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given that an Exi}aordanaryzee}ie}al‘ Meeting of Gammon India Limited"will be heid on Tuesday, 26" May, 2015 at

Mumbai - 400 025 to transact the following business as a special business : R S et

To consider and if thought fit to pass , with or without modification(s)-the following resolition as a Special Resolution: - - niesz ot
- . N - el T " 3 Al - A Y i - 3 t -

‘RESOLVED THAT ursuant to the provisions-of Sections 42, 62 and‘all other ap_phcable provisions; if any, of the Gompans Act 2

(inclUding ‘any statut‘:)ry,modiﬁcations or re-enactment thereof, for the time being M force), read- with the Companies (Share Capital and

Debentures) Rules, 2014, the Memorandum and Articles of Assaciation of the Company, Listing Agreements entered into by the Company

with. the Stock Exchanges where the shares of the Company .are: listed, Chapter Vil of Securities and. Exchange Board: of India (Issue

of Capital and Disclosure Requirements) Regulations, 2009 as amended (“SEBI ICDR Regulations”) and any other Rules/ Regulations

|/ Guidelines, if any, presciibed by the Securities and Exchange Board. of india, and the Reserve Bank of India, etc.,”and in furtherance

S ofthe scheme_of corporate debt restructuring approved by the Corporate Debt Restructuring Empowered .Group»,(f‘CDR EG") vide jetter

sroval dated 29" June 2013, bearing reference number BY.CDR(PMJ) No. “975/2013-14 and amendment letteis dated 31 July
3 bearing reference number BY.CDR. (PMJ). No. 370/2013-14 and 3" August: 2013 bearing reference nurber BY.CDR. (PMJ) No.

: 385!293;;3«,1§~71(‘,‘CDR LOAY);-and such- appravals, permissions, sanctions- and consents: as may be necessary from: the regulatory and

other appfopnate,,;at}thaﬂ“ﬁ,e's‘, {including but not. limited to the- SEBI, Reserve Bank of India, the Gpvernment of mﬁja; etc.), whi(:h may
be agreed ig by the Board of Directors (hereinafter referred to as the. “Board”, which, term shall include any Committee of Directors),

the consent of the Company be and is hereby accorded to the Board to create ,offer, issue and afiot.up to 100 {One Hundred)
Unsecured: Zero ‘C:ouponCompulsorily Convertible Debentures (hereinafter referred to as “Zero CquppnﬂCCDs”) of face value of

. Rs;jo,'ooo,.qqog- (Rupees One-Crore Only) each in one ormore tranches to the,,‘following proposed alloftees;” *

‘Sr. No. “ . _Name of Allottee .~ T - Mo- of Zero Coupon CCDs tobeissued ~ "~ Catego!
1. |Mr. Abhijit Rajan o ’ . ) _ S 83  Promoter
-2, :{Pacific Energy Private Limited 5 oLt el 6. " - [Promoter Group
3. |Active Agro Farming Private Limited R S T Affiliate of Promoter
) o I TOTAL Do R L : IR 100 . ) e j
by'way of a Preferential Issue, through Letter of Offer andlor such other documents / writings o the terms and conditions and in the manner:

as may be determlned by the Board in its absolute discretion. . ) 4
RESOLVED FURTHER THAT the said Zero Coupon CCDs shalltre unsecured and each Zero Coupon CCD shall be ¢ariverted into 395,256
(Three Lac Ninety Five Thousand Two Hundred and Fifty Six) Equity Shares of face value of Rs. 2/- (Rupees Two Only)each ata price of

Rs. 25.30 (Rupees Twenty Five and Paise Thirty Only) {incl. premium of Rs: 23.30/- (Rupees Twenty Three and Paise:d hirty Only)], being

_ the price calculated in accordance with-the SEBFICDR Regulations, aggregating to 39,525,600 (Three Crores Ninety.‘Etge'La;;s Twenty Five

- Thousand and Six Hundred) Equity Shares;.

RESOLVED FURTHER THAT in accordance with the provisions of SEB! [CDR Regulations the “Relevant Date” for the purbose‘ of determining

- “the pricing of the equity shares to be issued upon converslori of Zero Coupon'CCDs shall be 24% April 2015 being the date thirty (30) days

. priar to the date of this Exira-ordinary General Meeting; -

i

" RESOLVED FURTHER THAT the Zero Coupon CCDs shall be compulsorily converted into Equity Shares within Thirty '(305 days from the - »

.date of such allotment; . - -

' “RESOLVED FURTHER THAT the equity shares to be jssued‘ and allotted ljpon' conVérsion of Zero Coupon CCDs shallbein dematerialisation

form and subject to the Memorandum and Articles ‘of Association and shall rank pari passu with the then existing equity shares of the
Company in all respects including dividend; - s R R ’ - . RN

RESOLVED FURTHER THAT the Zero Coupon CCDs and the. Equ‘ity Shares to be isgged ubon éqmrpfsibn of Zero Coupon CCDs shall be

- subject to lock-in as per the SEB! ICDR Regulations;” -~ .

