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Exemption File No.82 - 35005

26" December, 2006
Mr. Paul M. Dudek

‘Securities and Exchange Commission
Division of Corporation Finance

v Office of International Corporate Finance .
100 F Street, NE o , SUP PL
Washington, DC 20549 -
USA

Dear Mr. Dudek,
- b on

Sub: Naotice of the Court Convened Meeting of the Members of the Company

We refer to your letter granting exemption under Rule 12g3-2(b) of the Securities Act, 1934
and wish to inform you that we have submitted a letter dated 23" December, 2006
accompanied with Notice of the Court Convened meeting of the members of the Company
dated 21.12.2006 to the Stock Exchanges in India as per requirement under the Listing
Agreement executed with them.

We enclose herewith a copy of the aforesaid Notice sent to the Stock Exchanges in India™®
and circulated to the Members of the Company, for your information and record.

Kindly take the same on record.

. Thanking You. | PROCESSED

Yours faithfully JAN 0 52007

For Reliance Communications Limited

Hasit Shukla T '
Company Secretary

—

Encl: as above I i

Copy to: Yusuf Safdéri
Greenberg Traurig LLP
1900 Upfiversity Avenue, 5" Floor
East Palo Alto, CA 94303

.t [ nd
. RECEIYED Reliance Communications Limited
4 Reqd. Office : H-Block, 1st floor
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De;cember 23, 2006

The General Manager
Corporate Relationship Department
The Bombay Stock Exchange Limited

.Phlroze Jeejeebhoy Towers

Dalal Street, Fort,

Mumbai 400 001

Fax No.: 2272 2037/39/41/61/3121/3719
BSE Scrip Code: 532712

Dear Sir,

Sub' Notlce of the Court Convened Meetmg of the members of the Company

Reliance Communications Limited
Regd. Office : H-Block, 1st Floor
Dhirubhai Ambani Knowledge City
Navi Mumbai - 400 710

RRt= .

- [

Tel: +91 022 30386286
Fax; +91 022 30376622

The Manager

National Stock Exchange of India Ltd.
Exchange Plaza, C/1, Block G
Bandra - Kurla Complex,

Bandra (East) .

Mumbai 400 051

Fax No.: 2659 8237/ 38

NSE Symbol: RCOM

' Wlth reference to. above subject we are enclosing ‘herewith printed six coples of lhe '

Notrces dated 21 December, 2006 issued to all the members of the Company for the

Yorlj are requested kmdry to take the same on your record

=J
Thankmg you.

Yours faithfully, . A :
For Reliance. Commumcat:ons lelted

SITShukla
Company Secretary

Eno:l. - As above. , ‘ -

) Court Convened’ Meetmg of the members of the Company to ‘be held on January 27,
. 2007 at 11.30 a.m. at Rangsharda Natyamandir, K.C. Marg, Bandra (West) Mumbai —
- .400 050, to transact-the business set: out in the sald notice: - — =o' o o s e s e

o i e M = T——




' RELIANCE COMMUNICATIONS LIMITED

Registered Office: H Block, 1" Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400710

}

COURT 'CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF RELIANCE COMMUNICATIONS

LIMITED

Day '
Date '

Time:

* Saturday

January 27, 2007
11.30 a.m.

Rangsharda Natyamandir, .
K. C. Marg, Bandra Reclamation, .
Bandra (West), Mumbai 400 050
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The EqunySharehordersol Relrance Communrcatrons lelted ("th%ApphcanlCompany Y

s

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
_ ORDINARY ORIGINAL CIVIL JURISDICTION
! : COMPANY APPLICATION NO. 1212 OF 2006
{COMPANY APPLICATION LODGING NO. 1087 of 2006)

. . . - -' -—fww\—-e
S e T e e ST e rvinthematteroftheCompamesAct 1956(1 of1956)

. ' ) . ' o . . ‘ ’ AND
N ) , . Inthe matter of Sections 391 to 394 of the Companigs Act, 1956;
‘ ' AND
in the matter of Scheme of Arrangement between Refiance
" Communications Limited (‘First Demerged Company) and

. Relrence Telecom Limited ('Second Demerged Company’} and
Reliance Telecom Infrastructure Limited ('R_esul!ing Company').

RELIANCE COMMUNICAT!ONS LlMiTED a company mcorporaled under the ¢ _
Companies Act 1956 and having its registered_office at, H Block, 1st Floor, __ 5 __ . - Applicant Company ..
DhrrubharAmbanlKnowledgeCrty NavrMumbar 400710. [ '

¥

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF - . '
RELIANCE CQMMUNICATIONS-LIMITED, THE APPLICANT COMPANY - T

To,

TAKE NOTICE that by Orders made on the 15"day of December 2006 and subsequent Order passed on the 19" day of December,
2006 , in the above Company Application, the Homble High Court of Judicature at Bombay directed that a meeting of the Equity
Sharehclders of the Applicant Company be convened and held at Rangsharda Natyamandir, K. C. Marg, Bandra Redamation,
Bandra {West}, Mumbai 400 050, on Saturday, the 27" day of January, 2007 at 11.30 a.m., for the purpose of considering and, if
thought fit, approving with or without modification(s), the Scheme of Arrangement between Reliance Communications Limited ("First
Demerged Company’) and Refiance Telecbm Limited {" Second Demerged Company') and Reliance Teieoom Infrastructure Limited
{ Resullrng Company‘)( the Scheme") ) -

.

TAKE FURTHER NOTICE that in pursuance of the said Orders and as directed therem a meeting of the Equ:ty Shareholders ‘
of the Applicant Company will be convened and-held at Rangsharda Natyamandir, K. C. Marg, Bandra Reclamation, Bandra (West),

Mumbai 400 050, on Saturday, the 27" day of January, 2007 at 11.30 a.m., at which prace day, date and time you are requested
toattend. .

TAKE FURTHER NOTICE that you may attend and vole at the said meeting in person or by proxy, prowded that a proxy m the
prescnbed form, duly s1gned by you, or your authorised representative, is deposited at the registered office of the Applicant Company
at'H'Block, 1st Floor DhumbhalAmbam Knowledge City, Navi Mumbai 400 710, nol later than 48 haurs before the said meeting.

The Hon'ble Court has appointed Shri M.H. Kania {Former Chief Justice of Indla) and falllng him Shri S.P. Talwar Director of thej
Applicant Company, to be the Chairman of the sard meetmg oo , \ ..

A copy each of the Scheme the Statement under Section 393 of the Compames Act, 1 956 Attendance Sllp and a Form of Proxy are
enclosed.

- ' . - . $d,f.

, ’ . M.H. Kania
) ' . {Former Chief Justice of India) .
Dated this 21 day of December 2006 _ - ' _ . ¢ . Chairman appointed for the mesting -

Registered Office: - b ) IR

H Block, 1st Floor, :
Dhirubhai Ambani Knowledge Crty,

Navi Mumbai 400 710, India ' o “ l J i :
Enclbsed'Asabove : T ‘ - . | a .

‘Notes: 1. All al'tera'uons made in the Form of Proxy should be initialled.

2. Only registered shareholders of the App!icant Company may attend-and vote (either i in person or by proxy or thmugh
a representative duly authorized under section 187 of the Companies Act, 1956) at the shareholders meetrng




IN-THE'HIGH COURT- OF JUDICATURE AT BOMBAY
ORDINARY ‘ORIGINAL CIVIL: JURISDICFION

COMPANY APPLICATION NO. 1212 OF 2006-
(COMPANY APPLICATION LODGING NO. 1087 of 2006)

. Inthe matter of the Companies Act, 1956 {1 of 1956);

CAND
"In the matter of Sections 391 to 394 of the Companies
Act, 1956;
' AND

In-the matter of Scheme of Arrangement between
Reliance Communications’ Limited (First Demerged
Company'} and Reliance Telecom  Limited (‘Second
Demerged Cornpan{(‘) and Reliance Telecom Infrastructure
Limited (Resulting Company’).

- RELIANCE COMMUNICATIONS
LIMITED, a company: |ncorporated .
under the Companies Act, 1956 and \ Applic:ant
—-having its-registered-office-at-H-Block,— (. .. _.Company

1st Floor, Dhirubhai Ambani Knowledge - :
City, NaviMumbai 400 710. '

EXPLANATOFllY STATEMENT UNDER SECTION 393 OF‘
THE COMPANIES ACT, 1956,

1. Pursuant to the"c.)rders dated the 15" day of December,

December, 2006 passed by the Hon'ble High Court
of Judicature at Bombay, in the \Company Application
referred to hereinabove, a meeting of the
Equity Shareholders of the Applicant Company is
convened at Rangsharda Natyamandir, K. C. Marg,
Bandra Reclamation, Bandra {West), Mumbai 400050,
on Saturday, the 27" day of January, 2007 at 11.30 a.m.,

" with or without modification(s), the arrangement
embodied- in' the Scheme of Arrangement between
' Reliance Communications Limited ('First Demerged
Company) and Reliance Telecom Limited (‘Second
Demerged Company) and ‘Reliance Telecom
Infrastructure Limited (Resufting Company ).

" 7. BACKGROUND OF THE COMPANIES

2.1. Reliance Communications Limited ‘
211, Reliange Gemmunigations Limited (hereinafter
referred to:as “RCL" or .“the First Denierged

.

2006 and. subsequent Order dated the 19" day of.

forthe purpose of considering and, if thought fit, approving

!

Wt Company” or-‘the Applicant Company’~or
i Company”) was incorporated on'the 45" day of July,

- 2004 under the Companies Act, 1956 under the name.

