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1. Introduction

1.1, ‘There is a proposal befors the Boards of Dircctors of GMR Infrasructure Limited (“GIL” or ’.‘lhc
Company”), GMR Power and Infra Limited (“GPIL”) and GMR Power and Urban Infra Limited
{(“GPUIL™) to consider the following:

e Step I: Amalgamation of GPIL into GIL. It is understood that the entirc share capital of GPIL
is held by GIL (dircctly and/ or indirectly through subsidiarics), no shares of GIL shall be
issued to sharcholders of GPIL on amalgamation at this step. This step is hercinafter referred
1o as the Proposcd Amalgamation.

e Step2: Demerger of the EPC Business (as defined in the Scheme) and the Urban Ir.1 frastructure
Business {as defined in the Scheme) of Amalgamaled GIL into GPUIL, as a going concem.
Upon the said demerger, the cquity shares held by GIL in GPUIL will stand cann'{cllcd @d the
cquity shares of GPUIL would be issucd to the sharcholders of GIL. This step is hereinafter
referred to as the Proposed Demerger.

The aforesaid steps are proposed to be carried out through a scheme of arrangement under fcction
230 to section 232 and and other applicablc provisions of the Companics Act, 2013 (“Scheme”). The

Appointed Date for the proposed scheme is April 1, 2021.

1.2. In light of the forcgoing, we have been asked by management of GIL (“the Management™) vide
cngagement letter dated July 30, 2020 to recommend, the ratio of entitlement to the sharcholders of
GIL on the Proposcd Demerger at Step 2 above. This report {(*Report”) scts out the findings of our
exereise.

13. Brief Profile of the Companies:

1.3.1. Profile of GIL

GIL is a public limited company incorporated on May 10, 1996 and has its registercd office
at Naman Centre, 7% Floor, Opp. Dena Bank, Plot No.C-31, G Block, Bandra Kurla Complex,
Bandra (East), Mumbai, Mumbai City, Maharashtra — 400051. GIL is primarily cngaged in
the business of handling cngincering, procurcment and construction (“EPC”) solutions in
infrastructure sectors as a division and operaics in airports, energy, transportation and urban
infrastructure business sectors through various subsidiaries, associates and jointly controlled
entitics, for the purposes of various regulatory stipulations. GIL’s EPC Business caters to the
requircments of implensenting the projects undertaken by the subsidiarics and others. The
equity shares of the Company are listed on BSE Limited and National Stock Exchange of
India Limited.

1.3.2. Profile of the EPC Business and the Urban Infrastructure Business of G1L

The EPC Business is the business undertaken by GIL periaining to the EPC operations outside
the group, including construction of Dedicated Freight Corridor Corporation projects, smaticr
Rail Vikas Nigam Limited projects.
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The Urban Infmcmw Business of GIL is the busincss relating to (i) encrgy, which includes
power .gc.ncra.non using various fuel types such as, coal, gas, renewable power, power
transmission, interests in coal mining projects, power trading ctc., and the projects which are
at various stages of development and operations; (ii) transportation, which includes road
projects which arc operating cither on annuity or toll collection based revenucs; and (iii)
Special Investment Regions (SIR) for establishments of industries in the SEZ or in domestic
tariff area.

It may hercin be noted that it is specified in the Scheme that Step 1 (Proposed Amalgamation)
shall precede Step 2 i.c. Proposed Demerger. The Demerged Undertaking (which includes all
the businesses, undertakings, activities and operations of GIL, forming part of the Urban
Infrastructure Business and the EPC Business, and as more particularly defined in the
Scheme) proposed to be demerged, includes, inter alia, the solar power busincss of GPIL
(transferred to GIL by virtue of amalgamation at Step 1).

1.3.3. Profile of GPUIL
GPUIL is a public limited company incorporated on May 17, 2019 under the provisions of the
Act and its registercd office is at Naman Centre, 7th Floor, Opp. Dena Bank, Plot No.C-31, G
Block, Bandra Kurla Complex, Bandra (East), Mumbai, Mumbai City, Maharashtra— 400051.