RESOL\Z!;'Q,E URTHER THAT for the purpose of giving effect to the above, the: Board be andis hereby authorized 10 iaQree.'maké and accept
all such tér(s), condition(s) and alteration(s) as it may deem fit: including condition(s), modification(s)and aiteration(s) stipulated or required :

by any relevant autharities o by their bye-laws, rules regulations or guideline and the Board is also hereby authorised to resolve and settle all

q:.iestiqns,.difﬁcuiﬁesor doubts that may arise in regard to suchoffer, issue and allotment, to finalise and execute all agreements, documents
-and writings and to do alt acts, deeds and things in this connection andincidental as the Board in its absolute discretion may deem fit without
being: required 10 seekany further consent or approval of the Company or otherwise to the end and intent that they shall be deemed to have
giver aajpfovaT thereto expressly by the authority of this resolution;- o . » AR
RESOLVED FURTHER THAT. the Board be and is hereby au{ﬂ:rizéd to delegate all or any of the powers coriferred by this resolution onit;to
any- Cemrmttee of Directors of any other Director(s) or Officer(s) of the Company to give effect to the aforesaid-resolution.” T - :
: ) : L L L S - By Order of the Board of Directors
7 "FOR GAMMON INDIA LIMITED

| | _ , : c ’ S et , GITA BADE

’ S L ) ‘ ) .- COMPANY SECRETARY
Registered Office:" . - ' T ~ ' ‘ . R o
‘Gammmon House’, : : -

Veer Savarkar Marg, .

Prabhadevi Mumbai— 400 025. . ' e e
Dated: 27" Apl, 2016+ = ,
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- AMEMBER ENTITLED 7O ATTEND AND A A SR R 7 .
D OF HIMSELF | HERSELF AND Tyt e MEETING IS ENTITLED T aPPOINT A PROXY TO ATTEND AND VOTE

. -Proxies to be effective shotild be deposited at. i ; T :
commencement of the meating. " »p.orsrtebd at the Registered _Ofﬁce of the Cgmpapy not less than forty eight (48) hours before the

" (a) Pursuant to th

ND THAT THE PROXY NEED N BE A MEMBER. A person can act o o

members not excaeding fifty (50) and Holding in aggregate not more than ten (10} percent of the total Paid-up share capitaf of the Company.

Therelative Explanatory Statementpursuant ta »Slecti,en 102 of the Companies Act, 2013 inrespect-of the spe
Members who hold shares in the dematerialized form are requested to write their DP ID and ¢

physical form are fequested to write thejr folic number in the attendance slip and hand it over at th
Voting through electroriicmeans: - . - . e o

uant to thie provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Cornpan gerne
. Administration) Rules, 2014 as amended by the Companies {Management and Administration) Rules; 28?5"36("(’:';?;?3";%“

Cial business is annexed hereto,
ient-ID and those holding shares in
€ enfrance of the meeting hall. .

t and
Listing Agreement, the: Company is pleased to provide members the facility to exercise the; : o the
‘ >IN, the ) : r C to vote through remote e-voting in
© cospect of the special resolution proposed to be passed at the Extraordinary Gena: | Mee t'". pats i lectionic vas
facikty provides by Contral erository Servicos hocd (CDSL)_. 305 ry era 7 \mg (EGM)by using the electronic voting

(b)The remote e-voting period commerices at 9:30 a.m. on Friday, 2254 p3 ind ends af 5:00 o1, « ne N
il £ 190 comimy atJ.50 a.m. Y, 22 May 2015 and 5.8t 5:00 p.m. on 25t
2015. The remote e-voting module shall be disa bled by CDSL for VOtingythe' ! reafteg T. ends 90 p.m. on Mon'dayf 25 Ma)!

() During the remote e-voting period, members of the Conipany, holding shares either in physical form or dematerialized form, ag o
- . e . R : . : - e : = ’

(d) Once tl.le vote bn;ia?r/'e;s_olution is Eastby the shareholder, the sharehblder shall»hotihe’,éllbwed to 'i:;ha'ngerit subsequently. .
- (e) -Voting rights of the ‘members shallbe in proportion to their respective. shareholding.as on the cut-off date i.e: 19" May 2015.