“Reliance Infrastructure Developers Private Limited”.
With 'eﬁec@ from the 25" day of July, 2005, the
Company was converted into a public limited
odmp'any and the word “Private” was deleted from the
name of the Company. Subsequenily the name of
“Reliance Infrastructure Developers Limited” was
changed to “Reliance Communication Ventures
Limited” with effect from the 3" day of August, 2005
and further the name was again changed to “Reliance
Communications Limited” with effact from the 7" day

* of June, 2008.
212 Thé Registered Office of the Applicant Company is

situated at H Block, 1§t Floor, .Dhirubhai Ambani -
Knowledge City, Navi Mumbai 400 710. The Share

Capital of RCLasondateisasunder.

Particulars . Rs.inCrore
" Authorised Share Capital
' 300,00,00,000 Equity Shares .
ofRs.5each . 1,500.00

‘-"'To‘tar‘!'ﬁﬂ'—“'r""(?'t‘mpiﬁ",?.'_ﬂ't".mrw‘ -.,-.:n«~1.500.00

Issusd, Subscribed & Paid-ub Share Capital

204 46,14,990 Equity Shares .
* of Rs.5each fullypaid-up

Total ' 1,022.31

the ~

1,022.31<

2.1.3 The equity shares of the Applicant Company are listed
on the Bombay Stock Exchange Limited and the
National Stock Exchange of India Limited. The Global
Depositary Receipts of the Applicant Company are
Ilsted on the Luxambourg Stock Exchange. There is
Ao change . in the share capital structure’ of the ’
" Applicant Company after the above date.

2.1.4 The objects of the Applicant Company are set out in
the Memorandum ofAssopia\tiJon. The primary objects
are, inter-afia; '

“a) To cary on and undertake the business of 'ﬁn_ance.
investment, loan and guarantee

_' invest in acquire, subscribe, purchase, hold, gell,
" divest or otherwise deal in'securities, shares, stocks,
equity Iinked\securities‘ debentures, debenture stock,
bonds, commercual papers, acknowledgements
deposns .notes, obligations, futures, calls,

" derivatives, currencies and securities of any kind
whatsoever whether issued or guaranteed by any

person company, firm, body, trust, entlty,

mpany and to '

¢




~

. .government, state, .- dominion . sovereign: ruler,
.*.'. commissioner, public- body -or ‘auﬂ)ority., supreme,
municipal, ‘local or otherwise, whether in India or

abroad. The Company will not carry on any activity as
per Section 451 Aof RBIAct, 1934,

b) To carry on and undertake the busuness of financial

t sennces like finaricial restructunng f reorgamzatlon

) . lnvestrnent counseling, portfollo management and all
activities and facilities of every description including

‘all those capable of being provided by bankers,
stockbrokers, merchant-bankers, investment

. "bankers, portfolio . managers, trustees, agents,
_advisors.' consultants, providing_ other financial or

related services and to carry on the activities of hire-
purchase, leasing and to finance lease operations of

_ ' allkinds, puirchasing, selling, hiring or letting on hire all
N * kinds of plant and machinery and equipment and to .

LY
A

2:1.5.xTha Applicant Company is engaged in the business of
« providing telecommunication services.” -

2.2 Reliance Telecom limited

2.2.1. Reliance Telecom Limited {('RTL” or the * Second
Demerged Company”™) was incorporated on the
1* day of ‘March, 1994 I the name ‘and style
of “Rellanca Telecom Private lelted" under the
‘provisions of the Compames Act, "1956.

Subsequently, the name of Reliance Tetecom Private

Limited was changed to Reliance Telecom Limited on
the 25" day of November, 1997,

2.2.2 The Registered Office of RTL is situated at H Block,
1st Floor, Dhirubhai Ambani Knowledge City, Navi
Mumbai 400 710. The Share Capital of RTL as on
dateis as under

- | Particulars "7 .| .Rs.inCrore
, assistinfinancing of all and every kind and description - e -
of hire- purchase or deferred payment or similar 'Authorised Share Capital - .
transactions and to subsidize,.ﬁnance or assist in . 120,000,000 Equity Shares_' ' 120.00
« subsidizing or financing the sale and maintenanc® of of Rs. 10 each R
. any goods, articles or oornmodmas of all and every 100,000,000 Preference Shares 100.00
- klnd and descnptmn upon any terms whatsoever and ofRs. 10 each ' ’ ) )
. to purchase or otherwise deal in all forms‘of movable ~—+:~= 280,000,000 Unel assrﬁ od Sh ares 280.00 |
property |nclud|ng plant and machinery, equments of Rs. 10 each -
-ships, aircrafts, automobiles, computers and all Total | I - " 500, 00
- consumer, commercial, medical and industrial items’ :
with or without security and to lease or otherwise deal Issued, Subscribed and Palid Up Share Capital
. with them mdudlng resale thereof, regardless of 19,930,000 Equity Shares - 19.93
 whether the property purchased and leased is new of Rs. 10 each . '
and/or used and from India or abroad. ‘ 145,000,000 1% Non-Convertile | . - .
c) To camy on and undertake the business of acting as, (():fuRn;p:aél;::hreferenoe Shares . 45.00
agent of any-person, public or private sector- _ - :
' enterprises, financial institutions, banks, central _ . ‘Tota.l - _ - 6493

government and. state governments and to do
fihancial research, design and preparation of
feasibility study reports, project repo?ts and appraisal
report in India and aEread'.

A Y

d) To cary on, manage, ‘supervise and control the -

business of telecommunication, infrastructure,
telecommumcauon system telecommunication
nétwork, and telecommummtlon services of all kinds

|nclud|ng and not limited to setting up telephone

" exchange, coaxial stations, telecommunication lines
and cables of every form and description,~
transmission, emission, reoeptiqri.through various

. forms, maintaining and operating " all types of

telecommunication service and providing data’

programmes and data bases for telecommunication.”

2.2.3 -The objects of RTL are set out in the Memorandum of -

- Association, The primary abjects are, inter-alia:

“a) To carry on all kinds' of businesses of designers,
" manufacturers, processors, assemblers, dealers,
traders, distributors, importers, exporters, agents
eon'suitents, system designers and contractors for
erection and commissioning on tum key basis or

" to dealin any other manner including storing, packing,
transporﬁng,,con\rening. repairing, installing, training,
servieing. maintenance of all. types, varieties and
kinds of (i} telephone instruments, inter-coms,
accessories and- components © thereof for ‘tele-
communications, (i) -radioc communication
eqmpments like, receivers, transmitters, trans-
receivers, walk;e talkie radio relay equipment, point to




. fixed frequency, variable frequency, static, mobile,
airbome, shlpbome equ1pments in HF"VHF, UHF

pomt communlcatton equrpments antennas and
“ adsociated equrpment smg|e channel; multichannel,

and microwave, specirum, TV Systems, receivers,

‘transmitters, pattem geénerators and associated

" equipment, amplifiers, -osciliators synthesizers,

waveform generating, . measuring and’ associated

»‘,equipments. sonic, ultrasonic .and radio _frequency

ranging and depth finding sonar and Telemetry coding-

and data transmission equipments, data acquisition,

processmg -and logging " equlpments calculators,

computers, mini computers and micro-computers,

" printers, ‘headers, display terminals, facsimile

. 'ports, alrports,

T"b) T plan, establlsh ‘develop,™ provrde “pperate and-

‘maintain all types of telecommumcatlon services
-“ing¢luding,
communication telematic and other like forms of

transmlttlng and receiving equlpments and systems

(iii} srgnahng, tetecgmmunlcatlon and_control.

equipments used in roads, railways, ships, aircrafts,
railway stations, public places
anngwrth associated accessories and "test, rigs
{iv) instruments; testing equipments, accessories for
repair, maintenance, calibration and standardization
of all the above items in laborataries, service centres,
processing plants, ‘manufacturing plants and at
customers places. - ) R ’

telephone, telex wireless,

~ communication and to manufacture wireless

transmitting and receiving equipments, including
radios, television equipments, broadcasting
equipments, microphones, amplifiers, loud speakers

& telegraphic instrumients and equipments and
purchase, sell, impor, export, repair, renew and deal

. in all or any of the equipments and parts of the same

224

.tetecommunication services..

and also to manufacture the parts and accessorles of
the said 1nstruments and articles.”
RTL is engaged in the busmess of prowdlng

23 Retlance Telecom Infrastructure Limited

231

. phangedto‘fRelianc'eTeleéomlnfrastructureLimited". .

Rellance Telecom Infrastructure Limited (*RTIL™ or

under the name “Reliance Communications
Rajasthan Private Limited”. Thereafter the status of
the Company 'was changed to’ Public Limited and
consequently the word “Private” was deleted from its
name vide certificate of change of name issued by

_Asst. Registrar of Companies Maharashtra, Mumbai

onthe 18" day of June, 2004. With effect from the 1"*
day of October, 2006 the name of the company was

data.

© 232 The Reglstered Ofﬁce of RTIL is situated al H Block,

ATt

1st-Floor,Dhirubhai:AmbanicKnowledge « Clty Navi
Mumbai 400 710. The Share Capital of RTIL as on

" dateisasunder: ~

.

Particulars L

Rs.inCrore
Authorised Share Capital
-10,00,50,000 Equity Shares 100.05°
of Rs 10 each .
Total 100.05

Issued, Subscribed & Paid-up Share Capital -

50,000 Equity Sharesof Rs 10 each .0.05

Total 0.05

. 2.3.3 Theobjects of RTIL are set out in the Memorandum of

'“the Resulting Company?) was |ncorporated on the .
16"'dayoprnI 2001 under the Companles Act, 1956 .

Assoctation. The primary objects are, inter-alia:

“a) To plan establlsh develop..provnde operate

manage, maintain, deal, supply, take on lease, giveon .
lease, hire or leton hire and to carryan the business of

running (whether under licence or otherwise)
telecommunication infrastructure, telecommunication
systems, telecommunication networks ‘and
teleoommunication services, of all kinds, within India

" as well as outside India, including “but not limited to

tetephony lelex, wnretess data communication,

‘telematic and other like forms of. communication, '

. transmission, emission or receptlon through the
- agency of electricity or electromagn_etlsm or light, or

otherwise, of signs signals, writing, images, sounds

“or intelligence of any nature by wire, radio, optical or

other electromagnetic systems whether or not such
signs, srgnats writing, images, sound or lntelllgence
have peen subjected to rearrangement, compu_tatron

“or other processes by any means in the course of their

transmission, emission or reception and of all kinds

_and to carry on all or any of the businesses of bu:tdmg,
" developing, malntammg. supplying, operatmg. .

managing and dealing in services; facilities and
mfrastmcture for communications of all kinds, within.

