‘ IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 91 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 35 OF 2014

Airtel Broadband Services Private Limited
[CIN: U72900MH2007PTC175384] ...Petitioner Company/ Transferor Company

In the matter anies Act, 1956;

And
&

th r o T dtition under Sections 391 to
ompanies Act, 1956;
' And

In the matter of Scheme of Amalgamation of

Airte] Broadband Services Private Limited
(Transferor Company)

with

Bharti Airtel Limited (Transferee Company);

Virag Tulzapurkar Senior Advocate along with Mr. Tapan Deshpande, Advocate
i/b. Amarchand & Mangaldas & Suresh A. Shroff & Co., Advocates for the Petitioner
Company

Ms. §.V. Bharucha , Advocate i/b Mr. H. P. Chaturvedi for Regional Director

Mrs. R.N. Sutar, Assistant Official Liquidator,

CORAM: G.S. PATEL, J.
DATE ;: 11" APRIL, 2014
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P.C. <(M\\>

L. Heard counsel for the Petitioner Company.

2. None appeared before the court to oppose the Petition nor has an @
controverted averments made in the Petition.

3. Learned Counsel for the Petitioner Company states that the Petition has

been filed to seek sanction to the Sche amation of Airtel
Broadband Services Private Limited (the Petis ompany) with Bharti
Airtel Limited (Transferee e), pursuant to the

provisions of Sections 39 mpanies Act, 1956.

4. The Petitioner Company is eng in the business of providing internet

and broadband . The Petitioner Company is a wholly owned

)

subsidiary/q eree Company. The Transferee Company is
usiﬂess of providing telecommunications and related
[he Leaméd Advocate for the Petitioner Company says that the
of the Schemé are that: (a.) Tﬁe Transferee Company and the
@ ransferor Company are engaged in substantially similar businesses and
( /:\_ the Transferor Company is a wholly owned subsidiary of the Transferee

~ .
\\O) Company; and (b.) Enhancement of shareholder value of both the
Transferee Company and the Transferor Company and achieving
synergetic and operational efficiencies and economies of scale resulting

from commonalty of business activities. The Board of Directors of the

Petitioner Company and the Transferee Company have approved the said
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Scheme by passing their respective board resolutions which are annexed
to the Petition. %

5. Vide order dated 21* January, 2014 passed by the Hon’ble Delhi Hi

Court in Company Application No. 12 of 2014 filed by the Traj s@

Company, the Delhi High Court dispensed with the/hélding he
meetings of the creditors / shareholders of the Transferee and

also dispense with the filing of the application / petition seeking sanction

to the Scheme, in view of the fact that (a) the cheme envisages

amalgamation of a wholly owned @bsi '

: there is no arrangement prop &

AN creditors of the Transferee ¢ ard the Petitioner Company and (c.)

th its holding company (b)

He shareholders or the

\fg in view of decision of the Delhi High Court in Sharat Hardware

Industries Priv ited (1978) 48 Company Cases 23 (Delhi) and the

b
..
&
=1
3

ahaamba Investments Limited vs. IDI Limited

dCounsel for the Petitioner Company states that the Petitioner

6.
— pany has complied with all the directions passed in the Company
///1 (\ Summons for Direction and that the Company Scheme Petition has been
- <\\ (\7 filed in consonance with the order passed in the Company Summons for
N\
AN Direction.

7. The Learned Counsel appearing on behalf of the Petitioner Company has
stated that the Petitioner Company has also complied with all

requirements as per directions of this Court and they have filed necessary
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Affidavits of compliance in the Court. Moreover Petitioner Company
undertakes to comply with all statutory requirements if any, as required
under the Companies Act, 1956 and the Rules made thereunder / the
Companies Act, 2013 and the Rules made thereunder, as applicable

undertaking is accepted. Q

The Regional Director has filed an Affidavit on 7" Apri ting

therein that save and except the observations, as stated in paragraph 6, of

interest of shareholders and publi€>In pa

is stated that: %

“6.  That the Deponent furthersubmits that:-

f the scheme provides for accounting treatment
algamation. In this regard, it is further submits
fign to compliance of AS 14 Transferee Company
ch accounting entries as maybe necessary in

tion with the scheme to comply with any other
pplicable accounting standards.