- ® The-fac’i]ity for vqtiqg through polling faper shall be made availgblg at the EGM and members atlending the meeting who have not

« (9)" The members who have:cast their vote by‘rémbte‘ e-voting prior to the EGM may also attend the EGM but shall not be entitled to

cast their vote again. - : S _ - . ~ : S : - S T
(h) Any person who acdﬁiréjs‘j@éres of the Company and becomes a member of the Company after the dispatch of this Netice and
. holds shares as on the cut-off date i.e. 19th May 2015 should follow the: instructions for. E:voting as mentidnéd.bglggvjfiir' FIRST

;IMEt UEERt Ln case of any queries, the shareholder may also contact the Registrar & Transfer Agent viz. M/s. Link Intime India
rivate Limited. . . . : o S :

() . The Board of Directors.has, at its meeting held on 27* April 2015, appointed Mr. Vidyadhar V. Chakradeo, Practicing Company
) A person whose name is recorded in the register of members orin the register of b,ehefjcial owpéfs maintained byv the depositories

() lnst'ruct(ions'b'r e-vo'tiii’gif

== (1). In case of Me

(iil) ‘Now Enter your User ID : S : B T
a.  For.CDSL:,16 digits beneficiary ID. . o ‘ -
b. " For NSDL:"8 Character DP.1D followed' by 8 Digits Client ID. o R
C. .. Members holding shares in Physical Form should enter Folio Number registered with the Company.
~{iv) Nextenter the Image Verification as displayed and Click on Login. Lol Lo
{v) Ifyou are holding shaies'\infdemat form and logged on to www.évotingindia.com and voted on an eaﬂiger voting of any
..., company, then your existing password is to be.used. . - S , . s . ' .
Avi)- IF YOU ARE A FIRST TIME USER FOLLOW-THE STEPS GIVEN BELOW: N e
; ’ R "~ For Members holding shares R -For Members holding shares
s - _in Demat Form . ) L : = iPhysical Form
UseriD |For NSDL: 8 Character DP 1D followed by 8 Digits Client 1D [Folio Number registered ]
) For CDSL:y 16 digits-beneficiary.iD - e with the Company = . . - : : Y
PAN*- . |Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department when prompted by the system|
- “ | while remote e-veling.(applicable for both demat shareholders'as‘ well.as physical shareholders).
| ¢ ‘Membersiwho have not updated their PAN with the Company / DepositorysParticipant are requested to

L e ~use the first two letters of their name and-the 8 digits of the sequence number in the PAN field. -

el s i case the sequence numbet is less than B digits enter the applicable number of 0's before the number|’
after the first two characters of the name in CAPITAL lefters. Eg. If Your-name-is Ramesh Kumar withi
) _Sequence number 1 then enter-RA00000001 in the PAN field. el , e
DOB# . |Enter the Date of Birth as recorded in your demat accountor inthe company.records for the said demat
. jaccount or folio in dd/mm/yyyy format. . ) . - : )
'|Dividend - |Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said
Bank demat account or folio: - ’ : )
- |Details#

Please enter the DOB or Dividend Bank Details in ordé:; to ,logiri. If the details are not recorded with the
depository or company ple&se enter the member id / folio- number in the Dividend Bank details field as

Y

mentioned in the PAN colunin above. . . . L _
# Please enter any.one of the details in.order to- login. In case either of the details are not recorded With"the'déposi'tory
please enter the value <Default Value> in the DOB column or the <Default Value> in the Diviflend Bank details field.

(vii) After entering these details appropriately, click on “SUBMIT" tab. ' T :

(viiiy Members holding'shafes in Physical form will then reach directly to the Company selection screen. . .

Lt
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 GAMMON INDIALIMITED ; : R

o Members holding shares in Demat form will now reaehPassvmrd Creation’ mémi_ wherein they are required to mandatorils
“ " enter their login password- in the new password field. Kindly, note that thlg:{)asswprd to-be. also used by,tt,he demat
‘holdets for voting for resolutioris of any otfier Company on which they.are eligible to o provided that Company opts for

i e-voting thiotigh CDSL platform. It is strongly recommended ot to share your password with any othsr person and take

_ utmost care fo keep your password corffidential. ~ © . : - R _
(x) Fo‘rﬂenjibers holding shares in physical form, the déiails can be used only for e-voting on the resolution contained in this
(xi) - Click o the Electronic Voting Sequence No (“EVSN”) of “GAMMON INDIA LWHTED" from the drop down menu and click -

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same option YES/NO" for voting.
Select the option YES or NO as desired. The option' YES implies that you assent to the resojution and the option.NO -
" implies that you dissent to the resolution e R RN

. {xiii) Click on the “RESOLUTION-FILE LINK”, if you wish to view the entire resolution details. .

