IN THE HIGH COURT OF DELHI AT NEW DELHI

Judgment reserved on:09.11.2016
Judgment Pronounced on: 19.12.2016

CO. PETITION 5306/2016

IN THE MATTER OF:-
AUGERE WIRELESS BROADBAND INDIA PRIVATE LIMITED
... PETITIONER/TRANSFEROR COMPANY
AND . ez,

- BHARTI AIRTEL LIMITED

..... TRANSFEREE COMPANY Higl; C{,::,.‘:d%

Through:  Mr. Abhinav Vashisth, Sr. Advocate
: with Mr. Anirudh Das and Mr.
Kamaljeet Singh, Advocates

Ms. Aparna  Mudium, Assistant
Registrar of Companies

Mr. Rajiv Bahl, Advocate for the
Official Liquidator

CORAM:
HON’BLE MR JUSTICE SIDDHARTH MRIDUL

JUDGMENT

SIDDHARTH MRIDUL, J
1. The present Petition under Sections 391 to 394 of the Companies Act,
1956 (hereinafier referred to as ‘the Act’) has been filed by Augere Wireless

Broadband India Private Limited (hereinafter referred to as ‘Transferor
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Company/Petitioner’) to seek approval of the Scheme of Amalgamation
(hereinafier referred to as ‘the Scheme’) of the Transferor Company with
Bharti Airtel Limited (hereinafter referred to as *Transferee Company”).

2.  The registered offices of the Transferor Company/Petitioner and
Transferee Company are situated at New Delhi, thus, this Court has the
‘ ﬁecessary territorial jurisdiction to adjudicate this petition.

3. The Transferor Company/ Petitioner was incorporated under the Act,
vide certificate of incorporation dated 25.08.2010 issued by the Deputy
Registrar of Companies, National Capital Territory of Delhi and Haryana.

4. The Transferee Company was incorporated under the name of ‘Bharti
Tele-ventures Limited® vide Cértiﬁcate of Incorporation dated 07.07.1995
issued by the Registrar of Companies, NCT of Delhi and Haryana. The name
of the Transferee Company was thereafter changed to its present name vide
Fresh Certificate of Incorporation dated 24.04.2006 issued by the Registrar
ol Companies, NCT of Delhi and Haryana.

5. The authorized share capital of the Transferor Company/Peﬁtioner as
on 31.12.2015, is Rs.2,50,00,00,000/-, divided into 25,00,00,000 equity
shares of Rs. 10/~ each. The issued, subscribed and paid-up share capital of
the company as on 31.12.2015 is Rs.1,96,15,380/-, divided into 19.61,538

equity shares of Rs.10/- each.
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) 6.  The authorized share capital of the Transferee Company as on
31.12.2015, is Rs.25,00,00,00,000/-, divided into 5,00,00,00,000 equity
shares of Rs. 5/- each. The issued, subscribed and paid-up share capital of
the company as on 31.12.2015 is Rs.19,98,70,00,510/—,. divided into
3,99,74,00,102 equity shares of Rs.5/- each.

7. It has been averred on behalf of the Transferor Company/Petitioner
that there are no proceedings pending against them, under Sections 235 to
250A of the Act (and/or uﬁder their corresponding sections of the
Companies Act, 2013},

8. Copies of the Memorandum of Association and Articles of
Association of the Transferor Company/Petitioner and the Transferee
Company have been filed on record. The audited balance sheets as on
31.03.2015, along with the report of the auditors, have also been filed and
the same are on record.

9. A cdpy of the Scheme of Amalgamation has been placed on record
and the salient features of the Scheme have been incorporated and set out in
detail in the Petition. It has been stated therein that the Transferor Company/
Petitioner is a v»;holiy owned subsidiary of the Transferee Company and the
proposed amalgamation shall result in pooling of resources, creating better

synergies across the group, optimal utilization of resources and greater
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economies of scale. It has also been stated that the proposed Scheme will
result in faster and effective decision making, better administration and cost
reduction.

10. It has been submitted by the Transteror Company/Pétitioner that the
Scheme, inter alia, provides for the tran;fer and vesting of the Transferor
Company/Petitioner along with all assets and liabilities into and with the
Transferee Company and the consequent dissblution, without winding up of
the Transferor Company/Petitioner.

11.  So far as the share exchange ratio is concerned, the Scheme provides
that upon coming into effect of this Scheme, no consideration shall be
payable by the Transferee Company since the Transferor
Company/Petitioner is the wholly owned subsidiary of the Transferee
- Compaty.

12. It has been further submitted on behalf of the Petitioner that the
Scheme has been approved by the respective Board of Directors (BODs) of
the Transferor Company on 18.01.2016 and of the Transferee Company on
26.10.2015 and 27.10.2015, respectively. Copies of the BODs resolutions
dated 18.01.2016, 26.10.2016 and 27.10.2015, have been filed and the same

are on record.
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13.  The Transferor Company/Petitioner and Transferee Company had
earlier filed CA (M) No. 60/2016 secking directions of this Court to dispense
with the meetings of the equity sharcholders, secured and unsecured
creditors of the Transferor Company/Petitioner and Trans.feree Company.
Vide order dated 30.05.2016, this Court allowed the application and
dispensed with the convening of the meetings of the Equity Shareﬁolders,
Secured Creditors and Unsecured Creditors of the Transferor
Company/Petitioner and Tfansferee Company to approve the Scheme.

14.  Further, this Court, by way of the said order dated 30.05.2016, also
dispensed with the requirement of filing of any Application/Pctition by the
transferee company Seeking sanction of this Court to the Scheme.

15. The Transferor Company/Petitioner has thereafier filed the present
Petition seeking sanction of the Scheme of Amalgamation. By way of order
dated 12.07.2016, notice in the petition was directed to be issued to the
Regional Director, Northern Region and the Official Liquidator. Citations
were also directed to be published in ‘Indian Express’® (English) and
‘Jansatta’ (Hindi). Affidavit of service dated 27.09.2016 has been filed by
the Transferor Company/Petitioner showing compliance with the order dated

12.07.2016, regarding setvice on the Regional Director, Northern Region
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and the Official Liquidator and also regarding publicaﬁbn of citations in the
newspapers on 01.09.2016.
16. In response to the notices issued in the Petition, the Regional Director,
Northern Region, Ministry of Corporate Affairs, New Délhi has filed an
affidavit dated 29.09.2016. The Regional Director raised some objections
{which are summarised as hereinunder:
e At paragraph 10 (i) of the Affidavit, the Regional Director has
stated that the Scheme does not specify the Appointed Date.
e At paragraph 10 (ii) directions have been sought from the Court,
for the Transferor Company and the Transferce Company to
comply with all the requirements notified by the Ministry of
Telecommunications with the terms and conditions of the license
agreement.
17.  In response, by way of an affidavit in reply dated 04.10.2016, it has
been stated by the Transferor Company/Petitioner, that the Appointed Date
has been clearly set out and defined at Clause 1.4.4 of the Scheme. The
Appointed Dqte has been defined to mean the effective Date i.e. the date
when all approvals in terms of Clause 4.7.1 of the Scheme are received and
certified copy of the order of this Hon'ble Court approving the Scheme is

filed with the Registrar of Companies, National Capital Territory of Delhi
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and Iaryana, Tt has been further stated that the Scheme provides for the
amalgamation of the Transferor Company/Petitioner with the Transferee
Company and accordingly, in terms of Clause 3.1.1 of the Scheme, the entire
business of the Transferor Company/Petitioner as a going céncern, on the
Effective Date shall stand transferred to the Transferee Company. It has thus
been further submitted that there is no legal or other impediment for the
Appointed Date to be the Effective Date, more particularly in the case of an
amalgamation where, on the Effective Date, the eﬁtire business of the
Transferor Company/Petitioner shall stand transferred to the Transferee
Company.

18. A perusal of the record, makes it clear that the Appointed Date has
been defined in the Scheme to mean the Effective Date. Accordingly, the
observations of the Regional - Director at 'paragraph 10 (i) of the
Representation/Affidavit stand satisfied.

19, It has further been stated by way of the said affidavit in reply dated
04.10.2016 that upon the sanction of the Scheme, matters as set out in letter
dated 01.06.2016, by the Departmept of Telecommunications, in letter dated
22.08.2016 by ;he Transferee Company in reply to the said letter dated
01.06.2016; and the aspect of transfer of telecom licenses as set out at

Schedule 1 of the Scheme, would be the subject matter of appropriate
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proceedings before the Department of Telecommunications, Ministry of
Communications, Government of India. In view thereof, it has been
submitted that no directions as prayed for at paragraph 10 (ii) of the
Affidavit of the Regional Director are called for.
20.  In view of the foregoing, it has been stated on behalf of the Regional
Director that all the objections raised on behalf of the Regional Director
stand satisfied.
21.  Turther, the Official Liquidator has filed report dated 21.09.2016, not
raising any objections to the proposed Scheme. However, the Official
Liquidator has made two observations in paragraphs 4 and 5 of his report,
which are reproduced as hereinunder:
*4. That the as per information furnished by the Transferor
Company disputed tax liability in case of Transferor
Company. A demand from Income Tax Department of Rs.
2,074,000/~ but it does not form part of contingent liability.
Further there is entry tax of Rs. 6,292,074/~ during the vear is

paid as disputed liabilities. Assessment for the year 2014-25
is under progress.

