ls

envt;aq;d that the existing tirnll of Rs. 1 5,000 Crores may not be suflicienl. In order io en able ihe Board of Directofs to borfow

monie;for the Company s business requirements, it is proposed to increase the borfowlng limits of ihe Company ffom Rs.

15.000 croles to Rs' ]7,ooo clores. Nlembers may a|so note that any fudher borrowing by the company sha||be subject to

the approval ol the Corporale Debt Feslruct!ring Enrpowered Group.

Pursuant to Secuon 180(1Xc) oi the companies Aci, 2013, approva ol the mefibers s sought for authorizing the Board io

borrow in excess of the paid-up capltal and free reserves ol the Company as sel out in the 
'esolltion'

Your Direciors commend the Reso ulion al llern No. 81or your approval.

None of lhe Oirectors are, ln any way, concerned or interesied in the pass ng of the above Reso irtion

Item No.9:
seclion 1s0(lxa) of the companies Act, 2013, pfovides that a company shalL not sell, lease or otheMise dispose otf the

*t'oie or 
"rirJtuntiarty 

tt'" whole oi the undedaking(s) ol ihe company w1ho11t the conseni of its members n a general

meeling'Andasthecompany'sopelalionsare|ike|yloincreasenthenearluturewheleinthecompanywouLdneedto
resort t"o such oonowings iromthe bank/Unanc at institutior s or other lenderc who may insist on creation of charge/mo(gage

* tr.," u"""1" or $" Cirpany whtch might be considered as disposa of ihe Companys r.rndeliaklng withln the meaning ol

1 80(1 )(a) ol the Com pan ies Act, 201 3, requ iing the mem bers consent for the same ln view of the same lt is proposed io

incrca;e the Board's timits tor creating charge/mortgage/hypothecation on the Company's movab e / immovabe assets rn

favour ot the CDR Lenders or lor sale/disposalol th; Companys undertaking lrom the existing limil ot Rs 15,000 Crores lo

Rs. 17,000 Crores.
pursuant to section l8o{1)(a) of the companies Act, 2013, approval ol the members is sought lor passing of the specia

resolution as rnentioned in ltenr No. 9 above

Your Direciors comnrend the Resolution at ltem No g tor your approval

None of the Directors are, in anv v!av, concerned or interested in the passing oj the above Resolution

Bv order of the Board,

For. GAI'IMON INDIA LIMITED

ScU-

GITA BADE
COMPANY SECRETARY

Registered Olticel

Veer Sava ar Marg, Prabhadevi, Ivumbai _ 400 025

Daie: 25' Novernber, 2013
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Postal Ballot Form
Serlal No.:

(1) Name and Registered
address of the sol€/6rst
named Shareholder

(2) Name(s) of
Joint Shareholder(s)

(3) Registered Folio No. /
DP ID No./Ciient lD No.*
(*applicable to investon holding
shares in denatedalised form)

(4) Number of Shares held

(5) I / We hereby exercise my / our vote in respect of the Resolutions tobe passed tbrough Postal Ballot for the businesses stated in
rhe Notice by sending my / our assent or dissent of th€ said r€solutions by placing the tick (/) mark in the appropriate box

Item
No.

Description No of Equity
Shares

I / We ass€nt to
the resolution

I / W€ diss€nt to
the r€solution

I SDecial Resolution to aDDrove CDR Dackase.
2 Ordinary Resolution u/s. 94 ofthe Companies Act, 1956, for

indease in tho Authorized Share CaDital ofth€ ComDanv.
3 Ordinary Resolution rl/s. 16 ofthe Companies Act, 1956, for

amendment to the M€morandum of Association of the
ComDatrv.

4 Special Resolution L/s.3l of th€ Correa&i,s Ac! 1956, for
amendment to ihe Anicles ofAssociation ofthe ComDanv.

5 Special Resolution ds. 81(3) of the Companies Act, 1956,
providing for conversion of restructued debts of the
Companv into equitv sha.res,

6 Special Resolution u/s. 81(lA) ofthe Compani€s Act, 1956,
issue of equity shares to the CDR knders on preferential
basis on conversion of Working Capital Term Loan and
Funded Interest Term Loan,

7. Special R€solution u/s. 8l(1A) ofthe Conpanies Act, 1956,
issue ol equity shares to the CDR Lenders on pref€rential
basis on conversion ofbalatrce fuDd based facilities.

8. Special Resolulion under Section 180 (1) (c) of the
Companies Act,2013 authorizing the Board of Directors to
borow in excess of the aggregate of tll: l'.\d-up capital and
fiee reserves ofthe Comoanv,

9. Special Resolution uder Section 180 (1) (a) of the
Companies Act, 2013 authorizing the Board of Directors to
create charge/mortgage/ hwoth€cation on all or any of the
innovable DroDerties of the ComDanv.

Date :

Electronic Votins Particulars

(Sisnature of the Shareholder)

EVSN
(Electronic Voting SequenceNumber)

User ID Password

Place I Mumbai



INSTRUCTIONS

Please read the following insfuclion carefully:

1. A mEmber desiring to exercis€ vote by postal ballot may complete this postal Ballot Form
and send it to the Scrutinizer in the attachod pre-paid self-addrEssed €nvelope. Howevef,
€nvelop€s containing postal ballots, if sent by courier at the expense of the reglstered
Shareholder, will also b€ acc€Dtod.

The self-addressed envelope bears the address of the Scrutinizer appointed by the Board
of Directors of the Company.

This form should be completed and signed bythe Sharehold€r.In case ofjoint holding, this
form should be complet€d and signed (as per the spocimen signature registEred with the
Company) by the first named Shareholder and in his absence, by lhe next named
Shareholder.

The assent / dissent must be recorded by placing a tick ma* in th€ appropriate column.

Incomplete or Unsigned Postal Ballot Form will be rej€cted. The Scrutinizer's decisions on
th€ validityofthe Postal Ballot shall be finaland binding.

Duly compl€ted Poslal Ballot Form should r€ach th6 Company not laterthan the close of
wo*ing hours on Monday, 30' Decembe( 2o'l3..Postal Ballot Form received afrer this
date will be st.ictly treated as if ths reply from the Member has not been received.

Voting righis shallbe reckoned on the paid-up value of shares regislered in the nameofthe
Shareholders on the date ofdisoatch ofth€ Notice-

2.
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