India as well as outside India, such as telephony, data

transmission, information technclogy and video
services and facilities which incorporate, use, or are
used in conjunction with in connection with or ancillary '

. to telecommunication systems or telecommunication

apparatus and equrpment and to plan, establish,
develop, provrde. operate, buy, seII deal In, take on
lease, give on lease, hire, let on hire, franchise and
maintain ‘all types of telecommunication . serwoes

'InC|UdII"Ig,r telephane exchanges, telegraph offices,’

coaxial stations, mlcmwave statlons landing stations,

. Trepeater stations, telecommunications lines, cables,

-
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submanne cables; subsea,cables dark fibre, right of
’way, “duct space, towers, bandwidth, or any other

équipment, plant,-machinery connected with design,
construction, . maintenance and
operation - of telecommunications services and
convenlences wﬂhm Indla as well as out3|de Indta

" T
which’ may “seem calculated d|rectly or |nd|rectly to

‘advance the interests of the Company and to

subsidise, contribute to or otherwise assist or take part

in doir{g any of these things, andlor to join or partner:

W|th any other person and/or company and/for acquire
any other company or body corporate or collaborate
with any organisation or company or with any

Governmental authority in doing any of these things. -

b) To deétgn’, develop, install, provide, supply, deal,

}

[

© services,.

franchise, take on lease, give on lease, hire, let on,

hire, maintain and operate basic long distance
services, cellular and value added telecommunications
including but not- limited to, providing

broadband services, Wireless' Applications Protocol’ ‘

ihternel based
ISDN

(WAP)sewlces ISP sefvices,
services, |ntelhgent networks (IN) services,

sennces paging services and other value added’

services, global mabile telecommumcatnons,

Y .

‘(‘ pr ,‘.,,, e L O H ] | P
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Ces Sewloes,.tntemet -Service. Pravision, (ISP) .Global

- solutions “for data transfer,

‘Mobile - Personal’ Communications by Satellite

(GMPCS), wireline and \t\.;ireless systems and other

value added services including Paging Services,
Radio Paging Service Providers, Public Mobile Radic

telecommunication, baSrc and cellular
telephone voice mail, internet, electromc mail, data
‘cemmunication. services, intranet,
. conriectivity, internet te!ephoning interconnect and

- intraface services, applications’ I|ke tele-banking,

tele medicine, tele- education, tele-trading,
_e-commerce, e-govemance, e-business and system
de5|gn klosks management mformatlon systems.
‘and other types of management includmg

spectrum rhanagement social or other value added .

services - like providing end to end integrated

solutlons netserv soluttons network connectwlty
solutlons cost “effective sotutlons ,other, allted
admlnlstratlve and

effective communlcatlon
1]

c) To camryon thé busmess buy, sell, deal, take onleasa

electromc mail services. e-commerce transactlons
* globally. managed data :networks,
centres (1DCs), call centers webstores data telecom
‘networks, virtual. pnvate networks (VPNs), video
conferencmg, mternatlonal gateway networks,

satelhte networks, in Indla as well as outs:de India, ’

to meet the demands of the customers, or otherwise

- as betng appropnate from time to time either by

‘way of formation of subsmlanes or Joint Venture

Partnerships with Indlan or Foreign. Partners or_

intemet data .

-

E

otherwise and to establish, maintain, develop,. - .

otherwise deal in, or to actas service providers of

Looevery kind in the fields of engineering, technology,

'electronics'civil industrial, commercial,

technical know how, chemical, mechanical, electrical,
_statistical,
financial, accountancy, medical, Iegal educational,
production, marketmg. dlstnbutlon malerials,
personnel,
so_ftWare‘solutions of all kinds, aystem integration,

" conduct, procure, buy, sell, import, export, trade, or

plannlng. computers, software and -

data processing, multi-média services; direct to home .

‘services, entertainment media, cable’ television’

- | services, interactive television services, content for

* Wireless Local Loop(WLL) Technology,

" various ‘uses, electronic media, Celiular Mobile

Telephone Services (CMTS), National Long Distance

Operator Services (NLDO ), Fiiced Teléphone-

Services (FTS) , Cable Service Provider, Basic
' Telephone Services (BTS) with or WIthout the use of
VSAT

.

\

give on lease, - hire, et on hire and- othemnse

the provision’ of all associated services, for
_ communications, Geographtcal Infonnanon Systems
(GIS) services, Global Positioning Systems (GPS)

services, Satellite Imaging, Remote Sensing for

various applications and usage, other commercial

use, or otherwise and to promote; seek investment,
partner, participate in joint ventures and to invest in
such ventures within India as well as outside
Indla and for similar such projects in the freld of

* _telecommunications and to carry on all or any of the

businesses of rurning, operating, ;managing and
supplying data processing and information systems,

- fncluding: Videotext, view data.and teletext systems

and systems utilising; or utilising in, or for the capture,
.storage, retrleval processing, conversion
lransmlssmn reoelpt or presentation of messages

" and 5|gnals including but not limited to, data sounds”

and visual images, with the aid of, in‘conjunction with,
or-in anyway .whatsoever -utilising computers or
+, similar equipment.and computer programs .and
_ databases and to cary on the businesses of
' operating, managlng, supplylng and deallng in
sarvices and facilities of all kinds which incorporate,
use or are used in conjunclion with, in connection

“with, or ancillary to, systems of such descriptions as

aforesatd or any of the apparatus and eqmpment
compnsed therein ‘and to set up, operate manage.
“'deal, in run the' business of professional television /

_M_n,,,,t-fl'runktng Service-Provider,— DTM—ﬂcommunlcatlon“-“”‘
: methods

-internet _

~participate-in- the"launchingof ‘satellitesas* well“as ™ '




¥

cable TV /audio Ivrdaolcma studios for productlon of
entertainment . shows, sponsored programmes,
advertising films, educational fims, feature films
including transfer of films to video cassettes and to

- produce TV "programmes, TV news coverage,

234
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8.2

'educatlonal programmes, sports coverage and
computer software :for programmes connected’

"therewith and to import and expart programmes for

" TV networks and other films for exhibition and to pay

oream royalties from TV/film / music shows.*

RTIL is presently engaged in the business of building

and developing Telecom Infrastructure to- service - .
other Telecom Qperators and for that purpose, the _
~ Company has applied for 1P-1 Registration with

Department of Telecommunications, Government of
India, New Dethi. - i 7 .

f

3. RCL and RTL are hereinafter oollectilrely referred to as
. . the Demerged Companies. Other definitions contained
in the Scheme will apply to this Explanatory Statement

‘also. '

4. A copy of the Scheme’ settmg out the terms and

Wm!lhe!arrangament batvyeen REL-
and RTIL, which’ has been approved by the

Board of, Dlrectors of 'RCL on the 2 day of ,
. November, 2006, forms part of this Explanatory
Statement.

T L

5.. The share capital structure ,df all the companies is
setoutin Clause 1.2 of the Scheme.

-6, The pré - arrangement equity shareholding pattern of all
the Companies forming part of the Scheme is annexed
" heretoand marked AnnexureA. '

.

7. The delalls of dlrectors and the manager, if any, of all -

" companies’ along -with  their shareholding in- the
companies forming part of the Scheme are annexed
hereto and marked Annexure B.

8. éAC KGROUNDTO THEARRANGEMENT

This Scheme of Arrangement is presented .under
Sections 391 to 394 of the Companies Act, 1956 for
vesting of the, Passive Infrastructure (as defined in the

-Scheme) 'of Refiance Communications Limited {"the

First Demerged Company” or “RCL") and of Reliance
Telecom Limited (“the Second Demerged Compary”

or "RTL"), in Reliance Telecom Infrastructure Limited-
{"the Resulting Company” or “RTIL"), pursuant to the -

relevant provisions of the Companies Act, 1956.

RCL, along with Rellance Infocomm Infrastructure
Private le:ted " RIIPL"), holdsthe entire share capital

P

+* """ of RTL: RTIL is a'slbsidiary of RCL though Reliance
Communications’ Infrastructure Limited ("RCIL") and

* further RIPL and RCIL are wholly owned subsidiaries _

of RCL. . o
9 RATIONALE OF THEARRANGEMENT

9.1  Telecommunications and other |nformat|on and
communication technologies play an increasingly
.important role in "the .growth of "an economy.
+ Considering this, various countriés have putin place
mechanisms 1o lower barriers of enfry, so that the
customers c¢an choose among competing
-telecommunications service providers.

8.2 'In order to do so, the telecommunications service

providers should be in a position to access certain key,

infrastructure facilities at reasonable terms, so that
they can roll out theif networks quickly and efficiently.

. Furthermore.- duplication of these f‘acilities is
uneconomic and undesirable. There has been
increasing resistance regarding the duplication of
support.s';trucnue_s. It is not in the public interest to
have multiple sets of poles or towers on streets or to
have;roads,being dug up.continuallyto accommedate,,.
“multiple sets of underground ducts:: It is 2 is also more
economically efficient to share the costs of existing’
suppert structures than 16 duplicate this invesiment.
~In view of this, the Ministry of Communications and
Information Technology {"the Ministry”) of the

Govemment of India may make the .sharing of

infrastructure between various operators mandatory.