(xiv) After seléctirig the resolution you will- decide to vote, clink on “SUBMIT". A.confirmation box will be d"tsplaced If you wish

to confirm your vote, click an "OK”, else to change-your vote click on “CANCEL” and accordingly modlty ‘your vote.’

“(xv) Once you"CONFIRM® your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take print of the"voting done by-you by click on “Click here to print” option on the votmg 'pagé',

" (xvii) If demat account holders have forgotten the changed password, then enter the User ID and the image verification code
~ and click on forgot password and enter.the details'as prompted by the system.” .. s

{2) In case of Members receiving Notice of the EGM by post and who wish to vote using the remote e-voting facility :

‘Please follow all steps mentioned above, to cast your vote. o o Tl SRR -

Note for Non.— Individual Shareholders and Custodians ) S _ .

»  Nonsridividual shareholders, (i.e. other than Indiyiduals, HUF, NRI etc.) and Custodian are_required to-log on.to
- www.evotingindia.com and register themselves as Corporates. ~ " - o - R

' » A scanned cop‘y of -the  Registration. Form bearing the. stamp: ‘and sign of the entity should ‘be ~emailed to

o help gegk £ vot_ing@c‘dslindig.@ m. . , o S EEN .
" » Afterreceiving thelogindetails a compliance usersholild be treated using the admin login and password. The Compliance
- user would be able to link the account(s) for which they wishtovoteon, L 7

> The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
.~ able to cast their vote. o , L , o e e :
» - Ascanned copy of the Board Resolution and Power of Attorey (POA) which they have issued in favourof the Custodian,
if any, should be uploaded in PDF format in the system for the Scrutinizer to verify the same. STETE

> In case you have any queries or issues regarding e-voting you may refer the Frequently Asked Queshons('FAQs) and

.e-voting manual available at WWw.evohngindia.pom,under’help section or write.an email to helpdesk.evoting@cdslindia.com.

*Since the Company is réquired to provide facility to the members to exercise their right to vote by electronic means, shareholders of the
" Company, holding shares eithe; in physicat fo_rm orin demateriatized form and not casting their vote electronically, may cast their vote

atthe EGM. -

The Scrutinizer shall, after the-conclusion of the EGM, first count the votes cast at the. meeting and thereafter unlock the votes cast

. through remote evoting in the presence of afleast two (2) withesses not in the employment of the Company. The Scrutinizer shall, within
. a period of not later than three(3) days from the conclusion of the EGM, prepare a consciidated Scrutinizer's Report-¢f the-total votes

-+ castin favour oragainst, if any, and submit it to the Chairman or-any person authorized by him imrwriting, who shall countersign the same
- -and declare the results of the vofing. ) : ’ : o s

The Results so declared, along with the Scrutinizer's Rep&ft, shall be placed on the Company’s website VAZ: 'M;g‘ammbnindia.com ]
and on-the website of CDSL. The results shall also bg forwarded to. ‘_Bombavatpck.Exchang'e Limited and Naﬁongl{StpCKExchange of

*India Limited.

To prevent fraudulent transactions, members are advised-to exercise due diligence-and notify the Company of any thangé in address or
demise, of any member as soon as possible. Members are also advised not to leave their demat atcount(s) dormant for long. Periodic
statement of holdings should be obtained from the concérried Depository Participantand holdings shouldbewasified. - ~ ‘
Electronic gapy of the Notice along withthe Explanatory Statement is being:sent.to all the members whose email ids aré registered with
_ the Company/Depository Participants(s) for.communicgtion purposes unless any membér has requested for a hard ¢py of the same. -
For mé&mbers who have not registered their email address, physical copy of the Notice along-with the Explanatory Statement is being
“sentin the permited-mode: . - - B S S - s

_ Members who have not registered their e-mail addre"sse's,‘ éq ifér,;gre‘fré,@ésjed to fegister their. e-rﬁéﬂ addrgsseé, mgespectof ~iheir

__ electronic holdings with the Depository through their concerned Depository Participants. Members who hold shares in physical form are

"43.

14,

- requested to register their e-mail addresses with.the Company’s Registrar & Transfer Agents, M/s. Link intime [ndia Private Limited by
7 . sending an e-mail io,ganmrqniridiagogreen@linkintime.go.inaaiqng with details like Name, Folio No. etc. - 3 ‘
12.

Members are requested-to send their queries, if any, at least ten (10) days before the EGM, so as te enable the Board to'keep the
“informationready. - o N ’ o I N

“The shareholders are 'requesiéd to address their cor,re,spoﬁdgnce*-to the Registrar & Share Transfér Agent viz; M/s. Link intime India

“Private Limited, C-13;Parinalal Silk Mills Compound, L. B. S. Marg, Bhandup (W), Mumbai - 400 078.