5. That as per information, transferee Company having its
registered office at Bharti Crescent, 1, Nelson Mandela Marg,
Vasant Kunj, New Delhi-110070 has not been impleaded as
petitioner in this petition.”
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22.  In response to the Report of the Official Liquidator, the Transferor

Company/Petitioner  has filed an affidavit dated 30.09.2016 stating as

hereinunder:

‘In  response to paragraph 4, the Transferor

Company/Petitioner k;as stated submitted that the
demand of the Income Tax Department is disputed by the
Transferor Company/Petitioner and an Appeal has been
filed on 16" April 2016 before the Commissioner of
Appeals, Income Tax Department against Assessment
order dated 07" March 2016. Hence, at present, the same
is not stated as a contingent liability in the books of
accounts of the Transferor Company/Petitioner. It has
been further stated that the payment of Entry Tax of
Rs.62.9 lacs during the year 2014-15 .is disputed and
proceedings in relation thereto, are pending before
various fora including the Hon’ble Sup-reme Court of
India. Moreover, in terms of Clause 3.1.2 (vi) and (xi) .of
the Scheme of Amalgamation, the Transferee Company
i.e. Bhartt Airtel Limited would, upon the Scheme

becoming effective, be the successor entity as regards all
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pending proceedings. The Transferee Company shall also
be the successor entity with respect to pending
assessment proceedings and orders passed thereon under
the Income Tax Act, 1961.
® So far as the second observation in paragraph 5 is
concerned, it has been stated that this Court, vide order
dated 30" Ma}), 2016, in Company .Application (Main)
No.60 of 2016, dispensed with the requirement of filing
any application or petition by the Transferee Company
for sanction of the Scheme.
23, In view of the aforesaid, it has been stated on behalf of the Official
Liquidator that the observations stand satistied.
24.  Thus, it is evident that neither the Regional Director nor the .Ofﬁcial
Liquidator has any further objection remaii}ing to the grant of relief, as
prayed for by the Transferor Company/Petitioner, in the present petition.
25. The Transferor Company/Petitioner, vide affidavit dated 04.10.2016,
has submitted that neither the Transferor Company/Petitioner nor its counsel
has received any objecti.on to the sanction of the Schéme, pursuant to the

citations published in the newspapers.
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26. In view of the foregoing, and upon considering the approval accorded
by the members and creditors of the Transferor Company/Petitioner to the
proposed Scheme; and the affidavit filed by the Regional Director, Northern
Region, Ministry of Corporate Affairs and the cix'curﬁstance that the
objections raised by the RD stand Satisﬁed and the report filed by the
Official Liquidator attached to this Court and the circumstance that the
observations have been satisfied, there appears to be no impediment to the
grant of sanction to the Scheme. Consequently, sanction is hereby granted to
the Scheme under sections 391 to 394 of the Act. The Transferor
Company/Petitioner will however, comply with the statutory requirements,
in accordance with law.
27. A certified copy of this order, sanctioning the Scheme, be filed with
the ROC, within thirty (30) days of its receipt.
28. Resultantly, it is hereby directed that the Transferor
Company/Petitioner will comply with all provisions of the Scheme and, in
particular, those which are referred to hereinabove.
29, Notwiti?standing the above, if there is any deficiency found or,
violation committed gua any enactment, statutory rule or regulation, the

sanction granted by this Court to the Scheme will not come in the way of
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_action being taken, albeit, in accordance with law, against the concerned
persons, directors and officials of the Petitioner Company.
30. Tﬁe Transferor Company/Petitioner shall stand dissolved without
being wound up.
31. It is made clear, that this order shall not be construed as an order
grénting exemption, inter alia, from, payment of stamp duty or, taxes or, any
other charges, if, payable, as per the relevant provisions of law or, from any
applicable permissions that may have to be obtained or, even compliances
that may have to be made, as per the mandate of law.
32. The Transferor Company/Petitionér shall deposit a sum of
Rs.5,00,000/-, by way of costs, in the Delhi High Court Bar Association
Lawyers' Social and Welfare Fund, New Delhi, within a period of two weeks
from today.

33. Consequently, the petition is allowed in the aforesaid terms and is

SIDPHARTH MRIDUL, J

accordingly disposed of.

DECEMBER 19, 2016
dn/sh
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL COMPANY JURISDICTION)

IN THE MATTER OF SCHEME OF AMALGAMATION UNDER
SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 AND THE

COMPANIES ACT, 2013 (TO THE EXTENT APPLICABLE)

IN THE MATTER OF:
COMPANY PETITION NO. 530 OF 2016
CONNECTED WITH

COMPANY APPLICATION (M) NO. 60 OF 2016

AND IN THE MATTER OF:

AUGERE WIRELESS BROADBAND INDIA PRIVATE LIMITED
Bharti Crescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase II,

New Delhi-110070

«.PETITIONER/TRANSFEROR COMPANY

WITH |
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BHARTI AIRTEL LIMITED

Bharti Crescent, 1, Nelson Mandela Marg,
Vasant Kunj, New Delhi-110070

..TRANSFEREE COMPANY

BEFORE THE HON’BLE MR.JUSTICE SIDDHARTH MRIDUL
JUDGMENT RESERVED ON 9" NOVEMBER, 2016
JUDGMENT PRONOUNCED ON 19" DECEMBER, 2016

ORDER UNDER SECTION 391 TO 394 OF THE COMPANIES ACT, 1956

The present Petition under Sections 391 to 394 of the Companies Act, 1956
(hereinafter referred to as 'the Act’) has been filed by Augere Wireless Broadband
India Private Limited (hereinafter referred to as "Transferor Company/Petitioner")
to seek approval of the Scheme of Amalgamation (hereinafter referred to as 'the
Scheme') of the Transferor Company with Bharti Airtel Limited (hereinafter

referred to as "Transferee Company").

The court examined the petition; the order dated 30™ May, 2016 passed in C.A.(M)

No.60 of 2016, whereby the requirement of convening and holding the meetings of

Equity Shareholders, Secured Creditors and Unsecured Creditors of the Tranéferor

Company/Petitioner and Transferee Company was dispensed with, for the purpose
et 2:.?‘?:?‘“**
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of considering and if thought fit, approving with or without. niodiﬁcation, the
Scheme of Amalgamation, annexed to the affidavit dated 31.03.2016 of Mr.
Rajendra Chop.ra, Authorised Signatory of Transferor Company/Petitioner and
Transferee Company; _and Notice of final hearing of the Petition published in the
newspapers, namely, the ‘Indian Express’ (English) and ‘Jansatta’ (Hindi)

Editions both dated 01.09.2016.

The Court also exainined the affidavit dated 29.09.2016 of the Regional Director,
Northern Region, Ministry of Corporate Affairs raising some objections therein
and Affidavit dated 04.10.2016 filed by the Authorised Signatory of Transferor
Company/Petitioner in response 1o the objections raised by Regional Director and

approved the Scheme of Amalgamation.

Upon hearing Mr. Abhinav Vashisth, Sr. Advocate with Mr. Anirudh Das and Mr.
Kamaljeet Singh, Advocates for the petitioner, Ms. Apama Mudiam, Assistant
Registrar of Companies for the Regional Director‘and Mr. Rajiv Bahl, Advocate
for the Official Liquidator, and in view of the approval of the Scheme of
Amalgamation without any modification by the Shareholders and Creditors of the
Petitioner Company and in view of the report of the Official Liquidator dated

21/09/2016 making two observations therein and Affidavit dated 30.09.2016 filed
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by the Authorised Signatory of the Transferor Company/Petitioner in response to
the observations of the Official Liquidator and there being no proceedings pending
against the Trahsferor Company/Petitioner under Sections 235 to 250A of the Act

(and/or under their corresponding sections of the Companies Act, 2013).

THIS COURT DOTH HEREBY SANCTIONS .TI-‘IE _'S_CHEME OF
AMALGAMATION under section 391 to 394 of the Act as set forth in Schedule
— 1 annexed hereto and doth hereby declare the same to be binding on all the
Shareholders and Creditors of the 'Transferor Company/Petitioner and all
concerned and doth approve the said Scheme of Amalgamation with effect from

the Effective Date.