9.3 In the interim, the Ministry_has recenlly announced
that certain'mobile operators can commence sharing
of their infrastructure, particularly, the Wireless and
Broadcast Towers (“Towers"). This has been an
outcome of a joint project viz. Project MOST-(Mobile
Operators' Shared Towers) taunched by certain

. CDMA and GSM mobile service providers (including -
RCL and RTL) operating in India. The project aims to .

substantially bring down costs of setting up new -

towers, de-clutter the country’s skyline and reduce -
call-drops . ~

94 To evolve a structure for more effective participation
~ in Project MOST, it is considered, appropriate to

consolidate the Passive Infrastructure, including_

Towers, in.a distinct company and.' thereby, create
distinct corporate identity for carrying on the business
of providing Passive Infrastructure.

9.5 Accordmgly, it has been decided that the .Passive
lnfrastructure currently owned by RCL and RTL be



.- vested in RTIL; subject to a right of' RCL-and RTL to
* .7 use-the Towers for the purposes of their busmess

wnhout any obligation to pay for the same or on
payment of such charges as may be reasonable and
ecceptable to RCL and RT1.. The main objects of RTIL
‘are to prowde full array of infrastructure services to
,wweless communications operators which would
include the construction, malntenance. and leasing
outof the commumcatlon towers. - :

.9.'6 The above demerger into RTIL reflects the global

trend of segregating the télecommunication services
and telecommunication infrastructure business, with
a view to adopting the best management practices,
establish highest operational standards, provide
.best-in-class value proposition to other wireless
service providers, and also to |dent|fy separately the

' actual econornlc value—add arising out of Passive

Infrastructure  business and telscommunication
. service businesses. |

9.7 As a result of the proposed Demerger the Paseive .

Infrastructure Business of RCL and RTL, including in

particular the assets constituting infrastructure

capable of being used by wireless service providers

1022

10. SALIENT.EEATURES OF THESCHEME ., .

‘ 101 The Scheme envisages the following:-

10 1.1 Demerger of Passuve Infrastructure assets of RCL
and RTLun RTIL; -

. Is
10.1.2 Accountlng treatment in the books of concemed
Companles

10.1.3" Cther matters related or incidental to the above.
10.2 Thesalient features of the Scheme are as follows:-

10.2.1 With effect from the effective date, the Passive
Infrastructure of the Demerged Companies ~
shall be transferred and vested into the Resuttmg

-Company Lo

Since RTILand RTL are the subsidiaries of RCL and
‘the Scheme is intended to restructure within the *
group of companies controlled b-y RCL, the holding
of assets conslituting Passive . Infrastructure in a
more efficient manner consistent with the diverse

_needs of business and does not involve any
movement of assets or liabilities to any company

cutside the e the group, oontrolted by RCL, nosharesshall__.

~+ ather than RCLand RTL viz. the duicts and unlit fiber
optic cables and associated equipments forming part
of about 80,000 kms nationwide fiber optic cable
network- and more than 12,000 Towers, including
Towers under construction, and otherwise acqunred

- shallbe consolidated in RTIL :

9.8  The management of RCL. RTL and RTIL believe that
the Scheme of Arangement would benefit ‘the
respective companies and other stake holders of
respective companies on account of the following
reasons: ‘

Reduced set-up and operating costs resulting in cost
eﬁicrency coupled with a greater fi f nancial ﬂexlblllty

9.8.1

982 Segregatuon of ‘the busmess of prowdlng
B te!ecommunlcatlon services and the business of

prowdmg the Passive Infrastructure facilities,
. thereby enabling the companies to concentrate on’

its core business activitieS'

Improved quallty of services to. its* customers by
,establlshmg highest service standards “through
_ operational agreements;and"

283

" 9.84 Promote high valued standalone business by’
conversion of cost-centric assets to revenue-centric -

ones by sharing of the Passive Infrastructuré of the
Resulting Company with other wireless service
providers operating in the same field. '

be required to be issued by RTIL pursuant to the
" Scheme. ~ y o

The Scheme also provides for acceunting treatment
in the books of the Demerged Companies in respect
of the assets transferred pursuant to the Scheme
and valuation of investments of the Demerged |
Companies as may be ‘considered appropriate by
their respective Board of Directors to refiéct their fair
values and the accounting treatment thereof. The
Scheme also pro\ride‘s for the accounting treatment
in the books of the Resulting Company in respect of
the assets transferred pursuant to the Scheme.

1023

10.2.4 Pursuant to the Scheme, aII the employees of the
Demerged Compames engaged inorin relation to' .
the Passive Infrastructure, in service on the Effective
Date shall become the employees of the Resulting '

Company.

'

1025 As regards the costs, the Scheme provides that ali

© . costs, cherges, taxes including duties and levies and
all other expenses incumed in connection: with
implementation of this Scheme shall be bome by
RTIL. -

The features set out above being only the salient
features of the Scheme, the members are requested to
read the entire text of the Scheme to get fully acquainted
with tne provisions thereof.
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11_. Therights and.interest.s ofthe members and the creditors
" of RCL, RTLand RTIL will not be prejudicially affected by

the Scheme. RCL will be able to meet and pay its debts -

as and when they arise. .,
12. The Scheme of Arrangement was approved by the Board
“of Dlrectors of the Applicant Company on the 2™ day of
November, 2006.
13. No investigation proceeding"s have been instituted or are

pending in relation to the Applicant Company under
“Sections 235to 250A0ftheAcl.

14, On ;he Scheme of Arrangement being approved as per
the requirements of Section 391 of the Act, the Applicant
Company, RTL and RTIL will seek the sanction of the

Hon'ble High Court of Judlcature alBombay.

15. The Apphcant Company is not a subsidiary of RTL

~—or-RTIL~in .any.manner.whatsoever_as_provided in

Sectlon 4 ofthe CompanlesAct 1956

not be ad\:e'fsely aﬁected by the Scheme The fi nancsa1
position of Applicant Company will continue to
remain strong and it will be able to meet and .pay
|ts debts asandwhen they arise.

17.

19.

letters from all the Stock Exchanges’ where the equnty
shares of the Applicant Company are ilsled

18. The Scheme provides that in the event of any of the
sanctions and approvals referred to in the Scheme not
being obtained and/ or the Scheme not being sanctioned
_"by the Hon'ble High Court of Judicature at Bombay or

such other competent authority and / or the Order

sanctioning the Scheme not being passed by the Hon'ble
High Courtof Judicature at Bombay before the 31" day of
March, 2007 or within such further peﬁod or periods as
may be agr_eed upon between RCL, RTL and RTIL by
their Board of Directors, the Scheme shall stand

revoked, cancelled and be of no effect, save and except’

in‘respect of any act or deed done prior thereto as is

contemplated under the Scheme or as to any rightsand/ ~

or liabilifies which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or

Comparies, oy 0 the-extentthe-said difectors are the
partners, directors, members of the companies, fims,
, .association of persons.- bodies corporate "andfor -
‘trustee{s), beneficiary of trust that hold shares in any of
the Companies. '

20. There would be no change in the shareholding pattem
.and/or capital structure of the Applicant Company RTL
and RTIL post arrangemenl since no shares are to be
issued pursuant to the Scheme either to the Demerged
Companies or to their réspective shareholders. . -

Inspection of the following documents may be had at the
Registered Office of the Applicant Company upto one
day prior to the date of the meeting between 11.00 a.m.

and4.00 p.m. on all working days (excepl Saturdays).

21.

(a) Certified copy of the -Orders dated the 15" day of
- _ Deceriber,_2006_ and, subsegquent order dated
the 19* day of Décember, 2006 of the Figh Gourt of
Judicature at Bombay, passed:in Company
Appli_catio_n Ng. 1212 of 2008 (COMPANY
APPLICATION LODGING No. 1087 of 2006),
directing the convening of the meeting of the Equity
Shareholders oftheAppllcantCompany

. s
< g

{c) Memorandum and Articleslof Association of the -
Applicant Company, RTLandRTIL..

() Latest Audited accounts of the Applicant Company.
RTLandRTIL.

{e} No objection letters to the Scheme received fromthe -
Bombéy Stock Exchange Limited and the National
Stock Exchange of India Limited dated November
28, 2006 and December 4, 2006 respectively.

This statement may be treated as an Explanatory Statement
under Section 393 of the CompaniesAct, 1956. Acopyofthe
Scheme and Explanatory Statement may be obtained from

"the Registered Office of the Applicant Company and / or at

worked out as is specifically provided in the Scheme or

as may otherwise arise in law. Further, in such an event,
each party to the Scheme shall Bear and pay its
respective costs, charges and expenses for and or in
‘connectionwith'lhe Scheme. o

Company, RTL and .RTIL may be deemed to be
concerned andfor interested in the Scheme only to the
extent of their shareholdmg in the Companles or to the
" extent the said directors are common directors in the

The directors and managers, if any, of ‘the Applicant'

- the office of the Advocates for the Applicant Company, M/s

Ra]esh Shah & Co, 16 Oriental Building, 30, Nagindas
MasterRoad Flora Fountain, Mumbai 400001

Sd/-+
M.H. Kania
(Former Chief Justicé of India)
- Chairman appointed for the meeting .

Dated this 21* day of December, 2006.

10

Registered Office:
'‘H'Block, 1st Floor,
Dhirubhai Ambani Knowledge City,
NaviMumbai 400710 1
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Y e SCHEME OF ARRANGEMENT

P A

BETWEEN
Reliance Communications The First Demerged *
L_imited Company
' ,,;‘.M'n,:; i _-i;, ] ! AND, [ R et
v 14 i :
Reliance Telecom The Second Demerged
Limited - ~Company
‘ AND -

Reliance Telecom The Resulting

o Infrastructure Limited - . Company -~

e L e D sl
PREAMBLE )

+

- {A) Purpose of lha Schoma

1. This Scheme of Arrangement is presented.under
Sections 391 to 394 of the Companies Act, 1956 for
. ves!inb of the Passive -_Jnfrhétruciur’e (as defined
N hereinafter) of Reliance Communica_tions' Lirmited
("the First Demerged Company” or “RCL") and of
Reliance Telecom Limited ("the Second Demerged

Infrastructure Limited (“the Resulting Company or
. 'RTIL") pursuant to the relevant prowsmns of the

CompaniesAct, 1956.