‘Members may also note that the Notice of the EGMM]!'bé ‘available on‘the Company’s website viz. www.gammonindia.com. Physical

e c;o,pie_,s‘cj'f the aforesaid documents will be available atthe. regjistered office-for inspegtion during business hours on working days. -

7
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2. AThe Zero Coupon CGDﬁsprOposedv{o be issued shall be unsecured .

‘

4. The aforementioned erQ:Cbeon CCDs shali be egn\}erted within a

The following disclosures are being

(the “CDR LOA"): .
Sr. No. -._|Name of the QOntributor : ) ‘ g o n Amount of Contribution {Rs.)
1 Mr. Abhijit Rejan (Promoter) -~ ' wo A co ] ' - 830,000,000
2. Pacific Energy Private Limited (Promoter Group) o Lo » 60,000,000
3. Active Agro Farming Private Limited (Affiliate of Promoter) ~ L - 110,000,000
TOTAL o - t ' 0 ‘ 1,000,000,000

- The approved CDR Package. as well as the Master Restructuring Agreement dated 24% Septeniber 2013, exscuted by the Company with the,

CDR Lenders provides that the Promoters’ Contribution may be in the form of equity.

The het worth of an infrastructure company is one of the rajor criterion and a pre-qualifying Sfd'diﬁg requirement for new projects’ Menbers -

are aware that since th/e?p\a'stvt'hree years, the Company has been facing tight liquidity position arising out of various external factors. This.

has impacted the Company’s liquidity whichresutted in higher financial costs, losses and finally a reduction in the Company’s networth This .
has also affected the Company’s bidding capabilities . The proposed preferentialissue will have a positive impact on the Company's networth. -
...and thereby strengthen:its bidding capabilities . - : - : R : P .

The Board of Directors, atits meeting held on 27* April 2015, approved the proposal for issue of 100 {Oné Hundred) Unsecyred Zero Coupon

Compulsorily Con\iertiblefDeben%ureS—(hereinafter referred as “Zero Coupon CCDs") of face value of Rs. 10,000,000/ (Rupees One Crore

" Only) each aggregating to Rs. 100 Crores on a Preferential Basis to be made through a Letter of Offer ,to the aforementioned Promater /

Promotor Group and their Afﬁ!iate;in propartion to their individual confribution as mentioned above"qn_ the following terms and conditions:

1. Noof Zero Coupon CCD’s to be issued:

No. of Zero Cddpoh CCDs to be issued ‘ ] - Category

Sr.No.| - Name of Allottee ‘
1. - |Mr.Abhijit Rajan L . : ) : , 83 -~ | Prometer
2. |Pacific Energy Private Limited ' e 6 o _{Promoter Group
3. |Active Agro Farming Private Limited , o 11 ... |Affiliate of Promoter
TOTAL e T ' 100 -

3. Each Zero Coupon GCD shiall be converted into 395,256 (Three Lac Ninety Five Thousand Two Hundred and Fifty Six) equity shares

of Rs. 2/- (Rupees Two Only) each. The: equity shares shall be issued at a price-of Rs. 25.30 (Rupees Twenty Five dnd ‘Paise Thirty
Only) fincl. premium of Rs. 23.30/- (Rupees Twenty Three and Paise Thirty Only)}, being the price calculated in terms of the ‘SEBLICDR
Regulations. a ) ’ , : . S

' period of thirty (30) days from the date of allotment of the same.

relating to i

¥ ter

f Equity Shares , - 7
made pursuant to Regulation 73 of the SEBI ICDR Regulations and the Companies(Shaire Capital &

Debenture) Rules, 2014:
{a) [Objects of the Preterentiaﬂs_sug:i-,—z;:tq; rEe B Cns DI
The object of the issue, is to improve the Company’s networth and its bidding capabilities . -

Further \t'he issue and allotment of Zero Coupon CCDs convertible into Equity Shares of the ‘Com'pany fo the Promoters and their

P

Affiliates is being made towards the contribution' made by them as “Promoters Contribution” as envisaged under the CDR LOA.

(i)) Proposal of the Promoters, Directors or Key Managerial Personnel of the Company to ~$ubscril;e to the offer: .

The  proposed preferential’ issue_ of - 100: (One Hundred). Zero :Coupon "CCDs - is: being made‘\fo ‘the' following persons viz.
(i) Mr. Abhijit. Rajan — Ghaiﬂﬂa;ﬂf&’Ma,ngging.Direato; (il) Pacific Energy Private Limited; (iii) Active Agro Farming Private Limited ona

preferential basis through a-kstter.of Offer S T Gt »
Except the above, none-of the Directors or Key Managerial Personnel intend-to subscribe to the said Zer‘q Coupon CCDs.