AND THIS COURT DOTH FURTHER ORDER:

1. That in terms of the Scheme of Amalgamation, all the property, rights and
powers of the Transferor Company/Petitioner specified in Schedule-II hereto
and all other property, rights and powers of the Transferor
Company/Petitioner be transferred without further act or deed to the .
Transferee Company and accordingly the same shall pursuant to the Section

394 (2) of the Act be transferred to and vest in the Transferee Company for




all the estate and interest of the Transferor Company/Petitioner therein but

subject nevertheless to all charges now affecting the same; and

. That in terms of the Scheme of Amalgamation, all the liabilities and duties
of the Transferor CompanylPetitionér be transferred without further act or
deed to the Transferee Company and accordingly the same shall pursuant to
Section 394(2) of the Act be transferred to and become the liabilities and

duties of the Transferee Company; and

. That all the proceedings now pending by or against the Transferor
Company/Petitioner be continued by or against the Transferee Company;

and

. So far as the share exchange ratio is concerned, the Scheme provides that
upon coming into effect of this Scheme, no consideration shall be payable by
the Transferee Company since the Transferor Company/Petitioner is the

wholly owned subsidiary of the Transferee Company.

. That the Petitioner Companies do within 30 days after the date of receipt of

this formal order cause a certified copy of the same to be delivered to the
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Registrar of Companies for registration and on such certiﬁed copy being so
delivered, the Transferor Company shall be dissolved without undergoing
the proceés of winding up and the concerned Registrar of Companies shall
| place all documents relating to the Transferor Company/Petitioner and
registered with him on the file kept in relation to the Transferee Company
and the files relating to the said Transferor Company/Petitioner and

Transferee Company shall be consolidated accordingly; and

1t is clarified that this order shall not be construed as an order granting
exemption from payment of stamp duty, taxes or any other charges, if

payable as per the relevant provisions of law or from any applicable

permission that may have to be obtained or even compliances that may have

to be made as per the mandate of law; and

. That any person interested shall be at liberty to apply to the Court in the

above matter for any directions that may be necessary.
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WEXURE ‘A’

AN

- SCHEME OF AMALGAMATION
UNDER SECTION 391 TO 394 OF THE COMPANIES ACT, 1956

AMONG

AUGERE WIRELESS BROADBAND INDIA TRANSFEROR COMPANY
PRIVATE LIMITED '

BHARTI AIRTEL LIMITED TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS
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1 OVERVIEW AND OBJECTS OF THIS SCHEME
1.1 Overview

1.1.1 This Scheme seeks to amalgamate and censolidate the business .of Bharti Airtel Limited
(“BAL” or “Transferee. Company”) with that of Augere Wireless Broadband India
Private Limited (“Transferor Company”) which is a. wholly owned subsidiary of BAL.
The board of directors of each of the Transferor Company and the Ttansferee Company
(together referred to as the “Amalgamating Companies”) have resolved that the
amalgamation of the Transferor Company with the Transferee Company would be in the
interests of all the stakeholders of the Amalgamating Companies, as it would result in
increased operational efficiencies, bring economies of scale and result in synergetic
integration of businesses presently being catried on by the Amalgamating Companies.

1.1.2 This Scheme will result in consolidation of the business of provision and matketing of
services and products in one entity and would strengthen the position of the merged entity
i.e., the Transferee Company, by enabling it to harness and optimise the synergies of the
Transferor Company. Accordingly, it would be in the best interests of the Amalgamating
Companies and their respective shateholders. The proposed amalgamation is in line with
the global trend to achieve size, scale, integration and greater financial sttength and
flexibility, in the interests of maximising shareholder value. The metrged entity i.e., the
Transferee Company is likely to achieve higher long-term financial returns than could be
achieved by the Transferor Company and the Transferee Company individually.

1.1.3 The Amalgamating Companies believe that the financial, managerial and technical
resources, personnel, capabilities, skills, expertise and technologies of the Transferor
Company pooled in the merged entity, will lead to increased competitive strength, cost
reduction and efficiencies, productivity gains and Jogistic advantages, thereby significantly
contributing to future growth, '

1.1.4 The amalgamation of the operations of the Transferor Company into the Transferee
Company will assist the Transferor Company and its management in meeting the
funding requirements through a common funding mechanism. This will result in
effective management and utilisation of funds for capital expenditure and working
capital. The efficiencies generated through cash management of the merged entity and
access to cash flow generated by the combined business can be deployed more
efficiently to fund organic and inorganic growth opportunities and to maximise
shareholder value.

1.1.5 This Scheme is segregated into the following four (4) parts:
(1) Part-I sets forth the overview and ebjects of this Scheme;

(ify  Part-II sets forth-the qapital structure of the Transferor Company and the Transferee
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1.2

1.2.1

(iii)

(iv)

- o =

Part-111 deals with the amalgamation of the Transfeior Company into and with the
Transferee Company in accordance with Sections 391 to 394 of the 1956 Act and
deals with the change in share capital, consideration and accounting treatment in
the books of the Transferee Company; and

Part-I'V deals with the general terms and conditions applicable and sets forth eertain
additional arrangements that form a part of this Scheme.

Brief overview of the Amalgamating Companies

Augere Wireless Broadband India Private Limited.

@

(1)

The Transferor Company is an unlisted private company incorporated under the
1956 Act and has its registered office at A-201, RG City Centre, Desh Bandhu
Gupta Road, Paharganj, New Delhi 110055,

The objects of the Transferor Company as provided in its Memorandum of
Association are, inter alia, to:

(a)  carry oninIndia, or elsewhere whether directly or through subsidiaries, joint -
ventures, partnership or otherwise the business of operating, supplying,
managing, dealing, or using communication, telecommunication service,
telecommunication system and/or system of all kinds for the conveyance,
transmittal, reception, broadcast, communication, storage, retrieval and
processing by any means of data, sounds, visual images and signals of all
kinds and to act as contractors, sub-contractors, franchisors, distributors,
wholesalers, dealers, agent, buyer, seller; importer, exportets of all or any of
the products or services referred above;

(b)  carry on in India and/or elsewhere the business in the fields of previding
broadband wireless services, internet services, telecommunication; and to
provide services related to e-comunerce, m-commerce, electronic data
interchange, networking, pre-paid services, high end voice, data and image
transfer solutions, web TV, on line shopping, creation of web sites and web
based solutions, common gateway interface (CGI interface) , file transfer
protocol (FTP) access, Usenet and Teinet, internet relay chat, domain name
registration and routing, computer storage space solutions and to develop,
design, conceptualize, improve, produce, reproduce, market, pafent,
distribute, buy, sell, license, provide, import, export, implement, operate,
support and maintain information, technology and communication based
products and services and image transfer in any form including digital
packet, storage media, publishing multimedia;

(c)  acquire, develop, install, maintain and run all types of infrastructure and
services in relation to broadband wireless and also to manufacture, produce,
acquire, impott, export and deal in any manner in any produet or service
relating to broadbagd wireless and related multimedia;
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(d)  participate and take up any turnkey projects of a Government department

40

and/or any industrial organizations relating to providing of broadband -

wireless services and to apply and accept any tender on such behalf, and

(¢)  provide services of consultancy and training, designing, coding and
integrating systems for intranet and internet solutions and to sell and buy
bandwidth and to provide infrastructure services in the field of
telecommunications, broadband wireless services, provide national and
international local long distance voice data and video services and to
become a service provider or operator under any or all classes as may be
permitted by the Government of India.

1.2.2  Bharti Airtel Limited

&y

(i)

(1it)

(iv)

The Transferee Company is a listed public company incorporated under the 1956
Act and has its registered office at Bharti Crescent, 1 Nelson Mandela Marg, Vasant
Kunj, New Delhi - 110070.

The original name of the Transferee Company was Bharti Tele-Ventures Limited
and it was incorporated on 7 July 1995 with the Registrar of Companies, N.C.T. of
Delhi & Haryana under Company Registration No. 55-70609 of 1995-96. The name
of the Transferee Company was changed to Bharti Airtel Limited on 24 April 2006.

The Transferee Company.' is listed on the BSE Limited (“BSE”) and the National
Stock Exchange of India Limited (“NSE”).