B) Clause 16 of the scheme it is submitted that the Tax issues, if
any arising out of this scheme is subject to final decision of
Income Tax Authority. The approval of the scheme by this
Hon’ble High Court may not deter the rights of the Income
Tax Authority to examine the returns filed by the Petitioner
Company independently and the decision of the Income Tax
authority is binding on the Petitioner Company.

(c) The Transferor- Company has an All India ISP License with
access spectrum in 2300 MHz in the service areas of Delhi,
Mumbai, Haryana and Kerala. For transferring such license
in favour of Transferee Company, the Petitioner Company
shall ensure that necessary approval obtained from the
Regulatory Authority i.e. Department of Telecommunication”
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determined by the Board of Directors of the Transferor
Company and Transferee Company. In view of the above the
petitioner company may be directed to clarify the same.”

9. With regard to the observation in paragraph 6 (a) of the Afﬁdavit

Regional Director is concemned, the Petitioner Comp 0

(d) Clause I(a) of the scheme defines ‘Appointed date’, shall be
the same as effective date or such other date as may be %

Counsel undertakes that the Transferee Company apart i lying

with the AS 14 as set out in the Scheme will also_comply with all other

Accounting Standard, as applicable.

davit of the Regional

§ bound to comply with all

p 11.

ary approval for transfer of licenses such as All India ISP License

ith access spectrum in 2300 MHz in the service areas of Delhi, Mumbai,

6 : Haryana and Kerala, as stated therein, if required, are obtained from the

K

O Regulatory Authority i.e. Department of Telecommunication;

12, With regard to the observation in paragraph 6 (d) the Petitioner Company

through its Counsel clarifies that that the Scheme is conditional upon and

subject to the approvals set out in clause 17 of the Scheme. The date on

"

which all the approvals set out in clause 17 of the Scheme, including
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filing of the order of this Court with the Registrar of Companies Mumbai
and New Delhi is completed, will be the Effective Date as defined in the %
Scheme and in terms of the definition of the Appointed Date, the

Effective date will be the Appointed Date;

13.  The Learned Counsel for the Regional Director on instrug¢tigns of

Company through its Counsel. 1@ und @n given by the Petitioner

Company hereinabove are acce %

14.  The Official Liquidator has is report on 8" April, 2014 stating that

jtioner Company, have been conducted in a proper

Retitioner Company may be ordered to be dissolved

?
|

$'not violative of any provisions of law and is not contrary to public

policy.

. : OO 16.  Since all the requisite statutory compliances have been fulfilled, Company
Scheme Petition No. 91 of 2013 filed by the Petitioner Company is made

absolute in terms of prayer clauses (a) and (b).

17.  The Petitioner Company to lodge a copy of this order and the Scheme,

duly authenticated by the Company Registrar, High Court (0.S.), Bombay

with the concerned Superintendent of Stamps, for the purpose of
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adjudication of stamp duty payable, if any, within 60 days from the date
of the order. %

18.  The Petitioner Company is directed to file a copy of this order along wi

physical copy as per provisions of Companies Act, 1956/ Companies Act,

2013, as applicable.

19.  The Petitioner Company to pay, y Scheme Petition of

Rs.10,000/- each to the Reni tern Region, Mumbai and

the Official Liquidator, High Cotit Bombay. Costs to be paid within four

20.  Filing and iSsyance o drawn up order is dispensed with,

‘
i
:
|
;

O

FoN (G. S. Patel, J)
f
| |
| IRUE COpY
Oé L/L/\va
Mrs, K. M. RANE D
T COMPANY REGISTRAR ~23.4-Zo(|
HIGH COURT (O.S.) ., SoT8n Offcer
. BOMBAY mg@ﬁwvﬁf‘“ Sicie
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' SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

OF
Airtel Broadband Services Private .. Transferor Company
Limited
WITH
Bharti Airtel Limited Transferee Company
PART 1 - GENERAL
A. Airtel Broadband Services Private Limited (formerly known as Wireless Business Services

Private Limited) is a private limited company incorporated under theCompanies Act, 1956with its
registered office at Unit No. 1102, Platina Building, G Block 1% Floor, Plot No. C-59, Bandra
Kurla’ Complex, Bandra East, Mumbai 400051 (“Transferor Company”). The Transferor
Company is primarily engaged in the business of providing internet and broadband services. The
name of the Transferor Company has been changed to Airtel Broadband Services Private Limited
(from its earlier name of Wireless Business Services Private Limited) with effect from 21%
October 2013 (vide Fresh Certificate of Incorporation Consequent upon Change of Name, dated
21% October 2013, issued by the Registrar of Companies, Maharashtra, Mumbai).