(c) “Shareholding Pattern before and after the prgfqr'en:t‘iratirsssuer: S

A :Post#Allot&wem:

St.No.| . /. Particulars -~ *Pre-Allotment : ,
- ' T e 7274 - No. of shares % of holding | No. of shares | % of holding
A {Promoters’ holding: C e I S - )
‘1. Indian: o ] ' o R 1o
T | Individual S c ..8,189.479] " " T g0 40995727 2330}
‘ Bodies.Corporate .~ ‘ 36/481,240|- - - "2673| - 43200592] . 2454]
. {2. ForeignPromoters =~ - . . 3086435 -~ 226] . .3086435] 1.75
| TOTAL (A)y T | ar75718841 - 34.99 87,282,;754| 49.59



Y )

GAMMON&QIA LIMITED

C(d) T

o

§t. Name of the proposed - Pre-issue holdmg Equity shares to Post-issue holding Natural persons
" allottee . [ No.of | %of | ‘beallotted [TTNgof [ %of |- Whoarethe
N I oo T shares . holding | - ' shares. holding |- = Ultimate
S R e L e ) . » R ; ‘beneficial owners
4. LMr AbhijitRajan 8,172,459 599 32,806,248 | 40,978,707 - 23.28 ) Not Applicable
2. | Pacific Energy anate 18,013,015¢4 - . 13:201|. - 2,371,536 20,384,551} -~ 11.58 Mr. Abhijit Rajan
‘Limited ) - o e Co . ’ o . ;
3. |Active . Agro Farrmng B e 4,347,816 < 4,347816 = = 247 Mr. Abhijit Rajan
: Private errted ) : i _ o i R :
froTAaL, . o 26,185,474 - 1919 39,525,600 | 65,711,074 37.33

] Sr No.| - " Particulars - . *Pre-Allotment T T “post-Allotment e
SR - = [ Nolofshares | %otholding | No.ofshares | % of holding |
B__|Pubk¢ Shareholding: i R R :
~ |1....Bodies Corporate _ - - | 21,061,035 » 15.43] 21,061,035 . 11.96
12 Overseas BodresCorporate , - - 4684,720] . - .- 343| - 4,684,720 - 266
13 Financlal Institutions - .| .. 2660531] . 195} .2660531] 151
14 ‘Babks - o ' o) 158,938 ~rga2) 158,938 0.09}
5. MutualFunds = | 13434664 - 984] 13434664 = 763
6. . Foreign Institutional Investors ~ | 6910809 ° .508]  6910909] 3.93
_ 7. Foreign Portfolio Investors T "+ 958,855 co70] 0 - 958,8554. . . 054
_|8._Foreign Natlonals , C N 168,570 012 168,570 - 010
9. NRIs . R e .. 750,754 | <055 . 7507541 . 0.43
; - 110. OfﬁceBearers B _ . 57,814 0 004] . 57.814] - 0.03
" 11. Directors S 818,972 060 8189721 . 0.47
' © |12, Trusts- . . . |, .. .5805045 . 425| - 5805045| . 3.30
13. U~ - T o b 00 0 0,00 ©t00] 0.00
14. Public - . g T | Bt272407) - - 2291 31,272,407 - 17.76
TOTAL®B) -~~~ . - . 788,743,314 7 65.01 88,743,314 5041
1 ToTAL (A)*fB) o o 1.36;500,468 . 100.00] - 176026,068] . . 100.00

' ’* The pfe-shareholdmg pattern is as on 24 April 2015. . i
T‘me wrthi wh;eh the preferentlal issue shall be compieted
.. The a!letment of Zero Coupon CCDs will be completed withinthe tlme limit prescnbed under SEBI ICDR Regulatlons

Identity of the proposed allottees, the peroentage of post preferentlai issue capltal that may be held by them and change in
B contfol if any, consequent to the| preferential issue:

" *denotes equity shares to be allotted upon conversion of Zero Coupon CCDs.

- The exrstlng-Promoters of the Company will continue to be in control of the Comipany and. there will not be any change inthe management
-, .. ercontrol of the Company as aresult of the proposed preferential allotment. - -

o

{g) -

if required to-do so:
This is-not apphcable in the present case.
Pricing of the Equity Shares:

As per the provisions of Chapter Vit of the SEBI ICDR Regutatlons the term ‘Stock Exchange for the purpose of. .calculation of:issue
price, means .any of the ‘recognized stock exchanges-at which the shares of the Company. are,| listed and in ‘which the highest trading

volume in respect of shares of the Company has been recorded during the precedmg twenty six weeks priorto the:rele vant date.