RCL, along with Reliance Infocomm Infrastructure

* ° Private Limited (“RIIPL"), holds the entire share
capital of RTL. RTIL is a subsidiary of RCL through
Reliance Communications Infrastructure Limited
{"RCIL"} and further RIIPL and RCIL ara wholly
owned subsidiariesof RCL.© .

-

“Hereinafter, the First Demerged Company -and
Second Demerged Company are. collectively
referred to as“the Demerged Companies”: .

2. This Scheme also provides for various other matters
consequential or otherwise integrally connected
therewith. :

F

" (B) Rationale forthe Scheme’

1 Telecommunlcatlons and other mforrnatlon and
' commumcallon technologies play an mcreasungly
‘ 1mportant role in the growth of an economy.
Considering this, various countries have putin place
mechanisms to lower barriers of entry, so that the
T customers can choose among competing
" tetecommunications service prov:ders

2. In order to do so, the telecommunications service
providars should be in a position to access certain

[N ' I

I;;&\ ‘l 1= COMpanyjmor-—: RTL~)-|n-ReI|ance--TelecomW

1M

< «kay infrastructure. fadilities at reasonable terms, so

" that they can roll out their networks quickly and
efficiently. Furthermore, duplication of these facilities

is uneconomic or undesirable. There has been
increasing resistance regarding the duplication of
support structures. It is not in the pubhc interest to
haveé multiple sets of poles or towers on streetsorto
have roads bemg dug up continually to
accommodate multiple sets of undérground ducts. It

" is also more economically efficient to share the costs

- of existing support structures than to duplicate this

investment, . In view _of this the Ministry of
Communications and Information Technology (“the
Ministry™) of the Govérpment of India may-maka the
sharing of infrastructure between various operators

mandatory

' 3."In the interim, the Ministry has recently announced
that certain' mobile operators’ can commence

. sharing of their infrastructure, particularly, the
_Wireless and Broadcast Towers (“Towers”). This has -
been an outcome of a joint project viz. Project MOST
(Mob:le Operators’ Shared .Towers).launched by
certain CDMA and GSM mobile service providars
(lncludmg RCL.and .RTL).operating-in-India=The
project’ aims to substantially brrng down costs of

setting up new, towers, de-clutter the countrys
skyline and reduce call-drops

4. To evolve.a structure for more effective participation
in Project MOST, it is considered appropriate to
consolidate the Passive Infrastructure, including
Towers, in a distinct company and, thereby, create
distinct corporate identity [for camying on-.the
business of providing Passive Infrastructure.

"5, Accordingly, it has been decided that the-Passive

" Infrastrudture, currently owned by RCL and RTL be
“vested in RTIL, subject to a right of RCL and RTL to
use the Towers for the purposes of their busihés's,
without any obligation to pay for the same or on
payment of such charges as may be reasonable and
acceptable to RCL and RTL. The main objects of
RTIL are to provide full amay of infrastructure
services to wireless communications operators,
which would include the construction, maintenance,
and easing outof the'cgmmunicaﬁon towers.

6. The ‘ab{)ve.demerger into RTIL reflects the globat
trend of segregating the telecommunication services
and telecommunication infrastructure business, with .
a view of adopting the best management practices,
establish highest operational standards, provide
best in clasg value prc;position to other wireless




‘ . ' osenvice provrders and also to |dentrfy separately the
actual economic value add ansmg out of Passive
Infrastructure busmess and. telecommumcatlon
services businesses.’ :

7. As'a result of the proposed Demerger the Passive
infrastructure Business of RCL and RTL, including in

_particular the assets constituting  infrastructure

capable of being used by wireless service providers
; other than RCL and RTL viz. the ducts and unlit fiber
ophc cables and associated equipments forming
part of about 80,000 kms nationwide fiber optic cable '
network and more than 12,000 Towers, including

RTIL. | o

. | ) :
8. The management of RCL, RTL and RTIL believe that

|Mm'[owers s.undenconstruction, shall be o oonsoltdated din_

the Scheme of Amangement would benefit the

" respeclive companies end other stake holders of
réspective companies on account of the following
reasons: - . v . . .

. .
Y e gy

I - } Reduced set-up and operating costs resu!tlng in oosl
efficiency coupled with a greater fi nanc:al flexibility;

Ef.":._:.f_;_,.b) SegvEgationor.: theysbusiness,. ofe.providing
telecommunication services and’ the, business =™
prowdlng the Passive Infrastructure _facilities,
thereby enabling the companies to concentrate on

" its core business activities; )

c) Improved quality of services to its customers by
establishing htghest service standards through

operational agreements; and

Promote high valued standalone business by
'coqversion of cost-centric assets to revente-centric
ones by sharirrg of the Passive Infrastructure of the
Resulting Company with other wireless service
providers operaling inthe same field.

d

—r

(C) Parts of the Scheme

The Scheme is divided into the followmg parts
- A) PART 1 deals with the Deﬁnltlons and Share Capltal

B) PART 2 deals with the Demerger of Passive
Infrastructure of RCLand RTLin RTIL;

-

C) PART 3 deals with the lssue of- shares and
Accounting Treatment in Books of the Demerged
Companles and Resulhng Company.

D) PART 4 deals with the General Clauses, Terms and
- Conditions; and

E) PART 5 deals with Other Terms and Conditions.

oM e [ T PART 1l~- L i;‘f..__'.: L

+ B ol

e b

J"', s e

DEFINITIONS AND SHARE CAPITAL
11 DEFINITIONS

In this Scheme of Arréngemenl (as defined
" hereunder); unless_inconsistent: with, the subject. or
_ context, the. following ‘éxpressions shall have the

followrngmeanmg " .

X 1.1.1 “Act” or “The Act" means the Compames Act, 1956,

or any statutory modlf ication or re-enactment thereof

forthetime bemg in force ' :

-

1.2 “Court" or "High Court“ means the High Court of
" Judicatlire"at Bombay"and shal mciude the'National. - -«
* Company Law Tribunal, 1fappl|cable § : S

1.1. 3 “Demerged Companies" means RCL and RTL

collectively,
=

1.1.4 “Effective. Date” means the date on which- the
certified copy of lhe Order of the High Court of
Judicature at Bombay sanctromng the” Scheme of
Arrangement is filed with the Registrar of Companies,

' Maha'rashtra Mumbai;

271 5"“Free Reserves" ‘Means” unoommmed rEserves, “not —

 —————y

being capital reserves, avell_able without limitation for
~all purposes including declaration of dividends and
bonus shares; ’

1:1.6 “RCL" or “First Demerged Company” means
Reliance Communications Limited, a company
incorporated under the Comparnies Act, 1956,
and having its registered office at H. Block,
1st Floor, Dhirubhai Ambani Knowledge City,
NaviMumbai 400710; . ,

1.1.7 “RTIL” or “Resuilting COmpany"'mean's' Reliance

" Telecom Infrastructure Limited, a company

" incorporated under the Compenies J;Act, 1956,

' and having its registered office at H Block,.
1st Floor, -Dhirubhai Ambani. Knowledge City,
Naw Mumbai 400710;

1.1.8 “RYL" of "Second Demerged Company” means
Reliance Telecom Limited, a company incorporated
under the Companies Act, 1956, and having its
registered office at H Block,- 1st Floor, Dhirubhai

. Ambani Knowledge City, Navi Mumbai 400710; '
|

1.1.9 “Passive Infrastructure” comprises of wireless and
' broadcast towers used for the purpose of hosting and
_assisting in_the operation of plant and equipment
(“active infrastructuré”} used. for, transmlttmg
telecommunication signats, being towers owned and
operated by RCL and RTL situated in india, and

>




includes the towers under construction or otherwise

being transferred to RCL and / or RTL; all rights, titles,

deposits; and interests over the land on which such’

towers have been or are proposed to be constructed
or erected or installed; and all plant and ‘equipment
recognized by the wireless cemmunlcatlon operators

.- ~-as forming part of the Passive Infrastructure including

m partlcularthe electrical power connections and such

‘other rights. permissions or approvals, whether from

govemment bodies or otherwise, which may be
necessary ordeemed to be neeessary. utllmes engine

B aitemators and' power back up equtpments .all-
] assoctated civil and electrical structures, as also the

mobile towers but exclusive of the right of RCL and

"'RTL to use the towers for the purposes.of their -

bustness, at such terms and conditions as the Board
of Directors of respective companies may find
reasonable and appropriate. '

|

:Explanatlon In case of any doubt regarding whether -

. any particular asset forms & part of the Passive
tnfrastructure orotherwrse the same shall be resolved

" mutually by the Board of Directors of the Demerged -

Compames and the Resulting Company.

il -1 }Q‘L'Schemo" or “the Scheme” or “this Scheme”
%: =RLENS 42 ] |£,#WWW
¥ eans this Scheme of Arrangementin its present form

L

i

1.2-

1:2.1. The authonzed issued, subscnbed and paid-up share -

. ] September30 2006is asunder; ., -

122

The authonzed |ssued subscnbed and paid-up share .
. capltal of the Second Demerged ‘Company as on

September 30,2006 is as under; -

.

Share Capltal " Rupeies in Crore
Authorized Share Capital - . -
12,00,00,000 Equity Shares AR
ofRs.10each . 120.00
10,00,00,000 Preference Shares , _1
ofRs.10each C ~100.00
28 00 00 000 Unclasstf' ad Shares ‘

of Rs. 10 each 280.00
Total - e _ 500.00
Issued. subscrtbed and paid-up Share Capital
199,30,000Equity Shares ' .

of Rs. 10 each - ‘ ., 1893
4,50,00 DOD Preference Shares .

of Rs.10 edch 45.00 |
Total

64.93 |-

The entire -share capital of the Seoond‘D'em'erged

Cofnpany. is held by the First Demerged Company
alorig with RIiPL and other nominee shareholders.