GPUIL is incorporated with the object of, inter alia, acquiring of intcrest, right, title,
permission, license for building, opcrating and for any other purposes in any of the above
acquire rights, concessions,

infrastructural facilitics and scrvices and to promolc, devclop,
titles, intercst in and operate in any manncr whatsoever as free trade zone, free cconomic

zones, processing zones of any other such zoncs, towns and cities in accordance with
guidelincs/authority for the time being in force and to sel, leasc on hire grant rights, title
interest, licenses, franchises, casement and otherwisc dispose off in any manner whatsocver
with infrastructural facilitics and services or any rights, titles, concessions acquired therein to

any person whether in India or abroad.
1.4. Shareholding pattern of the companies

1.4.1. GIL
The Authorised, issued, subscribed and paid-up share capital of G
on the information provided by the Company was as follows:

1L as at June 30, 2020 bascd

Authorised:

13,50,00,00,000 Equity Shares of Rs.1 cach 1,350.00
60,00,000 preference shares of Rs. 1,000 each 600.00
Issued, Subscribed and fully paid vp:

6,03,59,45,275 Equity Shares of Rs. 1 cach 603.59

Tt is understood from the Management that no Employcc Stock Options have been granted
by GIL.
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The foregoing share capital was held as follows:

S A Y= S AU e T e o R I SOV o
Promoter & Group 3,05,44,69,176 65.52%
Public 2,08,14,76,099 3448 %
Total 6,03,59,45275 100.00%
The equity shares of GIL are listed on National Stock Exchange of India Limited (“NSE”)
and BSE Limited (“BSE").
142, GPUIL

The Authorised, issued, subscribed and paid-up share capital of GPUIL as at Juna 30, 2020
based on the information provided by the Company was as follows.

Authorised:

5,00,00,000 Equity Shares of Rs.10 cach 5,000
1ssued, Subscribed and fully paid ap:

1,00,000 Equity Shares of Rs. 10 cach, 10

It is understood from the Management that no Employee Stock Options have been granted
for GPUIL.

‘The foregoing shar: capital was held as follows:

The equity sharcs of GPUIL are currently not listed on any stock exchanges.
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2. Data obtained

2.). We have called for and obtained such data, information, £tc. as were necessary for the purpose of
this assignment, which bave been, as far as possible, made available to us by the Management.
Appendix A hercto broadly summarizes the data obtained.

2.2. For the purposc of this assignment; we have rclied on such data summarized in the said Appendix
and other related information and explanations provided to us in this rcgard.
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3. Consideration of Factors (or Determination of Share Entitlement Ratio for the Proposed
demerger

For the purposc of armiving at a fair ratio of eatitiement, we have cxamincd, considered and placed
rcliance on various details, data, documents, accounts, statements fumished and explanations and
information given to us and have proceeded to find out the ratio on a consideration of the following

factors ;

3.1. The asscts and liabilitics idcntificd as pertaining to or in rclation to the EPC Business and Urban
Infrastructurc Business would be transferred to GPUIL at the same valucs as appearing in the books
of Amalgamated GIL pursuant to the Scheme of Arrangement between GIL and GPUIL.

32. Ascan be observed from the sharcholding pattemn of the GIL and GPUIL mentioned caricr, GPUIL
is a wholly owned subsidiary of GIL. It is further understood that upon the Scheme being effective,
the existing share capital of GPUIL (currcntly held by GIL) shall stand cancelled and ncw shares
shall be allotted to the sharcholders of GIL holding shares therein on the record date as defined in
the Scheme. Thercfore, only the sharcholders of GIL shall hold shares of GPUIL. Thus, cffectively
the sharcholding in GPUIL would continuc to mirror the sharcholding of GIL.

3.3. Further, we have also given duc consideration to the level of paid-up Equity Sharc Capital that is
considered reasonable for servicing in the medium term by the GPUIL.

34. From the forcgoing, it is cvident that the question or aspect of adjusting the cquitics between two or
more disparate groups of sharcholders (which is ordinasily at the root of fixing such ratio of
entitlement) is not rclevant in this casc duc to mirroring of the sharcholding in casc of GPUIL and

GIL.

3.5. It may be noted that the Institute of Chartered Accountants of India (1CAI) on Junc 10, 2018 has
issucd the ICAI Valuation Standards (*1VS™) effective for all the valuation reports issucd on or after
July 1, 2018. The 1VS is mandatory for the valuation donc undcr the Companics Act, 2013, and
recommendatory for valuation camicd out under other statutes/ requirements. However, as the
current exercise docs not cntail valuation, the qucstion of following the Valuation Standards docs

not arisc.