The objects of the Transferee Company as provided in its Memorandum of
Association are, inter alia, to:

(8  promote and establish companies, funds, associations or partnerships for
providing telecom networks and/or to run and maintain telecom services like
basic/fixed line services, cellular/mobile services, paging, videotext, voice
mail and data systerns, private switching network services, transmission
network of all types, computer networks i.e., local area network, wide area
network, electronic mail, intelligent network, multimedia communication
systems or the combinations thereof and for execution of undertakings,
works, projects or enterprises in the industry whether of a private or public
character or any joint venture with any government or other authority in
India or elsewhere and to acquire and dispose of shares/securities in such
companies and funds and interest in such associations or partnerships;

(b)  provide telecom networks and to run and maintain telecom services like
basic/fixed line services, cellular/mobile services, paging, video-text, voice
mail and data systems, private switching network services, transmission
networks of all types, computer networks like local area network, wide area
network, electronic mail intelligent network, multi-media communication
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{¢)  camry on the business of manufacturers, merchants, dealers, distributors,
importers, exporters, buyers, sellers, agents and stockists, and to market,
hire, lease, rent out, assemble, alter, install, service, design, research and
improve, develop, exchange, maintain, repair, refurnish, store and otherwise
deal in any manner in all types of telephone exchanges, telephone
instruments —whether corded, cordless, mobile or of any other kind, tele -
terminals, fax machines, telegraphs, recording instruments and devices,
telephone message/answering machines and devices, dialling machines,
trunk dialling barring devices, wireless sets and other wireless
communication devices like radie pagers, cellular phones, satellite phones
ete, telecom switching equipment of all kinds, telecom transmission
equipment of all kinds, test equipment, instruments, apparatus, appliances
and accessoties and equipment and machinery for the manufacture thereof
and to provide technical services in respect thereof or relating thereto;

(d}  buy, sell, manufacture, assemble, repair, design, alter, research and improve,
develop, exchange, ware-house, let on hire, import, export, and deal in all
sorts of electronic, non-electronic, computerized and electrical items and
equipment including computer and data processing equipment, peripherals,
printers, disc-drives, intelligent terminals, modems, software, hardware,
personal computers, ‘CAD’ ‘CAM’ computer, graphic systems, office
automation equipment, word processors, photope-setting, text editing and
electronic printing and/or typing systems, circuits, including integrated,
hybrid, ‘VLSI’ chips, microprocessors and microprocessor based
equipment, semiconductor memories including bubble memories, discrete
electronic devices, facsimile equipment, copying machines, ' Xerox
machines, telephone cable pressurization systems, printed circuit boards, all
sorts of automatic float charges, electronic, electrical and computerized
systems and equipment and plant and machineries and field engineering
support and for all above, their incidental and allied equipment, accessories,
components, parts, sub-parts, tools, manufactured and semi manufactured
goods, raw materials, plant and machineries, substance, goods, articles and
things and VCR, VCP, cassettes, cameras, radios, stereo and amplifiers,
television sets, audio visual equipment, tele~printers, telecommunications
satellite station and electronic equipment, remote control systems; business
machines, calculators, hoists, elevators, trolleys and their components
including valves, transistors, resistors, condensers, coils and circuits; and

(¢)  guarantee/counter guarantee the obligations of any of its

subsidiary/associate/group companies and/or other companies in which the

. company has equity interest under any agreements/contracts/debentures,
bonds, stocks, mortgages, charges and securities.

1.3 Objects of this Scheme

1.3.1 The proposed amalgamation will be in the best interest of all the stakeholders of the
Amalgamating Companies, as. it would result in increased operational efficiencies, bring
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economies of scale and result in synergetic integration of the busitiesses presently being
carried on by the Amalgamating Companies. Accordingly, the objects of the Scheme are:

63 pooling of resources, creating better synergies across the group, optimal utilisation
of resources and greater economies of scale; and

(i1)  faster and effective decision making, better administration and cost reduction
(including reduction in administrative and other common costs).

Definitions

In this Scheme, unless repugnant to the subject, context or meaning thereof, the following
capitalised words and expressions shall have the meanings as set out hereinbelow:

“1956 Act” means the Companies Act, 1956 and includes any statutory amendment or
modification thereof, which has been partially repealed from time to time after the .
introduction of the 2013 Act;

“2013 Act” means the Companies Act, 2013 as notified, clarified and/or modified by rules
and notifications issued by the Ministry of Corporate Affairs, from time to time;

“Amalgamating Companies™ has the meaning ascribed to such terms in Clause 1.1.1 of
Part I of this Scheme;

- “Appointed Date” means the Effective Date;

“Beard of Directors”, in relation to the Amalgamating Companies, means their respective
board of directors, and unless it is repugnant to the context or otherwise, includes any
committee of directors or any person authorised by the board ef directors or by such
committee of directors;

“Court” means the High Court of Delhi at New Delhi, having jurisdiction over the
Amalgamating Companies for the purposes of this Scheme;

“Effective Date” has the meaning ascribed to such term in Clause 4.7. Any references in
this Scheme to “upon this Scheme becoming effective”, “Scheme becomes effective” or
“effectiveness of this Scheme™ means and refers to the Effective Date;

“Record Date” means a date falling between the date of sanction- of this Scheme and the
date on which this Scheme becomes effective, which date'is to be fixed jointly by the Board
of Directors of the Amalgamating Companies, for defermining the names of the
shareholders of the relevant company;

“Scheme” means this Scheme of Amalgamation, with such modifications and amendments
as may be made from time to time, with the appropriate approvals and sanctions of the
Court and other relevant regulatory authorities including without limitation the Seeurities
and Exchange Board of India, as may be required under the 1956 Act and under all other
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1.4.10 “Transferee Company” means Bharti Airtel Limited, a company haﬁng its reg-isteréd office at
Bharti Crescent, 1 Nelson Mandela Marg, Vagant Kunj, New Delhi - 110070; and

1.4.11

“Transferor Company” means Augere Wireless Broadband India Private Limited, a company
having its registered office at A-201, RG City Centre, Desh Bandhu Gupta Road, Paharganj,
New Delhi 110055 and, notwithstanding anything to the contrary in this Scheme, means and
includes:

@

(i)

(ii)

@)

v)

any and all of its assets, movable or immovable, whether present or future, whether
tangible or intangible, all rights, title, interests, covenants, undertakings, continuing
rights, title and interests in connection with any land (together with the buildings
and structures standing thereon), whether freehold or leasehold, plant, machinery,
equipment, whether leased or otherwise, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

all spectrum and entitlement thereto, right of way, data systems, private switching
network, transmission network of all types, computer networks, electronic mail,
codes, intelligent network, multimedia communication systems or the combination
thereof, works, projects or enterprises in the Telecom industry all
telecommunications licenses and including the telecommunications license and
spectrum in Schedule 1 of this Scheme;

any and all of its investments (including shares, scrips, stocks, bonds, debentures,
debenture stock, units or pass through certificates and other securities), loans and
advances, including dividends declared or interest accrued thereon;

any and all of its licenses (including the licenses granted by any gevernmental,
statutory or regulatory bodies for the purpose of carryitig on its business or in
connection therewith), permissions, approvals, consents, exemptions, registrations,
no-objection certificates, quotas, rights, entitlements, certificates, tenancies, trade
names, trademarks, service marks, copyrights, domain names, applications for trade
names, copyrights, sales tax credits, income-tax credits, privileges and benefits of
all contracts, agreements and all other rights including lease rights, powers and
facilities of every kind and description whatsoever;

any and all of its debts, borrowings and liabilities, present or future, whether
secured or unsecured, all guarantees, assurances, commitments and obligations of
any nature or description, whether fixed, contingent or absolute, secured or
unsecured, asserted or unasserted, matured or unmiatured, liquidated or
unliquidated, accrued or not accrued, known er unknown, due or to become due,
whenever or however arising, (including, without limitation, whether arising out of
any contract or tort based on negligence or strict liability), pertaining to the
Transferor Company;

all contracts, agreements, licenses, leases, memoranda of undertakings, memoranda
of agreements, memoranda of agreed points, letters of agreed points, arrangements,
undertalcings whether written or otherwise, deeds, bonds, schemes, arrangements,

sgrvice agreements, sales orders, purchase orders or other instruments of
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1.5

1.5.1

1.5.2

whatsoever nature to which the Transferor Company is a party, exclusively relating
to the Transferor Company’s business, aetivities and operations pertaining to the
telecommunication business carried on by it;

(vii) any and all of its permanent employees, who are on its payrolls, including those
employed at its offices and branches, employees/personnel engaged on centract
basis and contract labourers and interns/trainees, as are primatily engaged in or in
relation to the Transferor Company’s business, activities and operations pertaining
to the telecommunication business carried on by if in terms of its license, at its
respective offices, branches or otherwise, and any other employees/personnel and
contract labourers and interns/trainees hired by the Transferor Company after the
date hereof who are primarily engaged in or in relation to the Transferor Company’s
business, activities and operations pertaining to the telecommunication business
carried on by it;

(viii) any and all of the advance monies, earnest monies and/or seourity deposits,
payment against warrants or other entitlements, as may be lying with them; and

(ix)  all registrations, trademarks, trade names, service marks, copyrights, patents,
designs, domain names, applications for trademarks, trade: names, service marks,
copyrights, designs and domain names exclusively used by or held for use by the
Transferor Company in the Transferor Company’s business, activities and
operations pertaining to the telecommunication business carried on by it.

Interpretation

Terms and expressions which are used in this Scheme but not defined herein shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning ascribed
to them under the 1956 Act, the 2013 Act, the Income-Tax Act, 1961, the Securities
Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and other applicable laws,
rules, regulations, bye-laws, as the case may be, including any statutory modification or re-
enactment thereof, from time to time. In particular, wherever reference is made to the Court
in this Scheme, the reference would include, if approptiate, reference to the National
Company Law Tribunal or such other forum or authority, as may be vested with any of the
powers of the Court under Sections 391 to 394 of the 1956. Act and/or rules made
thereunder.