" as submltted to the Honorable High Court of
Judicature ‘at Bombay or this Schemé with such
modlﬁcatuon(s) if any made, as per Clause 5 2 of the
Scheme;

)

" All terms and words ot defined in this Scheme shall,”

‘unless repugnant or contrary to the context. or

. meaning thereof, have the same meaning prescnbed '
to them under the Act, the Securities . Contract' o

. Regulation Act 1956, the Depositories Act, 1996 and
other appllcable laws, rules regulations, bye-laws, as
. the case may be or any statutory modification or re-

. f 'enaétmentthereoffrom time to time.

SHARE CAPITAL

. capital of the First Demerged Company as on

123

The authorized, is'su_ect'h subscribed and paid- up‘eﬁare‘
’capltal of the Resulting Company as on September

30 2006 is as under:

'Share Capital - Rupees in Crore

Authorized Share Capital

§0,000Equityshares

of Rs. 10 each 0.05

Total . | 0.05
_ 'Iesued,subecﬁhedand péid-upShereCapItal‘_:. :

50,000 Equityshares - e

ofRs.10each - Co 0.05

Total T 0.05°

) Effectwe Date the Resultmg Company shall make.
. addlttonal issuance of its, shares to the exrstmg'

ShareCapttaI A " RupeesInCrore

- | Authorized Share Capital e
-300,00,00,000EquityShares | .. . {
of Rs. Seach : -, . s 1,500.00
Total ©1,50000|
Issued, subscribed and patd-upSharoCapltal 1:3
2_04.46.14.990 EquitySheresof K
Rs.5each ] 1,022.31
Total 0223 |

PR

RCIL, & wholly owned subsidiary -of the First
Demerged Company, holds 99% of the paid-up share
‘capital of the Resulting Cornpany.. '

Subsequent to the above date, but on or before the

shareholders aggregating to Rs. 100 crores, such that
there is no change in its existing shareholding pattern.

DATE OF TAKING EFFECTAND OPERATWE DATE ‘

The Scheme set out herein in its present form orwith -~
any modifi catlon(s) approved or |mposed or directed .

.y




‘by the ngh Court’ or made as per C!ause 52 of the

Scheme, shafl-be’ effectwe and operatrve from the
Effective Date. -

_PART 2 |

' DEMERGER OF PASSIVE INFRASTRUCTURE OF
RCL AND RTL INTO RTIL

. INFRASTRUCTURE OF THE DEMERGED
" COMPANIES INTO THE RESULTING COMPANY

21
infrastructure of the Demerged ' Companies shall
under the provisions of Sections 391.to 394 and all

other applicable provisions of the Act and without any

further act, instrument, deed, ‘matter or thing, stand
transferred to and vested in and / or be deemed to be

s0 as to become the business, asSets and properties
of the Resulting"Company along with all the rights,

therein, free from any charges and encumbrances
sub;ect however to the rights retalned by the

Demerged Companies and acoepted by the Board of
Directors of the Resy ltlng Company ‘ ‘

1

PART 3

. IN THE BOOKS OF THE DEMERGED COMPANIES

AND RESULTING COMPANY .
31 ISSUEOFSHARES . l_
" 3.1.1 RTIL and: RTL are the subsrdlanes of RCL ‘The

Scheme’ is intended to restruclure within the group of
cempames controlied by RCL the holdmg of assets
constntutmg Passive Infrastructure in a more efficient
manner consistent with the diverse needs of business

by RCL. Hence, the Resulting Company.shall not be
required to issue any shares or pay any consideration

. to any. of the Demerged Compames or to their
shareholders. M

r . v -

. their respective féir values as onthe Effectwe Date.

2 "TRANSFER AND VESTING OF PASSIVE

On the Scheme becoming effective, the Passive

'transferred to and vested in the Resulting Company, '

- ~titles, ‘and" interests - of “the" Demerged Companles" T

33.

ISSUE OF SHARES AND ACCOUNTING TREATMENT

'_ and does not mvo'rve any movement of assets of .
liabilittes to any company outside the group controlled . .

3. 2' ‘ACCOUNTING TREATMENT IN THE BOOKS OF

« % " RESULTING COMPANY' T e L

3.2.1 Upon the Scheme becomtng effective, the Resulhng
Company shall record' the Passive Infrastructure at

) - .

L ERET SIRTSISE A

3. 2 2 The Resulhng Company will credlt an amount equal to
_the fair values of Passwe Infrastructure as General
Reserve which shall constitute Free Reserves
aval Iable for all purposes as Resultang Ccmpany atits
own dlscretlon conS|ders proper 1ncludrng in particular
. for ofr-semng any Addltnonal Deprectatlon that may be

charged by the Resulting Company

' Explana'tion:,- Additiqnaf

Scheme in excess of that which would be chargeable
on the ong:nal baok value of these assets as if there

. had been no revaluation or transfer of these assets |

“pursuant to “the Scheme of Amaigamatlon and
Arrangement__of ' lnfocomm Group_,.(companles

ngh Court of on ,July 21, 2006 and July 18, 2006
respectwely and/or under thts Scheme

~

‘IN TH_E BOOKS OF THE DEMERGED COMPANIES

3.3.1-Upon the Scheme becoming effective (a) RCL shall
revalue all or-such of its existing investments, as it
considers relevant and appropriate, including in

* particular the investments in RTIL held through RCIL,

- at their respective fair values; .and (b) RCL shall
recognlze the difference between the book value of-

Depreciation means
depreciation provided, charged or suffered by the-
_Resulting Company on the respective assets
‘transferred by the. Demerged Companies under the | -

sanctioned by the Bombay ngh Courtandthe Gujarat -

t

the investments and the fair value of the |nvestments ’

arising on acco_unt of Clause 3.3.1.(a) above, as
Reserve for Business Restructuring, available-to meet
the increased . deprecialion,. costs, expenses, ‘and
losses, including on account of impairment of or write-
down of assets which may be suffered by, the
Demerged Companies, pursuant to this Scheme or

otherwise in course of its business or in carrying out
such restructuring of operations of the Demerged

* Companies .or any’ of its subsidiaries, as the

‘Demerged Companies consider nécessary or
appropriaté.” Such Reserve for Business -

" Restructuring shall be arising out of this Scheme and

.

shall nol be considered as a reserve created by the




- ~Demerged Companies., The value of investments in
RTIL held through RCIL shall be Trecorded in the books
of RCL after taking into consideration the fair values of

the Passive Infrastructure vested with RTIL pursuant
to this Scheme. ' -

3.3.2 Upon the Scheme becuming effective-(a)-R‘I’L- shall

‘record in its books all lhe remarnmg assets atits -

respectwe fair values as it consuders necessary or

relevant, and (b) the difference between the book

value as on March'31, 2006 and the fair value as on

the Effective Date. shall be recorded as General ’

- Reserve of RTL and shall be available to RTL for such

‘purposes as RTL at its own discretion” considers

proper including but not limited to declaration -of
dividends, incréased depreciation, costs expenses,

" and Iosses including on account of |mpa|rment of or

" write-down of assets which may be suffered by RTL,

pursuant to this Scheme or otherwise in course of its
-busrness or in carrymg “out such restructuring of

. operations. Such Reserve shan be a Reserve arising
.from the Scheme and shail not be considered to be a

gt .Ucradat%p)bl?;!“l‘.,l_anuasum wjmdrawn a.rnount_ will be
o - gredited to-Profit and.L.oss Account of RTI_._.to-oﬁ-set ’
',th.e write-offreferred toin Clause 3.3.3 above.

PART 4

GENERAL: CLAUSES TERMS AND CONDITIONS

41 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE
DATE

414 Wlth effect from the date of filing the Scheme in the
" High Court and up to and including the Effective Date
_except in the ordinary course of business the
Demerged Companies shall not without the pnor
written consent of the Board of Directors ‘of the

Resulting Company"or pursuant to-any pre—extstmg._.__,
o obligation, sell, transfer or otherwrse alienate, charge,

~ mortgage or encumber or otherwise deal with or
dispose of their raspectwe Passive Infrastructure or
. anypartthereof. :

4.2 LEGAL PROCEEDINGS

,":j‘;;_-_-,\hﬂ=\‘-=_"t-ReservacrealedbyRTL..__,,ﬁ e s e A S T o

4
o

. -

4.2.1 Al tegal proceedings of whatsoever_na'ture' by.or

as_sets, the book value of the demerged Passive
Infrastructure. The value of Passive Infrastructure
" . reduced as above shall be debited by the Demerged
Companies to théir respective Profit and Loss Account
prepared for the financial year.
3.3.4 fsodetermined by the Board of Directors of RCL, RCL
* shall withdraw an equivalent amount from its Reserve
. for Business Restructuring recognized as such under
Clause.3.3.1 above and / or General Réserve as on
January 1, 2006 a resefve not created by RCL, but

arising on and reflected as General Reserve pursuant :
to Demerger of “Telecommunications Undertaking” of_
Reliance Industries Limited into RCL, as approved by
-the Hon'ble High Court of Jiidicature at Bombay vide :

its order dated December 9, 2005, and such
" withdrawn amount will be credited to Profit and Loss

Account of RCL to off-set the- write-off referred to in .

Clause3.3.3above. _ A A

3.3 5 Ifso deterrmned by the Board of Directors of RTL, RTL

" shall withdraw an equivalent amounl from |ts General
'Reserve under Clause 3.3.2 above, a reserve not

. 3.3.3.RCL and RTL shall reduce from the book value of their against the Demerged Companies pending and/or

arising before the Effective Date and relating to their
respective Passive Infrastructure, shail not abate or
be discontinued 6r be in any way prejudicially affected

= by reason of the Scheme or by anything contained in

this Scheme but shall be continiied and enforced by of

against the Resulting Company, as the case may bain

the same manner and to the same extent as would or )

might 'h\ave been continued and enforced by or against
- the Demerged Cornpanies.