- Bharti Airtel Limited is a publiclimited company incorporated under the Companies Act,
* ; 1956with its registered office at Bharti Crescent, 1 Nelson Mandela Road, Vasant Kunj, Phase II,
. a!\‘(/ 5 New Delhi - 110 070(“Transferee Company™). The Transferee Company is primarily engaged in

s the business of providingtelecommunications related services.The equity shares of the Transferee
Company are listed on the BSE Limited and the National Stock Exchange of India Limited
(collectively, the “Stock Exchanges™).

C. The Transferor Company is the wholly owned subsidiary of the Transferee Company.

D. Since the Transferee Company and the Transferor Company are engaged in substantially similar
businesses and the Transferor Company is the wholly owned subsidiary of the Transferee
Company, in the interest of enhancing shareholder value of both the companies and achieving
synergetic and operational efficiencies and economies of scale resulting from commonality of
business activities, the Board of Directors of the Transferor Company as well as the Board of
Directors of the Transferee Company have considered and proposed the amalgamation of the
Transferor Company with the Transferee Company.

E. Accordingly, this Scheme (as hereinafter defined) provides for the amalgamation of the
Transferor Companywith the Transferee Company and the consequent cancellation of equity
shares held by the Transferee Company in-the Transferor Companypursuant to Sections 391 to
394 and other relevant provisions of the Companies Act, 1956 (“Act™), and various other matters
consequential to or otherwise integrally connected with the above in the manner provided for in
the Scheme.

F. The amalgamation of the Transferor Company with the Transferee Company pursuant to this
Scheme shall take place with effect from the Appointed Date (as hereinafter defined) and shall be
in accordance with the provisions of Section 2(1B) of the Income Tax Act, 1961.

G. This Scheme is divided into the following parts:

(a)  Part I, which deals with the introduction and definitions, and sets out the share capital
— ofthe Transferor Company and the Transferee Company;

(b)  PartII, which deals with the amalgamation of theTransferor Company with the Transferee
Company; and



(@)

(c)  Part III, which deals with the dissolution of the Transferor Company and the generalterms
and conditions applicable to this Scheme.

DEFINITIONS AND INTERPRETATION

In the Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meanings:

“Act’means the Companies Act, 1956 or any statutory modification or re-enactment thereof for
the time being in force;

“Appointed Date” shall be the same as Effective Date, or such other date as may be determined
by the Board of Directors of the Transferor Company and Transferee Company;

“Board of Directors” or “Board” in relation to the Transferor Company and the Transferee
Company, as the case may be, means the board of directors of such company, and shall include a
committee duly constituted and authorised for the purposes of matters pertaining to the
amalgamation, the Scheme and/or any other matter relating thereto;

“Effective Date” means the last of the dates on which all the conditions and matters referred to in
Clause 17 of the Scheme occur or have been fulfilled or waived in accordance with this Scheme.

References in this Scheme to date of ‘coming into effect of the Scheme’ or ‘effectiveness of the
Scheme’ shall mean the Effective Date;

“Employees” means all the permanent employees of the Transferor Company, as on the Effective
Date;

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, c-
emptive right, easement, limitation, attachment, restraint or any other encumbrance of any ki q{,dr
nature whatsoever, and the term “Encumbered” shall be construed accordingly; o

“Governmental Authority” means any applicable, central, state or local government, legislad\jve
body, regulatory or administrative authority, agency, department or commission or any court,
tribunal, board, bureau, instrumentality, judicial or arbitral body in India;

“High Courts”means the High Court of Judicature at Bombay having jurisdiction in relation to
the Transferor Company and the High Court of Delhi having jurisdiction in relation to ‘the
Transferee Company and shall include the National Company Law Tribunal, as applicable or
such other forum or authority as may be vested with any of the powers of a High Court under the
Act;

“Liabilities” shall have the meaning assigned to it in Clause 6(a) hereof;
“Registrar of Companies” means the Registrar of Companies;

“Scheme” means this scheme of amalgamation, as amended or modified in accordance with the
provisions hereof;

“SEBI” means Securities and Exchange Board of India;

“SEBI Scheme Circular” shall have the meaning assigned to it in Clause 17(a) hereof;
“Transferee Company” shall have the meaning assigned to it in Recital B of Part I hereof;
“Transferor Company” shall have the meaning assigned to it in Recital A of Part I hereof:

“Undertaking” means all the undertakings and entire business of the Transferor Company as a
going concern, including, without limitation:

(i) all the assets and properties (whether movable or immovable, tangible or intangible, real or
personal, in possession or reversion, corporeal or incorporeal, present, future or contingent
of whatsoever nature) of the Transferor Company, whether situated in India or abroad,
including, without limitation, Licence for provision of Internet Services, BWA Spectrum,
office equipment, computers, appliances, accessories, current assets (including inventories,
sundry debtors, bills of exchange, loans and advances), investments of all kinds (including
shares, scripts, stocks, bonds, debenture stocks, units or pass through certificates), cash and
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(2)

bank accounts (including bank balances), contingent rights or benefits, benefits of any
deposits, earnest monies, receivables, advances or deposits paid by or deemed to have been
paid by the Transferor Company, financial assets, benefit of any bank guarantees,
performance guarantees and letters of credit, leases (including lease rights), hire purchase
contracts and assets, lending contracts, rights and benefits under any agreement, benefit of
any security arrangements or under any guarantees, reversions, powers, share of any joint
assets, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate
belonging to or in the ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Company or in connection with or
relating to the Transferor Company, whether in India or abroad;

(ii)  all permits, quotas, rights, entitlements, industrial and other licences, Licence for provision
of Internet Services, BWA Spectrum, bids, tenders, letters of intent, expressions of interest,
development rights (whether vested or potential and whether under agreements or
otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax
benefits and exemptions, all other rights including sales tax deferrals and exemptions and
other benefits, receivables and liabilities related thereto, licenses, powers and facilities of
every kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to the
Transferor Company;

(iii) all earnest moneys and/or security deposits paid or deemed to have been paid by the
Transferor Company;

(iv)  all debts, borrowings, obligations, duties and liabilities, both present and future (including
deferred tax liabilities, contingent liabilities and the Liabilities and obligations under any
licenses or permits or schemes) of every kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized, whether secured or ynsecured, whether in
Indian rupees or foreign currency, whether provided for or not in the books of account or
disclosed in the balance sheet of the Transferor Company;

(v) all Employees engaged by the Transferor Company, if any; and

(vi) all intellectual property rights, trade and service names and marks, patents, copyrights,
designs and other intellectual property rights of any nature whatsoever, books, records,
files, papers, engineering and process information, software licenses (whether proprietary
or otherwise), drawings, computer programmes, manuals, data, catalogues, quotations,
sales and advertising material, lists of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all
other records and documents, whether in physical or electronic form relating to business
activities and operations of the Transferor Company.

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory modification or
re-enactment thereof for the time being in force.

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to
this Scheme.

The headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa; and references to one gender include all
genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words preceding
those terms.

References to a person include any individual, firm, body corporate (whether incorporated),
government, state or agency of a state or any joint venture, association, partnership, works
council or employee representatives body (whether or not having separate legal personality).

3



2.

(a)

(b)

SHARE CAPITAL

Transferor Company

Theshare capital structure of the Transferor Companyas on September 27, 2013is as under:

i-7 Authorised Share Capital i Amount in Rs,
6,000,000,000 equity shares of Rs. 10/- per share 60,000,000,000/-
60,000,000,000/

''" 7 Issued and Subscribed Shire Capital mount in' Rs,
5, 667 137,909¢quity shares of Rs. 10/- per share 56,671,379,090
Total 56,671,379,090
| " Paid-up Sharé Capital = 0 “Amountin Rsi
5, 667 137,909equity shares of Rs. 10/- per sharefu y pa1d up 56,671,379,090
Total 56,671,379,090

Transferee Company

Theshare capital structure of the Transferee Company as on September 27, 2013 is as under:

‘A, " Authorised Share Capital = =777 U U Aount in RS,
5, 000 OOO 000 equity shares of Rs. 5/— per share 25,000,000,000/-

Total 25,000,000,000/-

"B Tssied and Subscribed Share Capital """ AmountinRs.
3,997,400,102equity shares of Rs. 5/- per share 19,987,000,510/

Total 19,987,000,510/- )

C/ "+ Paid-up Share Capital- - - AmountinRs. .~
3,997,400,102equity shares of Rs. 5/- per sharefully paid up 19,987,000,510/-

Total 19,987,000,510/-

PART II - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Transfer

3.