In this Scheme, unless the context otherwise requires:

(1) references to “persons” shall include individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

(i)  the headings are inserted for ease of reference only and shall not affect the
construction or interpretation of this Scheme;

(i)  references to one gender includes all genders; and

(iv)
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1.5.3  Any references to sections of the 1956 Act shall be deemed to include references to the
equivalent provisions of th/g’/%ig{&'gm' il notified.
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[ R PART-IL

2 CAPITAL STRUCTURE

2.1 Transferor Company

2.1.1 The capital structure of the Transferor Company as on September 30, 2015 is-as under:

- Authorised Capital

250,000,000 equity shares of Rs. 10 each 2,500,000,000

Total 2,500,000,000

Issued, Subscfil_)’éd’__z_md:Pa'id‘-up Share Cap‘it_ﬂil‘ .

1,961,538 equity shares of Rs. 10 each -~ ~196,153,80

Total 196,153,80

2.1.2 The Transferor Company is a subsidiary of the Transferee Company. Transferee Company
and its nominees (for the purposes of ensuring compliance with the provisions of the 2013
Act, which requires a private limited company to have at leasttwo (2) shareholders), legally
and beneficially hold one hundred per cent. (100%) of the equity shares of the Transferor
Company.

2.2 Transferee Company

2.2.1  The capital structure of the Transferee Company as of September 30, 2015 is-as under:

Authorised Capital

5,000,000,000 equity shares of Rs. 5 each 25,000,000,000

Total 25,000,000,080

' Issued, Subscribed ‘and Paid-up Share Capital

3,997,400,102 equity shares of Rs. 5 each 19,987,000,510

19,987,000,510

2

Total




PART-IIT

1+

3.12

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE
TRANSFEREE COMPANY

Tran_sfei‘ and vesting of the Transferor Company into and with the Transferee
Company.

Upon this' Scheme becoming effective and with effect from the Appointed Date, all the
assets and liabilities and the entire business of the Transferor Company shall stand
transferred to and vest in the Transferee Company, as a going concern, without any further
act or deed, together with all its properties, assets, rights, benefits and interest therein,
subject to existing charges thereon in faveur of banks and financial institutions or
otherwise, as the case may be and as may be modified by them, subject to the provisions
of this Scheme, in accordance with Section 391 - 394 of the 1956 Act and all applicable
provisions of law if any, in accordance with the provisions contained herein.

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, upon this Scheme becoming effective and with effect from the
Appointed Date:

(1 All assets of the Transferor Company, that are movable in nature or incorpereal
property or are otherwise capable of transfer by physical or constructive delivery
and/or by endorsement and delivery or by vesting and recordal including plant,
machinery and equipments, pursuant to this Scheme, shall stand vested in and/or
be deemed to be vested in the Transferee Company and shall become the property
and an integral part of the Transferee Company. The vesting pursuant to this sub-
clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal, pursuant to this Scheme, as
appropriate to the property being vested and title to the property shall be deemed to
have been transferred accordingly.

(i)  All other movable properties of the Transferor Company, including investments in
shates and any other securities, sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with government, semi-government, local:and other authorities and
bodies, customers and other persons, shall without any further act, instrument or
deed, become the property of the Transferee Company, and the same shall also be
deemed to have been transferred by way of delivery of possession of the respective
documents in this regard. It is hereby clarified that investmeénts, if any, made by the
Transferor Company and all the rights, title and interest of the Transferor Company
in any leasehold properties shall, pursuant to Section 394(2) of the 1956 Act and
the provisions of this Scheme, without any further act or deed, be transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee
Company.

(iify  All immovable properties of the Transferor Company, including land together with
the buildings and structures standing thereon and rights and interests in immovable
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(iv)

(v)

properties of the Transferor Company, whether freehold or leasehold or otherwise
and all documents of title, rights and easements in relation thereto shall be vested
in and/or be deemed to have been vested in the Transferee Company, without any
further act or deed done or being required to be done by the Transferor Company

~and/or the Transferee Company. The Transferee Company shall be entitled to

exercise all rights and privileges attached to the aforesaid immovable properties
and shall be liable to pay the ground rent and taxes and fulfil all obligations in
relation to or applicable to such immovable properties. The mutation or substitution
of the title to the immovable properties shall, upon this Sehieme becoming effective,
be made and duly recorded in the name of the Transferee Company by the
appropriate authorities pursuant to the sanction of this Scheme by the Court and
upon the Scheme becoming effective in accordance with the terms hereof.

All debts, liabilities, contingent liabilities, duties and obligations, secured or
unsecured, whether provided for or not in the books of account or disclosed in the
halance sheets of the Transferor Company shall be deemed to be the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee Company,
and the Transferee Company shall, and undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. It is hereby
clarified that it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrapgement by virtue of which such
debts, liabilities, duties and obligations have arisen in order fo give effect to the
provisions of this Clause.

All loans, advances and other obligations due from the Transferor Company to the
Transferee Company or vice versa shall stand cancelled and shall have no effect,

All contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses (including without limitation the
telecommunications licenses and spectrum set out at Schedule 1 and its
accompanying spectrum and frequency or licenses granted by any governmental,
statutory or regulatory bodies) for the purpose of carrying on the business of the
Transferor Company, and in relation thereto, and those relating to tenancies,
privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Transferor Company, or to the benefit of which, the Transferor
Company may be eligible and which are subsisting or having -effect immediately
before the Effective Date, shall be and remain in full force and effect on, against or
in favour of the Transferee Company and may be enforced as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a party
or beneficiary or obligor thereto.

Any pending suits/appeals or other proceedings of whatsoever nature refating to the
Transferor Company, whether by or against the Transferor Company, shall not
abate, be discontinued or in any way prejudicially affected by reason of the
amalgamation of the Transferor Company or of anything contained in this Scheme,
but the proceedings shall continue and any prosecution shall be enforced by or
against the Transferee Company in the same manner.and to the same extent as
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would or might have been continued, prosecuted and/or enforced by or against the
Transferor Company, as if this Scheme had not been implemented.

(vii)  All permanent employees of the Transferor Company, who are on its payrolls shall
become employees of the Transferee Company with effect from the Effective Date,
on such terms and conditions as are no less favourable than those on which they are
currently engaged by the Transferor Company, without any interruption: of service
as a result of this amalgamation and transfer. With regard to provident fund,
gratuity, leave encashment and any other special scheme or benefits created ot
existing for the benefit of such employees of the Transferor Company, the
Transferee Company shall stand substituted for the Transferor Company for all
purposes whatsoever, upon this Scheme becoming effective, including with regard
to the obligation to make contributions to relevant authorities, such as the Regional
Provident Fund Commissioner or to such other funds maintained by the Transferor
Company, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective, the aforesaid benefits
or schemes shall continue to be provided to the transferred employees and the
services of all the transferred employees of the Transferor Company for such
purpose shall be treated as having been continuous.

(viii) With regard to any provident fund, gratuity fund, superannuation fund or other
special fund created or existing for the benefit of such employees of the Transferor
Company, it is the aim and intent of the Scheme that all the rights, duties, powers
and obligations of the Transferor Conpany in relation to such schemes or funds
shall become those of the Transferee Company. Upon the Scheme becoming
effective, the Transferee Company shall stand substituted for the Transferor
Company for all purposes whatsoever relating to the obligation to make
contributions to the said funds in accordance with the provisions of such schemes
or funds in the respective trust deeds or other documents, Any existing provident
fund, gratuity fund and superannuation fund trusts created by the Transferor
Company for its employees shall be continued for the benefit of such employees on
the same terms and conditions until such time that they are transferred to the
relevant funds of the Transferee Company. It is clarified that the services of all
employees of the Transferor Company transferred to the Transferee Company will
be treated as having been continuous and uninterrupted for the purpose of the
aforesaid schemes or funds.

(ix) The Transferee Company undertakes te continue to abide by any
agreement(s)/settlement(s) entered into with any labour unions/employees by the
Transferor Company. The Transferee Company agrees that for the purpose of
payment of any retrenchment compensation, gratuity and other terminal benefits,
the past services of such permanent employees, if any, with the Transferor
Company, as the case may be, shall also be taken into account, and agrees and
undertakes to pay the same as and when payable. :

(x)  All registrations, goodwill, trademarks, service marks, copyrights, domain names,
rights and trade names and trademarks, appertaining to the
= '
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{xi)

(xii)

(xiif)

(xiv)

- A5
a5

Transferor Company, if any, shall stand transferred to and vested in tﬁe Transféeree
Company.

