ECL, Mauritius; Issues discussed in brief in the Board Meetings (BM)/Written Resolutions (WR) during F.Y. 2010-11 as available from Page 572 to Page 580 of Assessee’s Paper Book (APB), Volme 1.

	S. No.
	Date of (BM/ WR)
	Name of Directors/other persons present
	Issues discussed in brief

	1.
	10.09.2009
Page 549’550
	Present:
Mr. Ashley Coomar Ruhee
Mr. Uday Kumar Gujadhur
Ms. Renu Gupta Audit
Ms. Dina Khoshro Wadia (By Telephone)
Apologies: Mr. Srinivasa. S.Iyengar.
In Attendance: Mr. Sharmanand Jhurreea.

 
	1. Spectrum auction for 3G mobile telephony, proposed bidding by VEL & opposition by Essar Group.
2. Update on performance of VEL 

	2.
	02.03.2010
Page 551-554
	Present:
Mr. Uday Kumar Gujadhur
Mr. Ashley Coomar Ruhee
Ms. Dina Khoshro Wadia (By Telephone)
Ms. Renu Gupta Audit
Apologies: Mr. Srinivasa. S. Iyengar
In Attendance: Mr. Sharmanand Jhurreea.
	1. Ms. Renu Gupta Audit’s authorization to liaise with Investment Committee of EC (I) L.
2. Spectrum Allocation as in the previous meeting.
3. Discontinuance of Administrative, managerial & accounting services to the Company by EC (I) L and handing over the same to Essar Global Services Ltd (EGSL).
4. Update on performance of VEL.

	3.
	28.07.2010 
Page 555-560
	Present:
Mr. Uday Kumar Gujadhur; 
Mr. Ashley Coomar Ruhee; 
Ms. Renu Gupta Audit; 
Ms. Dina Khoshro Wadia (By Telephone);
In Attendance:
On behalf of Multiconsult Ltd.—
Mr. Doomraj Sooneelall;
Mr. Sharmanand Jhurreea;
Ms. Sonia Lutchmiah;
Ms. Kaushal Boodhun

On behalf of Essar Global Services Ltd. 
Mr. Vinayak Joshi;
	1. Withholding tax on put option price payable by Vodafone. Board was apprised about allegation of Vodafone that there has been a change in law in relation to Indian withholding tax provisions, which may require Vodafone to withhold tax from any payment made to ECML on exercise of the put option. The board was apprised about opinions obtained by ECML according to which there was no change in law. Thus, it was noted that withholding of tax by Vodafone was not at all warranted. The board noted that ECML was contesting the contention of Vodafone to withhold tax. 

2. Vodafone’s request for a due diligence on the company. The board was informed that ECML has decided not to accede to the Vodafone’s request. However, ECML has felt that there is no harm in sharing certain basic information about the company and has requested the company to consider this. ECL accordingly agreed to the request of ECML. 

3. Quantum of differential being 33.02% of the difference between amounts bid by VEL for 3G Spectrum in 9 circles vis-à-vis the approved bid amount by the ESSAR for these circles. Mr. Gujadhur informed the board that the aggregate bid amount was INR 11,618 Mn. resulting in differential amount of INR 3,404 Mn. It was informed that it was agreed by Vodafone that the price payable by Vodafone for the put option shares upon exercise of the FMV put option would include the aforesaid differential amount. 

4. IPO of VEL. Mr. Gujadhur briefed the Board that leading global investments banks were invited w.r.t the IPO of VEL and had responded very positively to the proposed listing. Summary of bank recommendation and valuation analysis in this regard were tabled. 

5. Fee sharing in relation to advisors/consultants fees. It was informed that the matter with Vodafone has become very active and ECML has engaged a number of advisors in relation to the exercise of put option and other matters. The Board agreed with the suggestion of ECML to bear appropriate cost of these advisors.
6. Update on performance of VEL. 

	2.
	23.11.2010 
Page 561- 565
	Present:
Mr. Uday Kumar Gujadhur; 
Ms. Dina Khoshro Wadia (By Telephone);
Mr. Ashley Coomar Ruhee; 
Ms. Renu Gupta Audit; 
Mr. Firdhose Coovadia (by telephone);

In Attendance:
On behalf of Multiconsult Ltd.—
Mr. Doomraj Sooneelall;
Mr. Sharmanand Jhurreea;
Ms. Kaushal Boodhun;
Mr. Dan Soobagrah;

On behalf of Essar Global Services Ltd. 
Mr. Vinayak Joshi;
	1. Update on Vodafone put option. Ms. Renu informed the Board that while there are two put options namely under written put option and FMV put option, ECML is considering exercise of FMV put option. It was decided to evaluate the FMV option before taking the final decision.

2. SCB be considered for appointment as Essar banker to determine FMV of shares held in VEL in terms of FMV put option agreement. Essar banker and Vodafone banker shall jointly designate an internationally recognized investment bank as the third banker and the FMV of VEL shares shall be determine at the valuation meeting of the bankers.