(a)

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
Undertaking shall, pursuant to the sanction of the Scheme by the relevant High Court and
pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if any, of the
Act, be and stand transferred to and vested inand/or be deemed to have been transferred to and
vested inthe Transferee Company, as a going concern without any further act, instrument, deed,
matter or thing so as to become, as and from the Appomted Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

Transfer of Assets

Without prejudice to the generality of Clause 3 above, upon the coming into effect of the Scheme
and with effect from the Appointed Date, all the estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances comprlsed in the Undertakingof
whatsoever nature and wheresoever situate shall, under the provisions of Sections 391 to 394 of
the Act and all other applicable provisionsof applicable law, if any, without any further act or
deed, be and stand transferred to and vested in the Transferee Company and/orbe deemed to be
transferred to and vested in the Transferee Company as a going concern so as to become, as and

from the Appointed Date, the estate, assets, properties, rights, claims, title, interest and authorities
of the Transferee Company.

(b)

©

@
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(d)

(a)

(b)

Without prejudice to the provisions of sub-Clause 4(a) above, in respect of such of the assets and
properties of the Transferor Company as are movable in nature or incorporeal property or are
otherwise capable of transfer by delivery or possession, or by endorsement and/or delivery, the
same shall stand so transferred by the Transferor Company upon the coming into effect of the
Scheme, and shall, become the assets and property of the Transferee Company with effect from
the Appointed Date pursuant to the provisions of Sections 391 to 394 of the Act, without
requiring any deed or instrument of conveyance for transfer of the same.

In respect of such of the assets and properties belonging tothe Transferor Company (other than
those referred to in sub-Clause 4 (b) above)including sundry debtors, receivables, bills, credits,
loans and advances, if any, whether recoverable in cash or in kind or for value to be received,
bank balances, investments, earnest money and deposits with any Government, quasi
government, local or other authority or body or with any company or other person, the same shall
stand transferred to and vested in the Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third party, upon the coming into
effect of this Scheme and with effect from the Appointed Date pursuant to the provisions of
Sections 391 to 394 of the Act.

All assets, rights, title, interest, investments and properties of the TransferorCompany as on the
Appointed Date, whether or not included in the books of the Transferor Company, and all assets,
rights, title, interest, investments and properties, which are acquired by the TransferorCompany
on or after the Appointed Date but prior to the Effective Date, shall be deemed to be and shall
become the assets, rights, title, interest, investments and properties of the Transferee Company,
and shall under the provisions of Sections 391 to 394 and all other applicable provisions, if any,
of the Act, without any further act, instrument or deed, be and stand transferred to and vested in
and be deemed to have been transferred to and vested in the Transferee Company upon the
coming into effect of the Scheme and with effect from the Appointed Date pursuant to the
provisions of Sections 391 to 394 of the Act.

All the licenses, permits, registrations, quotas, entitlements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims,
leases,tenancy rights, liberties, special status and other benefits or privileges enjoyed or conferred
upon or held or availed of by the Transferor Company and all rights and benefits that have
accrued or which may accrue to the TransferorCompany, whether on, before or after the
Appointed Date, including income tax benefits and exemptions, shall, under the provisions of
Sections 391 to 394 of the Act and all other applicable provisions, if any, without any further act,
instrument or deed, cost or charge be and stand transferred to and vest in and/or be deemed to be
transferred to and vested in and be available to the Transferee Company so as to become the
licenses, permits, registrations, quotas, entitlements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims,
leases, tenancy rights, liberties, special status and other benefits or privileges of the Transferee
Company and shall remain valid, effective and enforceable on the same terms and conditions.

Contracts, Deeds etc.

Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever
nature, to whichthe Transferor Company is a party or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or have effect immediately before the
Effective Date, shall continue in full force and effect on or against or in favour, as the case may
be, 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 obligee thereto
or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting
of the Undertakingoccurs by virtue of this Scheme itself, the Transferee Company may, at any
time after the coming into effect of the Scheme, in accordance with the provisions hereof, if so
required under any law or otherwise, take such actions and execute such deeds (including deeds
of adherence), confirmations or other writings or arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or any writings as may be necessary in
order to give formal effect to the provisions of this Scheme. The Transferee Company shall, under
the provisions of this Scheme, 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 ofthe TransferorCompany to be carried out or performed.