Equrty Shares of the Company are listed on the BSE Limited (BSE ).and National Stock Exchange of India Limited’ (NSE ). The twenty
six weeks's turnover prior to Relevant Date i.e. 24" Apnl 20153 is as followe

Name of Stock Exchange - No. of shares traded
BSE . b 21979428)
INSE — - : ' v 5,05,35210| ~

'Acoordlngly the Equuty Shares will be issued at a prlce not less ’than higher of the foHOWIng in terms of SEBI ICDR Regulatlon for

- preferentlal issues as amended from time to time:

[sr.No. | Basis R o : : - | Price (in Rs.)

1. The average of the weekly hrgh and Iow of the volume wnghted average price (VWAP) of the equity shares ‘ . .25.30
. | quoted on the stock ‘exchange (NSE) during the twenty six weeks precéding the relevant date; OR ‘

Undertaking by the Company to recompute the price of the speclf' ed securltles in terms of the: provrsions of these regulatlons,

N 2 o The average of the weekly high and low. of the volume weighted average price (VWAP) of the eqwty shares - . 21.88}-

quoted on the stock exchange (NSE) dunng the two weeks precedlng the relevant date.




Xil) Lock-ir_l Period:

GAMMONINDIALMITED .
(h)-Certificate from Statutory Auditors:

.7 Mis. Natvarlal Vepari & Co., Chartered Accountants , hav certified that the issue of Zero Coupon CCDs is being made in accordance

with the SEB! ICDR Regulatioris. A copy-of the said certificate is open for inspection at the Registered Office of the Company between
2.00 p.m..and 5.00 p.m. on all working days (except Saturdays, Sundays.and Holidays) up to the date of snnouridement of the resuit of
the Extra Ordinary. General Meeting. R _ R . ~ ; g , . _

o

() RelevantDate: -

As per SEBI ICDR Regulations the ‘Relevant Date’ for the aliotment of equity shares is the date thirty (30) days prior to the date on which

the meeting of shareholdets is held to consider the proposed preferential issue of Unsecured Zero Couposs CCDs..Further, as per SEBI

~ICDR Regulations where the ‘Relevant Date’ falls on a weekend/holiday, the day preceding the weekend/holiday will be reckoned to be

' _the relevant date. Since the date thirty (30) days prior to the Exira Ordinary General Meeting is Sunday, 26t April, 2015, the ‘Relevant
- Date’ in this case shall be considered as Friday, 24* April 2015, being the day preceding the weekend/holiday. o :

s

v

The Zero Coupon CCDs and Equity Shares issued on conversion shall be locked in as per the provisioris of the SEBI ICDR Regulations.

(k) Number of persons to whom ailptrﬁent,s on preferential basis have aiready been made during the year, in terms of number of -

securities as well as price: NIL.

* Other Disclosures: - e . , ; = e : )

- Members may please note that the proposed issue of Zefo Coupon CCDs is in substitution of the former proposal for issue of ‘equity shares’
which was duly approved by the members at the 92~ Annual General Meeting of the Company held on 30" June-2014. . - R
Securities and Exchange Board of India has, vide its letter 0. 1SD/OW/9613/2015 dated 1% April 2015, accorded its approval ta the Company

for issue of convertible securities to Mr. Abhijit Rajan. -~ . o ' ‘ ‘ . ,
Members are further informed that the CDR Lénders ‘had, in August 2014, approved the issue of equity shares to the aforementioned

~contributors-and hence no separate approval for issue of theraforementioned convertible securities convertible into equity shares is required.

. The Company’s CDR Pa‘ckage,which’ inter alia included provision. for issue of eduity shares to pfomoters on preferential basis towards..
- their Promoter Contribution, has been approved by the members by special resolution by way of Postal Ballot in December, 2013. In view

of the same, pursuant to Regulation 10(2) of Securities and. Exchange Board ‘of india {(Substantial Acquisition of Shares and Takeovers)

Regulations, 2011 (“SEBI SAST Regulations”), as amended from time to-time, the allottees to whom the said Equity Shares are proposed to_

be issued and allotted upon: conversion of the Zero Coupon CCDs and to whom the provisions of Regulation 3 &4 of SEBI SAST Regulations

. may apply are exempted from the obligation to make an open offer under the aforesaid regulations. . : )
As per Section 62(1)(c) of the Companies Act; 2013, issue of securities on a preferential basis to persons; whether or not they are members

of the Company, has to be approved by the shareholders by way of a special resolution. Accordingly, members’ approval is beirg sought,
pursuant to Section 62 of the Companies Act; 2013 for issue of Zero Coupon-CCDs to the'persons as stated above on a preferential basis.