3. Withholding tax on payment of option price Ms. Renu informed the Board that ECML has been trying to prevail upon Vodafone to avoid making any withholding. However, Vodafone has unilaterally filed an application before the Indian authority of advance ruling. It was resolved to continue to support ECML in resisting Vodafone’s attempt to withhold tax from put option price. 

4. Amendment to article of association of VEL. Mr. Gujadhur informed that several efforts have been made by ECHL since 2007 to amend the AoA of VEL to incorporate key terms of the shareholders term sheet. However, Vodafone and VEL are not cooperating. It was resolved to liaise and coordinate with ECHL on the issue.
5. Update on performance of VEL.

	3. 
	8.02.2011 
Page 566 - 568
	Present:
Mr. Uday Kumar Gujadhur; 
Ms. Sonia Lutchmiah;
Ms. Dina Khoshro Wadia (By Telephone);
Mr. Nemraj Koowaroo; 
Mr. Firdhose Coovadia (by telephone);

In Attendance:
On behalf of Multiconsult Ltd.—
Mr. Doomraj Sooneelall;
Mr. Sharmanand Jhurreea;

On behalf of Essar Global Services Ltd. 
Ms. Reshma Seenuth;
Mr. Vinayak Joshi;
	1. Appointment of Mr. Ravikant Ruia as Director of the Company.
2. Exercise of put option Mr. Gujadhur informed that the exercise of put option has started from 9.5.2010 and will end on 8.5.2011 and therefore the company should strategize the way forward. In this regard he informed that Mr. Ravikant Ruia has accepted the proposition for appointment as a director on the board. The board accordingly approved the same subject to shareholders approval.

3.  Update on Vodafone put option. Ms. Sonia informed the Board that ECML has appointed SCB as Essar banker and Vodafone has notified Goldman Sachs as the Vodafone banker and they have nominated UBS as the third banker. Draft instructions letters exchanged between the two parties and comments of ECML thereon were approved. 

4. Withholding tax. Ms. Sonia informed that Vodafone has sort support from ECML in the process of obtaining advance ruling from Indian Tax Authority. Board observed that Vodafone stands on the withholding tax issue are inappropriate in the phase of clear provision in the agreement.
5. Update on performance of VEL.



	4.
	17.02.2011 
Page 569- 571
	Present:
Mr. Uday Kumar Gujadhur; 
Ms. Dina Khoshro Wadia (By Telephone);
Mr. Nemraj Koowaroo; 
Mr. Firdhose Coovadia (by telephone);
Ms. Renu Gupta Audit;

In Attendance:
On behalf of Multiconsult Ltd.—
Mr. Sharmanand Jhurreea;
Ms. Meenakshi Poongavanon;
	1. Adoption of new Constitution. Ms. Renu stated that the constitution adopted by the company at incorporation was amended pursuant to a shareholders resolutions dt. 16.08.2007. The amendments were attached as an appendix to the constitution. It was proposed to incorporate the amendments in the constitution itself. It was also proposed to add an additional clause on board meetings in the constitution to the effect that board meetings of the company shall be held in Mauritius and chaired from Mauritius.

2. Withholding tax on put option shares. The board felt that Vodafone’s uncompromising attitude it totally against it commitment under the agreement and thus the matter can be regarded at this stage as a dispute with Vodafone. 

3. Due diligence by Vodafone. The board was informed about Vodafone insisting on right to conduct due diligence on ECL and ECOM as the put option agreements don’t contain any confidentiality provision, whereas ECML has responded that Vodafone is not entitle for due diligence as due diligence should be initiated only post exercise of the put option. It was informed that in response Vodafone had asked for an undertaking that Essar will not exercise the alternative under written put option. The board was informed that the investment committee of ECML has felt that the lenders to ECML will not support the delay in due diligence process. It was decided to cooperate in the due diligence proposed to be carried out by Vodafone.

	5.
	3.3.2011 
Page 572- 576
	Present:
Mr. Ravikant Ruia;
Mr. Uday Kumar Gujadhur; 
Mr. Firdhose Coovadia;
Mr. Nemraj Koowaroo;
Ms. Renu Gupta Audit;

In Attendance:
On behalf of Multiconsult Ltd.—
Mr. Sharmanand Jhurreea;

On behalf of Essar Global Services Ltd. 
Mr. Vinayak Joshi;
	1. Appointment of Additional Director. The board approved the appointment of Mr. Sushil Kumar Baid, who is based out of Mauritius and an employee of Essar Global Services Ltd., as a director of the company to utilize his expertise in accounting and finance w.r.t the exercise of put option by ECML.

2. Deed of adherence. Mr. Gujadhur informed that the company is a party to the amended and restated shareholders term sheet dt. 24.08.2007 by which the parties have agreed to provisions relating to the ownership of VEL and conduct of its business. Mr. Gujadhur added that Essar Com Ltd. being a shareholder of VEL holding 25651389 equity shares and pursuant to companies obligations under clause 23.3.2 of the shareholder term sheet is required to enter into a deed of adherence with the company thereby agreeing to be bound by the provisions of the shareholders term sheet. It was decided to execute the deed of adherence.