G
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4, Conclusion
Stcp 1: Amalgamation of GPIL into GIL

As mentioned at para 1.1 above, GPIL is directly and/or indircctly a wholly owned subsidiary of GIL.
Thercfore, at Step 1 of the proposcd Amalgamation of GPIL into GIL, no cquity sharcs of GIL shail
be issued to the sharcholders of GPIL (becing GIL itself and/or its subsidiarics).

Step 2: Demerger of EPC Business and Urban Infrastructurc Business into GPUIL

Bascd on the forcgoing data, considerations and stcps followed, in our opinion the fair mtio of
entitlement for equity sharcs would be as follows:

For every 10 (Ten) Equity shares of face and paid up value of Rs 1/- (Rupee Onc)
held in GIL, 1 (One) Equity shares of face and paid up value of Rs. 5/- (Rupces
Five) in GPUIL to be issued to the equity sharcholders of GIL.

Specific Consideration:

BSE Circular No. LIST/COMP/02/2017-18 dated May 29, 2017 and NSE Circular No.
NSE/CML/2017/12 dated June 1, 2017 (collectively referred to as “Stock Exchange Circulars™)
require the valuation report fora scheme of arrangement to provide certain requisite information in a
specificd format. The current transaction docs not trigger the requircment for valuation under SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, since there is no change in sharcholding.
However, we have given in Appendix B the disclosurc required under the circulars issued by BSE and

NSE.
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S. Limitations and Disclaimers

5.1. This Report is subjcct to the scope of limitations detailed hereinafter. As such the Report is to be
read in totality and not in parts,

5.2. Our valuation is bascd on the information fumished to us being complete and accurate in all
matcrial Tcspects.

53. This Report is meant for the specific purpose mentioned hercin and should not be used for any
purposc other than the purpose mentioned herein. The Report should not be copicd or reproduced
without obtaining ptior written approval for any purpose other than the purpese for which it is

prepared.

5.4. Any person/ party intcnding to provide finance / deal in the shares / business of the Company shall
do so afier secking their own professional advice and after carrying out their own due diligence
procedures 1o ensure that they are making an informed decision.

55. We have no obligation to update this Report because of cvents or transactions occurring
subsequent to the date of this Report,
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6, Gratitude

We are grateful to the Management for making information and particulars available to us, ofien at a
short notice, without which this assignment wonld not have been concluded in a time-bound manner.

For BANSI S, MEHTA & CO.
Firm Registration No. 100991W:

DRUSHTI R. DESAI
Partner
- Membership No. 102062

Place: Mumbai
Date: August 25, 2020
UDIN: 20102062AAAACDS8786
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Appendix A: Broad Summary Of Data Obtained

From the M

Carved Out Balance Sheet of EPC Business and Urban Infrastructurc Business of GIL as at March
31,2020

2. Audited financial results of GIL for year ended March 31, 2020.

3. Serviceable level of equity share capital of GPUIL pursuant to the Proposed Demerger.

4. Financial Statemeants of GPUIL and GPIL for the year ended March 31, 2020

5. Draft Scheme of Armrangement between GIL, GPIL and GPUILL.

6
7

. Other reievant information
. Answers to specific questions and jssucs raised by us after examining the foregoing data.

10
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Appendix B: Information required pursuant to Stock Exchange Circulars

As mentioned carlicr, upon implementation of Step 1 of the Scheme, ali the sharcholders of GIL would
become sharcholders of GPUIL resulting in a mirror image sharcholding of GIL and GPUIL. Thercfore,
there is no change in sharcholding as illustrated in Para 4(d) SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017. Therefore, we have not earricd out a valuation of thesc entitics under the generally
accepted principles of valuation,

Valuation Approach EPC Busincss and Urban GPUIL (B)
Infrastructurc Busincss
(A)
Value per
Share of GIL
for EPC Value per
Business and . Sharc of .
the Urban | Weight | ‘Gpun | Weieht
Infrastructur (INR).
¢ Business
(INR)
Market Price method NA NA NA NA
Earnings based Mcthod NA NA NA NA
Cost bascd approach NA NA NA NA
Relative Value per Share NA NA
Share Entitlement Ratio (A/B) (Rounded) NA

NA stands_for Noi Applicable / Not Adopted
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