; Mr. Abhijit Rajan — Chairman & Managing Director holds 4% of the paid-up equity share capital of Patific Energy Private Limited. He, along
" with-his relatives, holds-100% of the paid up equity share’ capital of Active Agro Farming Private Limited.. Except Mr. Rajan none of the ~

Directors and Key Managerial Pefsonriel'oftﬁe Co_r_npany or their relatives are interested or concemed in the pas'sing of the above resolution.
Your Directors.commend the aforementioned resolution for your approval as Special Resolution.. Co

e L

T A - S * By Order of the Board of Directors

S T T - : e FOR GAMMON INDIA LIMITED

' RN Sd/-

o : IR S GITA BADE

s T T P LT . : (oo S COMPANY SECRETARY
Registered Office: L R N X . UL e .
“‘Gammon House’, - : : Lo ; o N o ‘

Veer Savarkar Marg, -\ - e , S S L . :

Prabhadevi Mumbai - 400 025. . . - . . LT T

'Dated:~27"‘Apﬁl,20'15 o . ,> - R R
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~ PROXY.FORM ' ‘

' [Pursuant to sectton 105(6) of the Compan/es Act, 2013-and riile 1 19(3) of the Companies (Management and Admlmstratlon) Rules 201 4]

J . CIN:L74999MH1922PLC0O00997 .
L P Name of the Company.; GAMMON INDIA LIMITED - ’
; Registered Office : “‘Gammon House’ Veer Savarkar Marg, Prabhadevi Mumbal-400025

NS

| E-main1d
Folio No/ Client td
{DPID:

Name of the Member(s)
. ‘ﬁegistered Address

1. Name

.- Address:
T E- marUd
: Name:'

" Address:
E-ail Id:

w

Name:-.
- Address:
" E- mail Id:

held on Tuesday, 2

U/ We; being the member(s) of ' - shares of Gammon India Limited, hereby appoint

‘ Signature: ___ . L or failing him
) Signature: ", orfailing him - .
S|gnature ] .

-as mylour proxy to attend and vote (on a poll) for me/ us’ and on my/ our behalf at the Extraordinary. General Meeting of the Company, to be

26" day of May, 2015, at 3.30 P.M. dt Ravindra Natya Mandir, P. L. Deshpande Maharashtra Kala Academy; 3™ Floor.

{Mini Theatre), Sayhnl Road Prabhadevi, Mumbai - 400 025 and atany adjoumnment thereof i respect of the resolutlon as |nd|cated below: .

o ’ *  Special Resolution ’

Resol ution Nﬂ.
1 S,

: Issﬂe of 100 Unsecured Zero Coupon Compulsorily Converhble Debentures of face value Rs 10,000,000/- each aggregatmg to

'Rs 100 crore on preferenial basis to the Promoters and ‘their Afﬁhate namely 1) Mr Abhijit Ra;an 2) Mis Pacnﬁc Energy anate
Limited and 3) M/s Active Agro Farming Private Limited, =~

- Signed this

: . dayofMay,2015 T T . o S
. B "’)‘.1 ’ 5 . o . ’ R ‘ ‘v - K . - AfﬁX ~
. S S ‘ . ' S . Revenye -
‘ . . o i . S;amp
- Signature of shareholder : Slgnature of Proxy holder(s) R ;

Note: This form of proxy in order to be eﬁecﬁve should be duly completed and deposited at the Regrstered Ofﬁce of the Company. not Iess
than 48 hours before the commencemem of the meeting. - )

Con

¢
: Buliders te the Mstior: ‘ . A . ) e o
. 'GAMMON INDIA LIMITED A cot e -
: " CIN: L74999MH1922PLC°00997 " S : - -
Regd Ofﬁce Gammon House, Veer Savarkar Marg, Prabhadevi, Mumbai 400 025

‘ : - ATTENDANCE SLIP. : . ':_

(To befi lled in and handed over at the entrante of the meehng hall)

} hereby record my presence at the EXTRAORDINARY GENERAL MEETING of the Company to be held at Ravindra Natya Maﬁdﬂ’ PJ. Deshpande

1{in Block Letters)

“Maharashtra Kala. Academy, 3™ Floor (Mini Theatre), Sayam Road, Prabhadevi, qubal 400 025 on Tuesday, 26* day of May, 2015 -at 3.30 P.M.
. ,Full Name of}he ‘ShareholderlProxy : : :

Folio N6 or Client / DP ID No.. -

vt

NOTE:

No. of'Shares held: .

*Strike out whichever is not applicable - % oo Signature of Shareholder/Proxy

Members who have mumple folios/demat acoounts with drfferent joint holders may use ‘copies. of this attendance slip. Only Sharehelders of the
Company or their Proxies will be allowed to attend the Meefing. .. ’ o . ; - ’ . '
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