4.2.2 After the Effective Date, if an'y proceedings are taken

against the Demerged Companies in respect of the

matters referred to in sub—clause 4.2.1 above, they

‘shall defend the same “at the cost of the Resulting

Company, and the Resulting Company shall

reimburse and indemnify the Demerged Companies -
against ‘all liabilities and obligations incurred by the

Demerged Companies inrespect thereof.

+

- 423 The Resultin_g Company _undertakas to have all legal

+

or other proceedings initiated by or against the
Demerged iCompanies' referred to in Clauses 4.2.1 or
4.2.2 above transferred into its name and to have the
same continued, prosecuted and enforced by or

\
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w against the Resulting Como_a_ny_as the case maybe;to

the exclusion of the Demerged Companies. . .

. CONTRACTS, DEEDS, ETC.

. Notwithstanding anything to the contrary contained in
the -confract; deed; bond, -agreement or any other
- instrument, but subject to the other provisions of this
Scherne, atl'contracts deeds, bonds, agreements and
other instruments, if any, of whatsoever nature and
rsubsrstrng or having effect, on the Effective Date and
“relating to the respective Passive Infrastructure of the
Dermerged Compames shall continue in full force and
effect against or in favour of the Resu!hng Company,

and may be enforoed eﬁectwely by or agamst the

Resulting Company as fully and effectually as if,
_|n5tead of the Demerged Company, the Resulting
Company hadbeena party ‘thereto. )

4.4.2 In'so far as the existing»pfovident fund, gratuity fund
" and pension andfor superannuatron fund trusts,

retirement fund’ or benefits and any other funds of
benefits created by the Demerged Compames forthe
employees related to the Passive Infrastructure
(collectrvely referred to asthe "Funds ).the Fundsand
5uch ofthe’ |nvestrnents made by the Funds which are -
referable to the employees refated to the Passive

. Infrastructure being transferred to the Resulting

r'-4 3.2 The Resulting Company may, at any time after the -

AL

-

.44

4:.4.1

corning into effect of this Scheme in accordance with

the provisions hereof, if so required, un;\der anylawor

otherwise, enter imo, of issue or execute deeds,

|- —-writings, -confirmations, -nevations,--declarations, - or-

other documents with, or in favour of any party to any
contract or arrangement to which the Demerged
Companies are a-party or any writings as may be

necessary to be executed in order to give format effect '
to the above provisions. The Resulting Company

*shall, be deemedtobe authorised to execute any such
writings on behalf of the Demerged Companies and to
carry out or perform all such formalities or
compliances required for the- purposes referred to
above on the part of the Demerged Companies.

STAFF, WORKMEN & EMPLOYEES

Upon the coming into effect ,of this Scheme, all
employees of the demerged Companies engaged in
or in relation to the Passive Infrastructure of the
Demerged Companies {(hereinafter referred to as “the
employees related to the Passive Infrastructure”™) and
who a‘re in such employment as on.the Effective

Date shail become the employees of the Resulting:

Company, and, ) subject to the provisions\of this
Scheme, on terms and conditions not less favorable
than those on which they are engaged by the
- Demerged Companies and withoutany interruption of
or break in'service as a result of the transf_er of the
Passive Infrastructure, '

e § e

.45
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Company in terms of Clause 4. 4 1 above shall be
transferred to the Resulting Company and shall be
held for their benefit pursuant to this Scheme in the
manner prov:ded hereinafter. The Funds shall, subject

to the necessary approvals and penmssrons and at
-the discretion of the Resultlng Company either be
continued as separate funds- of the Resuttrng
Company for the benefit of the employees related to
Passwe Infrastructure orbe transferred to and merged -
wrth other S|mtlar funds of the Resulting Company In
the event that the _Resultmg Company does not have

its own funds in respect of any of the above, the
Resultlng Company may subject to necessary

approvals ‘and permissions, continue to contribute to
the relevant Funds of the Demerged Companies, until
such time that the Resulting Company creates its own__
fund,‘ atwhich time the Funds and the investments and
contributions pertaining to the employees .related to’
Passive Infrastructire shall'be transferred to the funds
created by the Resulting Company.

TAX CREDITS

The Resultrng Company will be the successor of the °

_.Demerged Comparies vis-a-vis .the Passrve

Infrastructure.‘ Hence, it will be deemed that the
benefit of any tax credits availed vis-4-vis the Passive ’
Infrastructure and the obligations if any for payment of

- the tax on Passive Infrastructure or therr erection and/

“or msta!latlon etc.: ‘shall be. deemed to have been
" availed by the Resultrng Company or as the case may

be deemed to be the obligations-of the- Resuttmg
‘Company. Consequently, and as the Scheme does
not contemplate removal of Passive Infrastructure by
the Resulting Company from the premises in which it
is installed, no reversal of CENVAT (Cen_tral Value
Added Tax) credits need to be made or is required to
be made by the Demerged Companies.

*




{ \PARTS © *
OTHER TERMS AND CONDITIONS

5.1 APPLIFATION TOHIGH COURT

i

“w_v‘-. - vt

. 5.1.1 The Demerged Cdmpanles and the Resulting .

5:3.2 The Scheme being éanétioned'by the High Court of -
WJudicature a! Bombay or'any. other authority under -

Sections 39110 394 of theAct

5.3.3 Certified copies of the Orders of the High Court of
Judicature al Bombay sanctioning the Scheme being

Company iy shall as ¢ may be required make appllcatlons i

andfor petitions under Sections 391 to 394 of the Act
and other applicable provisions of the Act to the High

Court of Judicature at Bombay for. sanction of this
Scheme and all matters ancillary orincidental thereto. -

'52 MODIFICATION OR AMENDMENTS TO THE
SCHEME - /

521 The Demerged Compames and the Resulting
- ~ Company, by their respective Board of Directors may

"assent to any modnfcaﬂonslamendments to the
Scheme or to any conditions or limitations that the
Court and/or any other authority may_déem fit to direct
"or impose or which may otherwise be considered
necessary, desnrabie or appropriate by them (ie. the
Board of Dlrectors) The Demerged Companies and

—.—filed with the Registrar of Companies, Maharashtra, at-————
‘Mumbai by the Demerged Companses and the
Resulting Company.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals
referred to in the preoeding clause not being obtained

_and / or the Scheme not being sanctioned by the
Bo;nbay High Court or such other competent authority
and / or the Ordér not being passed as aforesaid
before March 31, 2007 or within such further period or

_ periods ,as . may be agreed. upon between the
Demerged Companioa and the Resulting Company

" by their Boards of Directors (and which the Boards of -
Directors of the Companies-are hereby empowered
and authorised to agree 1o and extend the Scheme

the Resumng Company by their respective Board of

steps as may be necessary, desirable or proper to

Durectors be and are heraby authorized to take al) such‘ o

resolve any doubts, dlff culties or questions whether .

by reason of any dlrectwe or orders of any other
authorities or otherwise howsoever arising out of or
under or by virtue of the Scheme and/or any matter
concemed ar connected therewith.

5.3 chDITIONALITY OF THE SCHEME
This Scheme |s and shall be conditional upon and subjec'( to:

53 1 The Scheme being - approved by the reqmsnte
’ majorities in number and value of such classes of
persons including ‘the creditors of the Demerged
Companies and the Members and / or Creditors of the

Resulting Company as may be directed by the Hon'ble

High Court of Judicature at Bombay or any other
competent authority, as may be applicaﬁle. :

shall stand revol{ad, cancelled and be of no effect,
save and ex‘oepi»in respect of any act‘ or deed done
prior thereto as is contemplated hereunder or as to
any rights and / or liabilities which might have arisen or
“accrued pursuant thereto and which shall be governed '
and be preserved or worked out as is specifically:
provided in the Scheme or as may otherwise arise in

" law. Each party shall bear and pay its respective costs,
charges and expenses for and or in connection with
the Scheme.

55 COSTS,CHARGES & EXPENSES

. Ali costs, oharges, taxes including duties, levies and
all other expenses, if any (save as expressly otherwise
agreed) arising out of, or incurred in carrying out and -
implementing this Scheme and matters incidental
thereto, ghall be bome by the Resutting Company.

1o
. BT

i7.

from time to time without any_lirnilation‘).‘this‘Scheme_____._
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!1."The pre arrahéemént shareholdi}xg pattemn b_f RCLas on 1st Decerﬁberzooﬁ wasasunder: .

. _ : :
Sr.No. bescriptlon. . o o l b 'Pre-anangqment ;sharahdlding.

,_L-_,;,— ;,'-__r.;_,._ cm——— g e e ) e » e e E e o | enD

LTI TR e T TR E s o [T T
.- e Equity Shares :

{in Crore)

- A | Promoters

Promoters/Directors and their relatives  * -~ - ' 13325 | - 165.17

Persons aciing in loo,ncert : . 3.23 . 1.58

| subtotaltdy ' T 13648 66.75

- B. | Banks / Mutual Funds / Financial Institutions

Government holdings” -~ "~ """ - L - - . .-

-

1.} Banks and Mutual funds : , S T 478 |- 233
Wor e .

‘2. | Financial Institutions . -, R 808 | . 385

a3l i-Cantr,aI‘I State Govemment == e T it e AT [0 0,05 [

DR Y (PN N . v

. 1 W - .- .
Sub-fotal (B) 12.95 .. 6337

> € | Foreign and Non-Resident holding -

LlRs o ws | uss

. 2. | Deutsche Bank as depository for GDRs - .. 364 1T .

