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The Managing Director

GMR Airports Limited

BCCL Times Internet Building
Second floor, Plot No 391
Udyog Vihar, Phase-lll
Gurugram, Haryana - 122016

HRled,

No Objection Certificate in respect of the proposed Composite Scheme of

Amalgamation and Arrangement to be entered involving the company, GMR Infra
Developers Ltd (GIDL) and GMR Airports Infrastructure Ltd (GIL)

AT Iudad fawg W 31U feHie 10 May | Please refer to your application dated May
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connection, we advise that the Bank does
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2. 3{TUh! Ug FATE &t St § fob S RNPEd # | 2. You are advised to ensure compliances
&2 U famt 3fR wraf &1 SrquTe R | of the terms and conditions as per the
B Annex.
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Annex to letter no. U.f4.7713.¥.5355 / T7S1-TH3M1$/05.08.000/2023-24 dated 10
el 2023 R

Terms and Conditions
For all purposes, Transferor and Transferee company is to be treated as:
GAL (NBFC-CIC)- Transferor Company 1
GMR Infra Developers Limited (GIDL)- Transferor Company
GMR Airports Infrastructure Ltd. (GIL) - Transferee Company (listed company)

a) All regulatory or other proceedings of like nature or cause of actions against
the transferor company pending and/or arising, before, on, or after, the appointed
date shall not abate or be discontinued or be in any way prejudicially affected by
reason of anything contained in this scheme but shall be initiated, continued and
enforced by or against the transferee company in the manner and to the same
extent as would or might have been initiated, continued and enforced against the
transferor company without any further act, instrument, deed, matter or thing
being made, done or executed. The transferee company will have all such
regulatory or other proceedings initiated by or against the transferor company
referred to in this clause, transferred in its name and to have the same continued,
prosecuted and enforced by oragainst the transferee company, to the
exclusion of the transferor company. The Scheme of Arrangement shall

include this clause.

b) Surrender of Original CoR of GMR Airports Ltd. for cancellation upon merger
within 15 days of effective date of NCLT Order

c) Copy of NCLT order approving Cémposite Scheme of Merger & Arrangement
within 15 days of effective date of NCLT Order

d) Amalgamated audited financials of resultant entity within 30 days of effective
date of NCLT Order

e) As the transferee company is a listed company, the company shall also adhere

to other applicable regulatory/ statutory/ legal provisions in this regard

f) Further, it is added that “In terms of Section 45-IA ofthe Reserve
Bank of India Act 1934, no company can commence or carry on the
business of Non-Banking Financial Company without
obtaining a Certificate of Registration (CoR) from RBI. Undertaking NBFI



business without obtaining Certificate of Registration attracts the penal
provisions of Section 58-B (4-A) of the'»Abf, which regd as under:

“If any person contravenes the provisions of sub-section (1) of Section 45-IA, he
shall be punishable with imprisonment for a term which shall not be less than one
year but which may extend to five and fine which shall not be less than one lakh
rupees, but which may extend to five lakh rupees.”