3. Due diligence on the company. Ms. Renu informed that pursuant to the decision to cooperate in the diligence proposal, a physical data room has been setup in Mauritius with relevant records of the company and ECOM. 

4. FMV put option. The Board was informed that ECML has to complete the exercise of put option and/or complete a re-financing for any residual debt before 31.03.2011. It was mentioned that ECML has preferred to exercise the underwritten put option and that ECMLs preference would be a for a direct put exercise by way of sale of VEL shares by ECL and ECOM rather than sale of shares of ECL by ECML. Thus, ECML has requested the Board to consider whether it would be willing to sell its entire holdings of VEL shares amounting to 15.85% for USD 2,732 Mn. The Board felt that if it exercised the underwritten  put, USD 3.59 Bn. Would need to be paid up to ECML to meet its loan liabilities, but the balance capital could be available to the company for exploring further business ventures. It was resolved to communicate to ECML the companies willingness to sell VEL shares at an aggregate valuation of USD 2.7 Bn. Or thereabouts through the underwritten put or the FMV put if the valuation exceeds the pricing under the underwritten put option.

5. Withholding tax. The Board was informed that ECML along with EGL (the guarantor) are exploring the option of arbitration to settle the dispute in relation to withholding tax on off shore put option price payable. It was decided to continue to interact with ECML on the issue

6. Shareholders dispute. The Board was informed that there has been a change in the shareholding of VEL and indirect stake of Vodafone group in VEL has increased by approximately 7% which is in breach of the shareholders term sheet. It was informed that ECML along with the Indian counterpart shareholder ECHL have taken up the matter with Vodafone. 

	6.
	30.03.2011 
Page 577 -580
	Present:
Mr. Rajiv Gujadhur;
Mr. Uday Kumar Gujadhur; 
Mr. Nemraj Koowaroo;
Mr. Sushil Kumar Baid;
Mr. Vinayak Joshi;
Mr. Steven Robert Flynn;
Ms. Sooralya Capery;

In Attendance:
On behalf of Multiconsult Ltd.—
Mr. Doomraj Sooneelall;
Ms. Sonia Lutchmiah;
Mr. Sharmanand Jhurreea;
Ms. Meenakshi Poongavanon;

On behalf of Essar Global Services Ltd. 
Ms. Reshma Seenuth;
Mr. Vinayak Joshi;
	1. Sale of interest in VEL. Mr. Gujadhur informed that ECML had been unable to secure the consent on lenders for extension of required put exercise date under the financing facility as well as for exercise of the direct underwritten put. Therefore, ECML had further time being decided to issue formal exercise notice for the alternative underwritten put for an aggregate consideration of USD 3.8 Bn. Less any reductions under the underwritten put agreement. However, ECML preferred the direct put exercise as did Vodafone and intended to continue its discussion with its lenders to permit a switch to the direct underwritten put. Pending a switch, Vodafone would likely conduct a detailed due diligence on the company and ECOM in order to compute a possible reduction amount. It was resolved to provide support and reasonable access to information that may be requested by ECML in this regard. 

2. Dispute with Vodafone international holdings BV. Mr. Gujadhur informed the Board about the information sought by Indian Tax Authority in relation to the AAR proceedings as communicated by Vodafone. He added that Vodafone has also confirmed that the sharing of documents would be without prejudiced. ECML has also sought clarification from Vodafone that if the alternative put in exercise, the need for any withholding of tax by Vodafone would not arise. 

3. Information in relation to ongoing due diligence on the company. Mr. Gujadhur stated that in relation to the exercise of the alternative underwritten put option, Vodafone has sent notices to ECML pursuant to clause 2.3 of the offshore put option agreement asserting a right to conduct due diligence on the target companies. It was noted that Vodafone has questioned as to why certain documents would be commercially sensitive and accordingly beyond the scope of their direct review. It was mentioned that ECML has agreed to provide Vodafone access to a room in London so that Vodafone financial advisor in London is allowed to access the same. Further, accept for a few commercially sensitive documents all other information has been provided as part of the data room. 

	
	
	
	



Please refer following Pages from 397 to Page 548 of APB, Vol. 1 containing Financial Statements for the Period from 2007-08 to 2011-12 for certain facts:
1. Page 397 to 421- Period ending on 31.03.2008- Pages 404, 405, 415, 416, 420 & 421.
2. Page 422 to 451- Period ending on 31.03.2009- Pages 428, 442 to 444. 
3. Page 452 to 484- Period ending on 31.03.2010- Pages 459, 462, 474, 475 to 484.
4. Page 485 to 516- Period ending on 31.03.2011- Pages 492, 508, 509, 515, 516.
5. [bookmark: _GoBack]Page 517 to 548- Period ending on 31.03.2012- Pages 525, 527, 545.