.3..| OtherNon-Residentholdings o s © 0o

Subtotal(c) - | .. ,' , 3182 |- 15:57

D | Others

“9. Private Corporate Bodies ol ' ‘ ' - 357, 1.75

2. | indian Public - - o ' 19.64 960

Sub-otal (D) . o - 23.21 : 11.35

Grand Total (A+B+C+D). I 20446 | ©  100.00
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L] A
2 The pre’ arrangement shareholdlng pattem of RTL as on 1st December 2006 was as under: ' .. *
. ]
\ o ltll ] f_h,—u; N . .
Sr.No. Description - ‘Pre'-arrangement shareholding
) - . -~ No.of A
' Equity Shares |. .
. {in Crore)’ h
. . - i - [ i . . -
' ‘A | Promoters holding . ¢ 199 - 100
+B | Non-promoters holding R -
. Grand Total © 190 100
3. The ﬁre arrangement shareholding pattérn.of RTIL as on 1st December 2006 was.as under: . |
~ ,|Sr.No.| Description I"r'e-arrangement shareholding
- . ... . No.of- o
. , S . Equlty Shares .| = ' . ;
A S intakh) 1T
— .
A Promoters holding M 0.50 100 -
B Noﬁ'—promoters holding - .
Sl e Grandotal. S e OO | 100
= T . b
e R .‘lu . :
A
- " . + ﬂ\
L ' i
T ' . R [V 1 .
. / - Y . N
i ' ot . .
ST 1 . B
-;. I s N
o
3 ! -
[} - il
. ) - - :
: !
ST :
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The background of the Boam of Dlrectors of the Applmnt Company ‘and’thé exterit of shareholdmg {singly or jOIﬂﬂy)
of the Directors and Manager of the Appllcant Company in the Appllcant Company, RTL and RTIL is as under: .

. | Sr.| Name'of the Designation | Age No. of shares ‘No.of shares | ~No. of sharea
. Nt?. Director of the ’ ’ . held in the hetd In RTL heald in RTIL
| Applicant Company * | _ ‘Applicant Company | _ L
1| Shri Anil Dhirubhai Ambani | Chairman- | 46 18,50,171 2499 (Jointly Nil
: : - ‘ with RCL) .
- 2| Prof J Ramachandran Director - | 49 482 . "Nl Nil
| 3(|shisPTaiwar Director . | 65 Nil Nil Nil
' 4 | Shri Deepak Shourie ) Direstor, -~ | 97 . Nil Nil Nil
5 | Shri Hasit Shukla Manager 44 Nl 1 (Jointly 1 (Jointly
- ' with RCL) with RCIL) |

~

"2 The background of the Board of Directors of RTL and the extent of shareholdlng (singly or 10|nt1y) of the Dlrectors and
Manager of RTL fon'nmg part of the Scheme in the Applmnt Company, RTL and RTIL is as under:

Sr.[ Name of the . |-Designation | Age No. of shares No. of shares | -No. of shares
No] Director~ - - ' held In the held in RTL held In RTIL
oo O [ [ P T S VARt PO _ . . RCL e el _ - e -
[ AR | Fmrrt g B B 4 ] | Mo ey | SR |-~ -
1 Shn “Anit Dhirubhai Ambani Chalrman—"" 4T [ G B A T | T A00 oy T T |
. , A with RCL) g
2 | Shri Satish Seth Director 51 . Nl 1 (Jointly - 1 (Jointly -
' : . - . with RCL) with RCIL)
3 | Shri Bhagwan Khurana Director . 62 _ Ni Nil Nit
4 | 5hi 8. P. Shukla. Director a7 Nil Nil Nil
5 | Shri Bhaskar Guha Manager 53 150 Nil " Ni

3. The background of the Board of Directors of RTIL and the extent of shareholdlng {singly or. jcnntly) of the Dlrectors and
Manager of RTIL forming part of the Scheme in the Applicant Company, RTL and RTIL is as under:

| Sr.| Name of the Designation | Age No.of shares ’ |  No.ofshares | No. of shares
" |No/ Director . ' : held in the -- held in RTL hetd in RTIL
, RCL ' N
1 | Shii Bhagwan Khurana Director 62 Wil Nil . Nil
2 | Shri Hasit Shukla 1 Director 44 Nit” 1 (Jointly 1 {Jointy
° . * with RCL) with RCIL}
3 | Shri Surendra Pipara Director .'41_ . 228 E Nil 1 (Jointly
C ' : with RCIL)
4 | Shri Samir Raval Director 42 Nil - Nl Nil

20
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" strike outwhat is not necessary - o . v -
Datadlhls day of o - 2007 o T
. " Srgnature : : -
L Name T T e e i
- C ' . : ' S Affix
“Ad - ; ) . L :
dress —~ - ! - , Rupee 1 |3,
' . . S - ' revenue
] ] i r - stamp °
(For{)emathotdmg) . . e : T . W = -
DPID . - -ClientID. ) Cove
' . - o
No. ofSharesheld - . ' ) " . T "'""‘-i
(ForPhysucthoIdlng) ST ' , : o -
Folio No . No.ofSharesheld: ..
SlgnatureofShareholder(s) SoIehoIderI.Ifirstholder._ . i ! - R N ‘- .
¢ - "Seoondholder o S - R
i _ R _ Third holder _ ; o
L < ' N . B . ' ’ S ‘ ' 3!

* IN THE HIGH COURT OFRJUDICATURE AT BOMBAY
. JORDINARY ORIGINAL CIVIL JURISDICTION Lt

LA PR LR T B N N L L e I P L PRt A R Tt ath * LT Y P P
) COMPANY APPLICATION NO 1212r0F 2006 ,
(COMPANY APPLICATION LODGING NO 1087 of 2006) ‘
- : . 4 . . v , E‘:?
:F“T:r’.. st ¥ . o . Inthe matter of the CompaniesAci, 1956 (10f 1956); - B VY A
. __AND___ N
_ Inthe matter of Sections 391 to 394 of the Companies Act, 1956; I
d . ' S oer AN C
In the matter of the Scheme of Anangement between Reliance Comrnumcatrons
. Limited: (‘First Demerged Company') and Reliange Telecom lelted
{'Second Demerged Company) and Reliance Telecom Infrastructure lerted
{'Resulting Company"); . . . Dh
'RELIANCE 'COMMUNICATIONS LIMITED, a company 'rhcorporated under the ] L B L = |
Companies Act, 1956 and having its reglstered office at H Block, 1st Floor. Dhlrubhal RN Applicant Company 3 -
Ambam Knowledge City, Navi Murnbal 400 710. S L N .. -
v ' ' FORMOFPROXY o
I/we the unders:gned being the Equuty Shareholder(s) of Reliance Commumcatlons Limited, the Applrcant Company do hereby
appoint v of .___and failing him / her _-
of as my / our proxy-to act for me/ us at the meeting of the Equity Shareholders of the Applicant Company to ba? ]

held at Rangsharda Natyamandir, K. C. Marg, Bandra Reclamation, Bandra (West) Mumbai 400 050 on Saturday, January 27, 20070" .
-at 11,30 a.m for the purpose of considering and, if thought fit, approving, with or without modification, the Scheme of Arrangement, !
balween Reliance Communications_Limited (‘Fu-st Demerged Company')_and_Reliance_Telecom_ Limited (Second Demerged.___.....
‘Cnmpany') “and ‘Reliance Telecom Inlraslructure Limited .('Resdlting Company) at such” meetmg, ‘and'at any adjoumment or i
-adjoumments thereul to vote, for me/us,and in my/our name(s) (here, if for, insert f

for',if againsl insert ‘against, and in the latter case strike out the words “either with or without modifications” after the worg' ;

g
"Arr_éngemem ) the-said "arrangement embodied in the Scheme of Arrangement elther with or without modifi ca’uon(s) * ‘as mylour |-
proxy may approve. . , - .|

‘ . |-
!

NOTES: . . o Co BT _ o =
1. Proxyneed notbea member . ‘ v : ' )
2. AIteratrons ifany, made in the Form of Proxy should beinitialled.
-3 Proxy must be deposited at the Registered Oﬂ’ ice of the Applicant Company, not later than FORTY EIGHT hours before the tlme
* scheduled /fixed for the said meeting. . . .
4 In case of muItlpIe proxles the proxy Iater intime shall be accepted. _' . :
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RELIANCE COMMUNICATIONS LIMITED

Reglslored Cffice: H. BIock 1* Fioor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710

ATTENDANCE SLIP

' . . . )

"

.
. . " " . . c '

PLEASE FILL THIS AﬂENﬂANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL. -

Joint shareholders may obtain additional Attendance Slip at the venue of the meeting.

DP. ID* . Folio No.

Client (D*

" No. of Share(s) held " [

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER (in block letters):

NAME AND ADDRESS OF THE PROXY HOLDER

,{m block Ietters to'ber filled-in- Me-proxy-attendmg instead of the” Equlty Shareholder):

| hereby record my presence-at the meellng. convened pursuant to the Orders dated the 15" day of December, 2006 and
subsequent order dated the 19" day of December, 2006 of the Hon'ble High Court of Judicature at Bombay of the Equity
Shareholders of the Company on Saturday. the 27" day of January, 2007 at 11.30 a.m at Rangsharda Natyamandlr
K.C.Marg, Bandra Reciamanon Bandra (Wast) Mumbai 400 050. . .

K . . . !

Slgnature ofthe Equny Shareholder or proxy

'Appl:cable for shareholders holdtng shares n dematenallsed form

Notos

1. Shareholders are requestad to bring the Attendance Slip with lhem when they come to the meeting and’ hand it over
- at the gate after fixing their signature on. it. . -

2. Shareholders who come to attend the meeting are requested to bnng w1th them copy of the Scheme of
Arrangamenl ‘ . -
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' If undelivered please retumn to: . . .
’ Karvy Computershare Private Limited ' N ..
{Unit Reliance Communications Limited) . - . o e

Plot no. 17-24, Vittal Rao Nagar, = ' ' _ ) B
Madhapur, Hyderabad - 500 081. ’ .
!
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