All taxes (including but not limited to advance tax, tax deducted at source,
minimum alternate tax, fringe benefit tax, banking cash transaction tax, securities
transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax,
service tax etc.) payable by or refundable to the Transferor Company, including ail
or any refunds or claims shall be treated as the tax liability or refunds/claims, as the
case may be, of the Transferee Company, and any tax incentives, advantages,
privileges, exemptions, credits, holidays, temissions, reduetions etc., as would have
been available to the Transferor Company, shall pursuant to this Scheme becoming
effective, be available to the Transferee Company.

All approvals, consents, exemptions, no-objection certificates, permits, quotas,
rights, entitlements, and certificates of every kind and description whatsoeever in
relation to the Transferor Company, or to the benefit of which the Transferor
Company may be eligible/entitled, and which are subsisting or having effect
immediately before the Effective Date, shall be in full force-and effect in favour of
the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been- a party or
beneficiary or obligor thereto. It is hereby clarified that if the conserit of any third
party or authority is required to give effect to the provisions of this Clause, the said
third party or authority shall make and duly record the necessary
substitution/endorsement in the name of the Transferee Company pursuant te the
sanction of this Scheme by the Court, and upon this Scheme becoming effective in
accordance with the terms hereof. For this purpose, the Transferee Company shall

file appropriate applications/documents with relevant authorities concerned for

information and record purposes.

Benefits of any and all corporate-approvals as may have already been taken by the
Transferor Company, whether being in the nature of compliances or otherwise,
including without limitation, approvals under Sections 42, 62(1A), 180, 183, 186,
188 etc., of the 2013 Act, read with the rules and regulations made thereunder, shall
stand transferred to the Transferee Company and the said corporate approvals and
compliances shall be deemed to have been taken/complied with by the Transferee
Company.

All estates, assets, rights, title, interests and authorities accrued to and/or acquired
by the Transferor Company shall be deemed to have been accrued to and/or
acquired for and on behalf of the Transferee Company and shall, upon this Scheme
coming into effect, pursuant to the provisions.of Section 394(2) and other
applicable provisions of the 1956 Act, without any further act, instrument or deed
be and stand transferred to or vested in and/or be-desmed to have been transferred
to or vested in the Transferee Company to that extent and shall become the estates,
assets, right, title, interests and authorities of the Transferee Company.
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3.2

3.2.1

accordance with the provisions hereof, if so required under any law or otherwise, execute
appropriate deeds of confirmation or other writings or arrangements with any party to any
contract or arrangement in relation to which the Transferor Company has been a party,
including any filings with the regulatory authorities, in order to give formal effect to the
above provisions. The Transferee Company shall, at any time after this Scheme becoming
effective in accordance with the provisions hereof, if so required under any law or
otherwise, do all such acts or things as may be necessary to transfer/obtain the approvals,
consents, exemptions, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates which were held or enjeyed by the Transferor
Company. The Transferee Company shall, under the provisions hereof, be deemed to be
authorised to execute any such writings on behalf of the Transferor Company and to carry
out or perform all such formalities or compliances referred to above on the part of the
Transferor Company. Any procedural requirements required to be fulfilled solely by
Transferor Company (and not by any of its successors), shall be fulfilled by the Transferee
Company as if it is the duly constituted attorney of the Transferor Company.

Conduct of business until Effective Date
With effect from the Appointed Date and up to and including the Effective Date:

(1) the Transferor Company undertakes to carry on and shall be deemed to have carried
on the business activities of the Transferor Company and stand possessed of the
properties and assets of the Transferor Company, for and on account of and in trust
for the Transferee Company:;

(i)  all profits or income accruing to or received by the Transferor Company and all
taxes paid thereon (including but not limited to advance tax, tax deducted at source,
minimum alternate tax, fringe benefit tax, banking cash transaction tax, securities
transaction tax, taxes withheld/paid in a foreign eountry, value added tax, sales tax,
service tax etc.) or losses arising in or incurred by the Transferor Company shall,
for all purposes; be treated as and deemed to be the profits, income, taxes or losses,
as the case may be, of the Transferee Company;

(iii)  The Transferor Company shall catry on its business with reasonable diligenee and
business prudence and in the same manner as it had been doing hitherto, and shall
not undertake any additional financial commitments of any nature whatsoever,
borrow any amounts or incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comfort or commitment either for

2.1

themselves or on behalf of its respective affiliates or associates or any third party, -

or sell, transfer, alienate, charge, morigage or encumber or deal in any of its
properties/assets, except: '

(a) when it is expressly provided in this Scheme; or

(b}  when itis in the ordinary course of business as carried on by the Transferor
Company, as on the date of filing of this Scheme in the Court; or
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(iv)

322 (i)

3.3

3.3.1

3.4

(i)

(iif)

(iv)

V)

= ﬁ’e&:f'
(c) when written consent of the Transferee Company has been obtained in this
regard; and

since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, backward area sales tax remissions, holidays, incentives, concessions
and other authorisations of the Transferor Company, shall stand transferred by the
order of the Court, to the Transferee Company, the Transferee Company shall file
the relevant intimations, for the record of the statutory authorities who shall take
them on file, pursuant to the vesting orders of the Court.

With effect from the Effective Date, the Transferee Company shall carry on and
shall be authorised to carry on the businesses of the Transferor Company.

For the purpose of giving effect to the order passed under Sections 391 to 394 and
other applicable provisions of the 1956 Act in respeet of this Scheme by the Court,
the Transferee Company shall, at any time, pursuant to the order on this Scheme,
be entitled to get the recordal of the change in the legal right(s) upon the transfer of
the Transferor Company, in accordance with the provisions of Sections 391 to 394
of the 1956 Act. The Transferee Company is and shall always be deemed to have
been authorised to execute any pleadings, applications, forms etc,, as may be
required to remove any difficulties and earry out any formalities or comphance as
are necessary for the implementation of this Scheme, pursuant to the sanction of
this Scheme by the Court.

Upon this Scheme becoming effective, the Transferee Company, unconditionally
and irrevocably, agrees and undertakes to pay, discharge and satisfy all liabilities
and obligations of the Transferor Company with effect from the Appointed Date,
in order to give effect to the foregoing provisions.

All profits aceruing to the Transferor Company and all taxes thereof or losses
arising or incurred by it relating to the Transferor Company shall, for all purposes
be treated as the profits, taxes or losses as the case may be of the Transferee
Company.

Upon the coming into effect of this Scheme, the resolutions, if any, of the
Transferor Company, which are valid and subsisting on the Effective Date shall
continue to be valid and subsisting and be considered as resolutions of the
Transferee Company and if any such resolutions have upper monetary or other
limits being imposed under the provisions of the 2013 Act, or any other applicable
provisions, then such limits shall be added and shall constitute the aggregate of such
limits in the Transferee Company.

Dissclution of the Transferor Company

Upon this Scheme becoming effective, the Transferor Company shall stand dissolved

without being wound-up, without any further act or deed.

Payment of Consideration 5 ¥
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3.4.1 Upon this Scheme coming into effect and upon transfer and vesting of all assets and
- liabilities of the Transferor Company into and with the Transferee Company in accordance
with Part-11I of this Scheme, no consideration shall be payable by the Transferee Company
for the equity shares of the Transferor Company, since the Transferee Company (itself and
through its nominee) is the shareholder of the equity shares of the Transferor Company,
and accordingly, no shares shall be allotted by the Transferee Company either to itself or

to any of its nominee shareholders holding equity shares in the Transferor Company.

3.5  Issnance mechanics and other provisions

3.5.1 Upon this Scheme becoming cffective, investments of Transferee Company, being the
shares held in the Transferor Company (either held in its own name or through its
nominee(s)), shall stand cancelled in entirety, without any further act, instrument or deed.

3.5.2 The cancellation of the share capital of Transferor Company upon its merger with the
Transferee Company, as mentioned above shall be effected as a part of the Scheme itself
and not in accordance with Section 101(2) of the 1956 Act as it does not involve either
diminution of liability in respect of unpaid share capital or payment to any shareholder of
any paid up capital and the order of the Court sanctioning the Scheme shall be deemed to
be an order under Section 102 of the 1956 Act confirming the reduction and no separate
sanction under Sections 100 to 105 of the 1956 Act will be necessary.

3.6 Accounting Treatment

3.6.1 The Transferee Company shall, upon this Scheme becoming effective and with effect fiom
the Appointed Date, record the assets and liabilities of the Transferor Company (as
appearing in the books of accounts of the Transferor Company 4t the close of business on
the day preceding the Appointed Date) as vested in the Transferee Company pursuant to
this Scheme, at the respective book values thereof.

