Y

GAYATRI

7" November, 2017

To, To,

The General Manager, The Secretary,

The Department of Corporate Relations, | National Stock Exchange of India Ltd.

The Bombay Stock Exchange Limited., 5t Floor, Exchange Plaza

25" Floor, Phiroz Jeejeebhoy Towers, Plot No.C/1, G Block

Dalal Street, Mumbai — 400 001 Bandra Kurla Complex, Bandra (East)

Mumbai -400 051. B

Dear Sir/Madam,
Sub: Approval of Composite Scheme of Arrangement - Reg.

Ref: Company Petition for sanction of Composite Scheme of Arrangement between
M/s. Gayatri Projects Limited (“the Transferee Company” or “the Demerged
Company”), M/ s. Gayatri Infra Ventures Limited (“the Transferor Company” ) and
M/s. Gayatri Domicile Private Limited (“the Resulting Company”) and their
respective Shareholders and Creditors.

With reference to the above cited subject and reference, we are pleased to inform you that :-

1. The National Company Law Tribunal Hyderabad Bench (NCLT) has sanctioned the
composite scheme of arrangement between Gayatri Projects Limited (GPL), Gayatri Infra
Ventures Ltd. (GIVL) & Gayatri Domicile Pvt. Ltd. (now Gayatri Highways Limited, GH) to
restructure the Road BOT Assets (RBAs) business. The scheme was originally approved
by the respective Boards of Directors on 16™ July 2016.

2. The scheme will come into effect after filing the NCLT order with the Registrar of
Companies (RoC) and authorized capital of GH is expanded.

3. Brief particulars of the scheme of arrangement are listed at the bottom of this message
(disclosed in detail on 16" July 2016). As a result of the sanction:

a. All RBAs owned by GIVL will be amalgamated with GPL effective 15 April, 2016.

b.  RBA business of GPL will be demerged into Gayatri Highways (GH) effective 31%
March 2017

C. GPL's consolidated balance-sheet as on 31% March 2017 would be recast to
exclude the demerged RBA business (all its assets & liabilities).

d. RBA business Profit & Loss a/c will not be consolidated any more with GPL
accounts starting FY2018.

e. All GPL shareholders will be issued one equity share of Resultant Company
(Gayatri Highways) for every 1 equity share held by them in GPL, as fully paid
up. Consequently, current GPL shareholders will end up directly owning 74%
stake in Resultant Company. GPL will own the rest of the shareholding in
Resultant Company i.e. Gayatri Highways. 1

/
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4. GPL will convene its postponed AGM to approve the recast accounts. GPL had earlier
sought from RoC (and was granted).an extension of time for holding AGM in anticipation
of this NCLT sanction for scheme of arrangement, as previously disclosed on 30" August
2017.

5. The company will strive to list the Gayatri Highways (GH) shares on NSE & BSE as soon
as practicable.

6. GPL’s Road Business Assets portfolio comprises of 7 BOT Roads (4 annuity and 3 toll
roads). The roads add upto 2.450 lane kms with more than Rs.7000cr project cost
incurred. The gross shareholder capital employed in these roads is about Rs.950cr
through equity and shareholder loans. Initial book value of Gayatri Highways will be
around Rs.125cr. More financial details will be made available ahead of listing of Gayatri
Highways.

The brief particulars of the scheme is as follows:

> In order to achieve better management and to have clear focus on business
operations, the management of Demerged Company (GPL) has decided to demerge
Infrastructure Road BOT Assets Business, thereby transferring Infrastructure Road
BOT Assets Business of GPL to GDPL(Now Gayatri Highways), in the interests of
maximizing overall shareholder value. Please refer July 16, 2016 corporate
announcement by the Company.

> Therefore, with a view to effect such plan, the Board of Directors of Demerged
Company and the Resulting Company proposes that the Infrastructure Road BOT
Assets Business of the Demerged Company be transferred to and vested in the
Resulting Company on a going concern basis to be undertaken through this Scheme
under the provisions of Sections 391 to 394 read with relevant provisions of the
Companies Act, 1956 and the Companies Act, 2013, for such consideration and in
such manner as provided for in the Scheme.

> Accordingly, this Scheme under Sections 391 to 394 and applicable provisions of the
Companies Act, 1956 and the Companies Act, 2013, has been proposed to provide
for transfer of Infrastructure Road BOT Assets Business of the Demerged Company
by way of demerger to the Resulting Company.

> The Composite Scheme is divided into the following parts:

> Part A deals with transfer of investments in SMTL(WOS of GPL)
from GPL to GDPL(Now Gayatri Highways)

> Part B deals with amalgamation of GIVL with GPL

> Part C deals with Transfer of Infrastructure Road BOT Assets

Business from GPL to GDPL (now Gayatri Highways) by way of
demerger (
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As a result of this demerger, the Resulting Company (GDPL) now “Gayatri Highways” will be
listed in both the stock exchanges and the shareholders of GPL will hold shares in Gayatri
Highways.

Further, we received observation letters from both the Exchanges on October 20th, 2016 giving
no objection for filing the scheme with the Hyderabad High-Court. Later on, the filing has been
moved to NCLT. Now, we received the certified copy of the NCLT order dtd.3™ November, 2017
approving the scheme, which is attached herewith for your reference.

M/s.INGA CAPITAL PVT. LIMITED(Merchant Banker) is assisting in completion of this transaction.

We will intimate the further developments of the transaction as and when required under
Regulation 30 of SEBI (LODR) 2015.

For your kind information and dissemination please.

Thanking you,
Yours truly,

For GAYATRI PROJECTS LIMITED

(CS 1.V. Lakshmi)
Company Secretary and Compliance Officer
Membership No.17607.
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