Noida Toll Bridge Company Limited
(“Noida” or the “Company”)
Proposed Delisting of the Company’s Global Depository Receipts (“GDRs”) from AIM

Introduction

The Company announces that it has today convened a General Meeting of its GDR holders to be held on April 6, 2009 commencing at 9.00am Indian Standard Time at the registered office of the Company in Uttar Pradesh, India to seek approval from the GDR holders of the Company for the cancellation of the admission of the GDRs to trading on the AIM market of the London Stock Exchange plc (the “AIM Cancellation”).

The AIM Cancellation will be conditional on the consent of at least 75 per cent of votes cast by the GDR holders at the General Meeting and is also subject to the approval of the equity shareholders of the Company in separate meeting.  A copy of the Notices and Explanatory Statements explaining the arrangements in more detail will be available at the Company's website shortly at:  www.ntbcl.com.

Set out below is an edited extract from the Explanatory Statement being sent to GDR holders later today.
Background and reasons for the AIM cancellation

The equity shares of the Company (“Equity Shares”) have been listed on the Bombay Stock Exchange Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”, together with BSE, the “Indian Stock Exchanges”) since December 2002. 

In March and April 2006, the Company raised approximately US$49.5 million through a placing of approximately 12.5 million GDRs (each GDR representing five Equity Shares) which were admitted to trading on AIM. The GDRs were issued under the terms of the deposit agreement dated March 21, 2006 (and as amended on August 8, 2006) (the “Deposit Agreement”) between the Company and Deutsche Bank Trust Company Americas (the “Depositary”).  The GDRs constituted approximately 62.5 million Equity Shares and represented approximately 33.58 per cent. of the enlarged equity share capital of the Company at that time. 

Since admission to AIM, GDR holders have steadily converted their GDRs into Equity Shares in order to take advantage of the greater liquidity on the Indian Stock Exchanges. Notably, there has not been a single re-issuance of GDRs.  As of February 28, 2009 approximately 11.8 million GDRs, representing some 94.78 per cent. of the GDRs originally admitted to trading on AIM had been converted into the underlying Equity Shares. 
As at February 28, 2009, there were only 652,019 outstanding GDRs, representing approximately 1.75 per cent. of the equity share capital, with a market value of approximately US$1.8 million (based on the closing mid market share price on AIM of US$2.75 on March 5, 2009). 
In view of the current small number of outstanding GDRs, the lack of liquidity of the GDRs on AIM and the history of conversion of the GDRs into underlying Equity Shares tradeable on Indian Stock Exchanges, the Board of Noida is of the view that the ongoing costs of maintaining the admission of the GDRs to trading on AIM are not justified, especially with the availability of a trading platform on the Indian Stock Exchanges where the Equity Shares have historically been regularly traded. 

AIM Cancellation and GDR Termination

Assuming the resolution is passed, to allow GDR holders sufficient time to consider their options, the Company intends to effect the AIM Cancellation on expiry of a period of 30 days from the date of the General Meeting. 

The expected timetable of principal events in this regard is provided below: 

	Latest date for receipt of voting Instructions by the Depositary
	3.00 p.m. (New York time) on
	March 30, 2009

	
	
	

	General Meeting
	9.00 a.m. (Indian time) on
	April 6, 2009

	
	
	

	Last day for dealings in GDRs on AIM
	Closing of business hours on
	May 5, 2009

	
	
	

	AIM Cancellation
	7.00 a.m. (London time) on
	May 6, 2009

	
	
	

	Termination of Deposit Agreement
	
	July 6, 2009


Assuming that the resolution to approve the AIM Cancellation is passed, it is expected that the following process will take place:

(i) The Company will as soon as practicable after the General Meeting of the GDR holders, serve a 90 days’ notice on the Depositary to terminate the Deposit Agreement. It should be noted that the Depositary has agreed to the early termination of the Deposit Agreement which was otherwise entered into for a minimum period of 10 years;

(ii) Pursuant to the terms of the Deposit Agreement, the Depositary will then provide the GDR holders with at least 60 days’ notice of the GDR Termination; 

(iii) Upon receipt of such notice from the Depository, the GDR holders will be entitled until the effective date of the GDR Termination, to convert their GDRs into the underlying Equity Shares subject to the terms of the Deposit Agreement and any applicable laws or regulations; and

(iv) In the event that any GDRs still remain outstanding at the time GDR Termination becomes effective, the Depositary shall as soon as reasonably practicable thereafter, and in accordance with the terms of the Deposit Agreement, sell the underlying Equity Shares then held by it and deliver the net proceeds thereof in US Dollars, pro rata to the respective GDR holders.
The underlying Equity Shares represented by the GDRs are listed on the Indian Stock Exchanges and therefore, the GDR holders who wish to convert their GDRs for Equity Shares pursuant to sub-paragraph (iii) above will need to take appropriate steps that enable them to hold and trade those Equity Shares in dematerialised form on the Indian Stock Exchanges. 
The GDR holders who wish to sell their GDRs on AIM must do so prior to the AIM Cancellation becoming effective. GDR holders will not be able to trade the GDRs on AIM during the period between the AIM Cancellation and the GDR Termination. GDR holders however have the option to convert their GDRs into the underlying Equity Shares until the GDR Termination becomes effective. At the time when both the AIM Cancellation and the GDR Termination become effective, the underlying Equity Shares representing the then outstanding GDRs in issue will be sold by the Depositary and the net proceeds thereof will be remitted to the respective GDR holder.

It should be noted that in accordance with its terms, the Company has the right to serve 90 days’ notice on the Depositary to terminate the Deposit Agreement. If the resolution to approve the AIM Cancellation is not passed, the Company reserves its right to terminate the Deposit Agreement in any event given that, for the reasons explained herein, the Board considers it may well be in the best interests of the Company, its equity shareholders and the GDR holders as a whole to do so. 

If the underlying Equity Shares are to be sold on one of the Indian Stock Exchanges by the Depositary, such Equity Shares will be sold after the termination of the Deposit Agreement which is expected to be on July 6, 2009, at the prevailing market price. The proceeds from such sale of the Equity Shares will further be exchanged in U.S Dollars at the prevailing exchange rate and be remitted net of expenses to the GDR holders. There is no certainty about the price of the underlying Equity Shares that may be obtained on the Indian Stock Exchanges at that time. The exchange rate between the Indian Rupees and the U.S. Dollars has changed substantially in recent years and may continue to fluctuate significantly in the future. The Depositary shall not be liable for any variations in the expected net sale proceeds arising out of factors such as exchange rate fluctuations and the volatility in the share price of the underlying Equity Shares.

Recommendation

In view of factors such as the small number of outstanding GDRs, the lack of any significant liquidity on AIM and the significantly high costs of maintaining the admission of GDRs to trading on AIM, the Board considers that the AIM Cancellation is in the best interests of the Company and the GDR holders as a whole. Accordingly, the directors of the Company unanimously recommend that all GDR holders vote in favour of the resolution to approve the AIM Cancellation.

--oo--

For further information, please contact:
	Noida Toll Bridge Company Limited
	

	Pradeep Puri
	Tel:  +91 120 251 6380

	Monisha Macedo
	Tel:  +91 981 002 4488

	
	

	Collins Stewart Europe Limited (Nomad)
	

	Hugh Field, Lorraine Delannoy
	Tel:  +44 (0)20 7523 8350


The definitions used in this announcement are as set out in the Explanatory Statement dated 9 March 2009. 