3.6.2 The Transferee Company shall follow the method of accounting as prescribed for the
‘pooling of interest method’ under Accounting Standard 14 as netified under the
Companies (Accounts) Rules, 2014,

13.6.3  Upon this Scheme becoming effective and with effect from the Appointed Date, the excess,
if any, of the book value of the assets over the book value of the liabilities.of the Transferor
Company recorded by the Transferee Company in its books of accounts as mentioried
above shall be credited to the capital reserve account in the financial statements of the
Transferee Company as drawn up in compliance with the Scheme. In case of there being a
deficit, such-amount shall be debited to the general reserve. In case of any difference in the
accounting policies between the Transferor Company and the Transferee Company, the
accounting policies followed by the Transferee Conipany shall prevail and the difference,
if any, will be quantified and adjusted in the general reserve mentioned earlier, to ensure
that the financial statements of the Transferee Company reflect the financial position on
the basis of consistent accounting policy. Where the Transferee Company does not have
sufficient general reserve, the balance amount remaining after adjustment with the general
of
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3.6.4

3.6.5

3.6.6

the Transferee Company.

Notwithstanding the above, the Board of Directors of the Transferce Company is
authorised to account for any of these balances in any manner whatsoever, as may be
deemed fit, in accordance with the prescribed accounting standards notified by the National
Advisory Committee on Accounting Standards and applicable generally accepted
accounting principles. The identity of the reserves of the Transferor Company, if any and
to the extent deemed appropriate by the Board of Directors of the Transferee Company,
shall be preserved and they shall appear in the financial statements of the Transferee
Company in the same form and manner, in which they appeared in the financial statements
of the Transferor Company, prior to this Scheme becoming effective. Accordingly, if prior
to this Scheme becoming effective there is any reserve in the financial statements of the
Transferor Company available for distribution whether as bonus shares or dividend or
otherwise, the same would also be available in the financial statements of the Transferee
Company for such distribution pursuant to this Scheme becoming effective.

The balances of the Profit and Loss Accounts of the Transferor Company (as appearing in
the books of accounts of the Transferor Company at the close of business on the day
preceding the Appointed Date) shall be aggregated and added to or set-off'(as the case may
be) with the cotresponding balance appearing in the financial statements of the Transferee
Company.

The Transferee Company shall record in its books of account, all iransactions of the
Transferor Company in respect of assets, liabilities, income and expenses, from the
Appointed Date to the Effective Date. Any inter-company payables and receivables
between the Transferor Company and the Transferee Company shall be cancelled and the
Transferee Company shall accordingly not record any of such payables and receivables in

its books. . _ : . M
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PART-IV

4.1

4.2
4.2.1

422

GENERAL TERMS AND CONDITIONS

Provisions applicable to Part 111

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following
shall be deemed to have occurred on the Appointed Date and become effective and
operative only in the sequenee and in the-order mentioned hereunder:

(1) amalgamation of Transferor Company into the Transferee Company in accordance
with Part III of this Scheme;

(it)  transfer of the authorised share capital of Transferor Company to the Transferee
Company as provided in Part III of this Scheme, and consequential increase in the
authorised share capital of the Transferee Company as provided in Part III of this
Scheme; '

(iti)  amendment of the Main Objects of the Transferee Company as provided in this
Scheme; and

(iv)  cancellation of the shareholding of the Transferee Company in Transferor
Company (either held directly or through its nominee shareholder(s)) in its entirety,
without any further aet, instrument or deed.

Compliance with Laws

This Scheme is presented and drawn up to comply with the provisions/requirements of
Sections 391 to 394 of the 1956 Act, for the purpose of amalgamation of the Amalgamating
Companies and other related arrangements and compromise, if any, ‘including re-
organisation of shareholding etc., amongst the Amalgamating Companies and/or their
respective shareholders.

This Scheme has been drawn up to comply with the conditions relating to “amalgamation’
as specified under the tax laws, including section 2(1B) and other relevant sections of the
Income Tax Act, 1961. If any terms or provisions of the Scheme are found to be or
interpreted to be inconsistent with any of the said provisions at a later date, whether as a
result of any amendment of law or any judicial or executive interpretation or for any other
reason whatsoever, the aforesaid provisions of the Income Tax Act, 1961 shall prevail. If
any terms or provisions of this Scheme are found to be or interpreted to be inconsistent
with any provisions of applicable law at a later date, whether as a result of any amendment
of law or any judicial or executive interpretation or for any other reason whatsoever, the
provisions of the applicable law shall prevail. The Scheme shall then stand modified to the
extent determined necessary to comply with the said provisions. Such modification will
however not affect other parts of the Scheme. The power to make such amendments-as may
become necessary shall vest with the Board of Directors of the Amalgamatmg Companies,
which power shall be exercised 1easonab1y in the best interests of the compames concerned
and their stakeholders. e
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4.3

43.1

4.3.2

433

434

Upon the Scheme becoming effective, the Transferee Company is expressly petmitted to
revise its financial statéments. The order of the Court sanctioning the Scheme shall be
deemed to be an order of the National Company Law Tribunal permitting the Transferee
Company to revise its financial statements and books of accounts and no further act shall
be required to be undertaken by the Transferee Company.

Consequential Matters Relating to Tax

Upon the Scheme coming into effect, notwithstanding anything to the contrary contained
in the provisions of this Scheme, all accumulated tax loss, unabsorbed tax depreciation,
minimum alternate tax credit, if any, of the Transferor Company as on the Appointed Date,
respectively shall, for all purposes, be treated as accumulated tax loss, unabsorbed tax
depreciation and minimum alternate tax credit of the Transferee Company, subject to the
provisions of the Income Tax Act, 1961.

Upon the Scheme becoming effective, the Transferee Company shall be entitled to file
and/or revise its income tax returns and other statirtory returns, if required. The Transferee
Company shall be entitled to claim refunds or eredits, including input tax credits, with
respect to taxes paid by, for, or on behalf of, the Transferor Company under applicable
laws, including income tax, minimum alternate tax, sales tax, value added tax, service tax,
CENVAT or any other tax, whether or not arising due to any inter se transaction, even if
the prescribed time limits for claiming such refunds or credits have lapsed.

Upon the Scheme becoming effective, any advance tax, self-assessment tax, minimum
alternate tax and/or TDS credit available or vested with the Transferor Company , including
any taxes paid and taxes deducted at source and depesited by the Transferee Company on
inter se transactions during the period between the Appointed Date and the Effective Date
shall be treated as advance tax paid by the Transferee Company and shall be available to
the Transferee Company for set-off against its liability under the Income Tax Act, 1961
and any excess tax so paid shall be eligible for refund together with interest. Any TDS
certificates issued by the Transferee Company to, or for the benefit of, the Transferor
Company under the Income Tax Act, 1961 with respect to the inter se transactions would
be available to the Transferee Company to seck refund of from the tax authorities in
compliance with law. Further, TDS deposited, TDS certificates issued or TDS returns filed
by the Amalgamating Companies on transactions other than inter se transactions during the
petiod between the Appointed Date and the Effective Date shall continue to hold good as
if such TDS amounts were deposited, TDS certificates were issued and TDS returns were
filed by the Transferee Company. Any TDS deducted by, or on behalf of, the Transferor
Companies on inter se transactions will be treated as advance tax deposited by the
Transferee Company.

The Transferee Company is also expressly permitted to claim refunds, credits, including
restoration of input CENVAT credit, tax deduction in respect of nullifying of any
transaction between or amongst the Transferor Company and the Transferee Company,
provided that upon the Scheme becoming effective, the Transferee Company is also
expressly permitted to revise its income-tax returns, withholding tax returns, sales tax
returns, excise & CENVAT returns, service tax returns, other tax returns, to obtain TDS
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43.5

4.4
44.1

4.4.2

4.5
4.5.1

452

4.6

4.6.1
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certificates, including TDS certificates relating to transactions between or amongst the
Transferor Company and the Transferee Company, and to claim refunds, advance tax, and
w1thhold1ng tax credits, benefit of carry forward of accumulated losses-ete. , pursuant to the
provisions of this Scheme.

In accordance with the Cenvat Credit Rules framed under Central Excise Act, 1944, as are
prevalent on the Effective Date, the unutilised credits relating to excise duties paid on
inputs/capital goods/input services lying in the accounts of the Transferor Company shall
be permitted to be transferred to the credit of the Transferee Company, as if all such
unutilised credits were lying to the account of the Transferee Company. The Transferee
Company shall accordingly be entitled to set off all such unutilised credits against the
excise duty/service tax payable by it

Dividends

The Amalgamating Companies shall be entitled to declare and pay dividends, whether
interim and/or final, to their respective shareholders prior to the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any shareholder
of the Amalgamating Companies to demand or claim any dividends which, subject to the
provisions of the 2013 Act, shall be entirely at the discretion of the respective Boards of
Directors of the Amalgamating Companies, and if applicable in accordance with the
provisions of the 2013 Act, be subject to the approval of the shareholders of each of the
Amalgamating Companies.

Interpretation

Though this Scheme shall become effective from the Effective Date, the provisions-of this
Scheme shall be applicable and come into operation from the Appointed Date for Part HI
of the Scheme.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent
with any provisions of applicable law at a later date, whether as a result of any amendment
of law or any judicial or executive interpretation or for any other reason whatsoever, the
provisions of the applicable law shall prevail. Subject to obtaining the sanction of the
Court, if necessary, this Scheme shall then stand modified to the extent determined
necessary to comply with the said provisions. Such modification will, however, not affect
other parts of this Scheme. Notwithstanding the other provisions of this Schene, the powet
to make such amendments/modifications as may become neeessary, whether before or after
the Effective Date, shall, subject to obtaining the sanction.of the Coutt, if necessary, vest
with the Board of Directors of the Amalgamating Companies, which power shall be
exercised reasonably in the best interests of the Amalgamating Companies and their
respective shareholders.

Applications to Court

The Amalgamating Companies may, with all reasonable dlspatch make respective
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applications to the Court, under Sections 391 to 394 and other applicable provisions:of the
1956 Act, seeking orders for dispensing with or convening, holding and/or conducting of
the meetings of the classes of their respective shareholders and for sanctioning this Scheme
with such modifications, as may be approved by the Court.

4.6.2 Upon this Scheme being approved by the requisite majority of the shareholders of the
Amalgamating Companies (wherever required), the Amalgamating Companies shall, with
all reasonable dispatch, file respective petitions before the Court for sanction of this
Scheme under Sections 391 to 394 and other applicable provisions of the 1956 Act, and for
such other order or orders, as the Court may deem fit for putting this Scheme into effect.
Upon this Scheme becoming effective, the shareholders of the Amalgamating Companies
shall be deemed to have also accorded their approval under all relevant provisions of the
1956 Act and/or 2013 Act for giving effect to the provisions contained in this Scheme,

4.7 Liffectiveness

4.7.1 Subject to the provisions of this Scheme, this Scheme shall become efféetive on the last of
the following dates (“Effective Date”):

(a)  the date on which the certified copies of the order of the Court approving this
Scheme are filed with the Registrar of Companies, National Capital Territory of
Delhi and Haryana by the Transferor Companies and‘the Transferee Company; and -

(b)  receipt of such other sanctions and approvals including sanction of any
governmental authority (including the Securities and Exchange Boatd of India or
the Department of Telecommunications) or stock exchanges as may be required by
law in respect of the Scheme being obtained,

4.8 Modifications or Amendments to the Scheme

4.8.1 The Amalgamating Companies, acting through their respective Boards of Directors, either
by themselves or through a committee appointed by them in this behalf, may assent to any
modifications or amendments to this Scheme, which the Court and/or any other authorities
may deem fit to direct or impose or which may otherwise be considered necessary ot
desirable for settling any question or doubt or difficulty that may arise for implementing
and/or carrying out this Scheme. The Amalgamating Companies, acting through their
respective Boards of Directors, be and are hereby authorised to take such steps and do all
acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme
and to resolve any doubts, difficulties or questions, whether by reason of any orders of the
Court or of any directive or orders of any other authorities or otherwise howsoever arising
out of, under or by virtue of this Scheme and/or any matters concerning or connected
therewith.

4.8.2 Except as otherwise expressly provided in this Scheme, the Amalgamating Companies
shall pay their respecnve costs, expenses, charges, fees, taxes, duties, levies and other
incidental expenses arising out of or incurred in connection with the filing, approval and/ox
implementation of this Scheme. Upon this Scheme becoming effective all costs, expenses,
charges, fees, taxes, duties, levies and other incidental expenses arising-out of or incurred

[EYLIITNY -at-d e

trgbian Evidesen S,

S R P




483

4.8.4

485

4.9

4,10

4,10.1

4.10.2

]
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in connection with the filing, approval and/or impiementing of this Scheme (save as
expressly otherwise agreed) by the Transferor Company shall be borne solely by the
Transferee Company.

If any part of this Scheme is invalid, ruled illegal or rejected or is unreasonably delayed or not
sanctioned by any court of competent jurisdiction, or unenforceable under present or future laws,
or not sanctioned, then it is the intention of the parties that such part shall be severable from the
remainder of this Scheme and this Scheme shall not be affected thereby, unless the delstion-of such
part shall cause this Scheme to become materially adverse to any party, in which case the
Amalgamating Companies, acting through their respective Boards of Directors, shall attempt to
bring about a modification in this Scheme, as will best preserve for the parties, the benefits and
obligations of this Scheme, including but not limited to such part, which is invalid, ruled illegal or
rejected, or being unreasonably delayed or not sanctioned or is unreasonably delayed by any court
of competent jurisdiction, or unenforceable under present or future laws.

The Amalgamating Companies acting through their respective Boards of Directors, shall
each be at liberty to withdraw from this Scheme in case any condition or alteration imposed
by a Court or any other authority is unacceptable to any of them.

Each of the Amalgamating Companies shall be free to withdraw from the scheme if any part of this
Scheme is found to be unworkable or unfeasible for any reason whatsoever, this shall not, subject
to the decision of the Amalgamating Companies, affect the validity or implementation of the other
parts and/or provisions of this Scheme. In the event a part of this Scheme is found unworkable or
unfeasible and the Amalgamating Companies decide to implement the remaining part of this
Scheme, to the extent it is unworkable or unfeasible, shall become null and void and no rights or
liabilities whatsoever shall accrue to, or be incurred inter se by, the parties or their respective
stakeholders or any other persons with respect to such part of the Scheme. '

Saving of Concluded Transactions

The transfer and vesting of the assets, liabilities and obligations of the Transferor Company
in accordance with the provisions of this Scheme and the continuance of the legal
proceedings by or against the Transferee Company shall not affect any transaction or
proceedings already completed by the Transferor Company on or before the Appointed
Date and the Transferee Company accepts all acts, deeds and things done and executed by
and/or on behalf of the Transferor Company as acts, deeds and things done and executed
by and on behalf of the Transferee Company.

Residual

Upon this Scheme becoming effective, the Transferee Company shall be entitled to operate
all bank accounts, cash and deposits relating to the Transferor Company, realise all monies
and complete and enforce all pending contracts and transactions in respect of the Transferor
Company in the name of the Transferor Company to the extent necessary.

Upon this Scheme becoming effective, the Transferee Company shall be entitled to occupy
and use all premises, whether owned, leased or licensed, relating to the Transferor
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4.10.3 Upon this Scheme becoming effective, the Transferee Company shall be entitled to rely
on, use and operate on the basis of all licenses, consents and approvals, relating to the
Transferor Company in the name of the Transferor Company to the extent necessary. WL
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Schedule 1
Licenses and Spectrum

License

oo Servios in All India | 820-1112/10-LR

under ISP BWA License

7 May 2011
Service Area
Microwave Access Network | L-14035/14/2011-BWA 4 May 2012

Spectrum

Madhya Pradesh 2302.5 - 2322.5 MHz
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IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY PETITION NO.530 OF 2016
CONNECTED WITH
COMPANY APPLICATION (M) NO. 60 OF 2016

IN THE MATTER OF:

The Companies Act, 1956;

AND

IN THE MATTER OF:

Petition undef Sections 391-394 of the Companies Act, 1956;

AND

IN THE MATTER OF: |

Scheme of Amalgamation among Augere Wireless Broadband India Private Limited
and Bharti Airtel Limited and their respective Shareholders.

IN THE MATTER OF:

AUGERE WIRELESS
BROADBAND INDIA PRIVATE
LIMITED [CIN
No.U64200DL2010PTC207522], a
Company incorporated under the
provisions of the Companies Act,
1956 and having its Registered
Office at Bharti Crescent, 1, Nelson

Mandela Road, Vasant Kunj, Phase PETITIONER/
I1, New Delhi - 110070. TRANSFEROR COMPANY
BHARTI AIRTEL LIMITED

[CIN 4

No.L74899DL1995PLC070609], a
Company incorporated under the
provisions of the Companies Act,
1956 and having its Registered
Office at Bharti Crescent, 1, Nelson
Mandela Marg, Vasant Kunj, New
Delhi-110070. _ TRANSFEREE COMPANY
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SCHEDULE I

PART I |
(Short description of the frechold property of the
Petitioner/ Transferor Company) '

Nil

PART II

(Short description of the leasehold property of the
Petitioner/ Transferor Company)

Nil

PART M1

(Short description of all stocks, shares, debentures and other charges in action
and licenses/approvals of the Petitioner/ Transferor Company)

Details of License (Including Spectrum)

Circie License No. Effective date
ISP for All India 820-1112/10-LR : 27 May 2011
(20 MHz spectrum in 2300
MHz band)
Other Assets
Particulars Gross book value Charge for the Net carrying
(31 March 2016) | year amount
(31% March 2016)
Plant and Equipment 421,300 82,729 338,571 vy
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. | Particulars Amount
;- {(31° March 2016)
“~i - | Balance with banks (Current 1,661,982
account)
Fixed deposits 21,000,000
Interest accrued on Fixed 140,959 -
deposits
Balance with customs, excise 28,042,998
and other authorities
TDS receivable 124,950
Registrar (Co%pany)
-+ For Registrar General
Dated this the 19" Day of December, 2016 . % | db’
By order of the Court
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