5



(c)

(a)

(b)

(©)

(d

(e)

(a)

(b)

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified
that upon the coming into effect of the Scheme and with effect from the Appointed Date, all
consents, permissions, licences, certificates, clearances, authorities, powers of attorney given by,
issued to or executed in favour ofthe Transferor Company shall stand transferred to the Transferee
Company as if the same were originally given by, issued to or executed in favour of the

Transferee Company, and the Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available to |

the Transferee Company.

Transfer of Liabilities

Upon the coming into effect of this Scheme and with effect from the Appointed Date all debts and
liabilities of the Transferor Company including all secured and unsecured debts (in whatsoever
currency), liabilities (including contingent liabilities), duties and obligations and undertakings of
the Transferor Company of every kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilised for its business activities and operations along with any charge,
encumbrance, lien or security thereon (herein referred to as the “Liabilities”) shall, pursuant to
the sanction of this Scheme by the High Courts and under the provisions of Sections 391 to 394
of the Act and other applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company, to the extent they are outstanding on the
Effective Date so as tobecome as and from the Appointed Date the Liabilities of the Transferee
Company on the same terms and conditions as were applicable tothe Transferor Company, and
the Transferee Company shall meet, discharge and satisfy the same and further it shall not be
necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such Liabilities have arisen in order to give effect to the
provisions of this Clause 6.

All debits, liabilities, duties and obligations of the Transferor Company shall, as on the Appointgd
Date, whether or not provided in the books of the Transferor Company, and all debts and lo,
raised and used, and duties, liabilities and obligations incurred or which arise or accrue to ke
Transferor Company on or after the Appointed Date till the Effective Date shall be deemed t
and shall become the debts, loans raised and used, duties, liabilities and obligations incurred
the Transferee Company by virtue of this Scheme.

Where any such debts, liabilities, duties and obligations of the Transferor Companyas on the
Appointed Datehave been discharged by suchTransferor Companyon or after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to be for and on account of the
Transferee Company upon the coming into effect of this Scheme.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by
the Transferor Companyon or after the Appointed Date and prior to the Effective Date shall be
deemed to have been raised, used, incurred or undertaken for and on behalf of the Transferee
Company and to the extent they are outstanding on the Effective Date, shall, upon the coming
into effect of this Scheme and under the provisions of Sections 391 to 394 of the Act, without
any further act, instrument or deed be and stand transferred to and vested in and be deemed to
have been transferred to and vested in the Transferee Company and shall become the loans and
liabilities, duties and obligations of the Transferee Company which shall meet, discharge and
satisfy the-same.

Loans, advances and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a contingent liability in
whatever form), if any, due or which may at any time in future become due between the
TransferorCompanyand the Transferee Company shall, ipso facto, stand discharged and come to
an end and there shall be no liability in that behalf on any party and the appropriate effect shall be
given in the books of accounts and records of the Transferee Company.

Encumbrances

The transfer and vesting of the assets comprised in the Undertakingto the Transferee Company
under Clause 3 and Clause 4 of this Scheme shall be subject to the Encumbrances, if any,
affecting the same as hereinafter provided.

All Encumbrances, if any, existing prior to the Effective Dateover the assets of the Transferor
Company which secure or relate to the Liabilities shall, after the Effective Date, without any
further act, instrument or deed, continue to relate and attach to such assets or any part thereof to
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clarified

Date, all
riven by, which they are related or attached prior to the Effective Date and as are transferred to the
ansferee Transferee Company. Provided that if any of the assets of the Transferor Companyhave not been
r of the Encumbered in respect of the Liabilities, such assets shall remain unencumbered and the existing
eof, the Encumbrance referred to above shall not be extended to and shall not operate over such assets.
ilable to Further, such Encumbrances shall not relate or attach to any of the other assets of the Transferee
Company. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.
(c) The existing Encumbrances over the other assets and properties of the Transferee Company or
:bts and any part thereof which relate to the liabilities and obligations of the Transferee Company prior to
tsoever the Effective Date shall continue to relate to such assets and properties and shall not extend or
ings of attach to any of the assets and properties of the Transferor Company transferred to and vested in
arising, the Transferee Company by virtue of the Scheme.
charge,
uantgto ) Any reference in any security documents or arrangements (to which the Transferor Company is a
to 394 party) to the Transferor Companyand their respective assets and properties, shall be construed as a
ument, reference to the Transferee Company and the assets and properties of the Transferor Company
s been transferred to the Transferee Company by virtue of the Scheme. Without prejudice to the
on the foregoing provisions, the Transferee Company may execute any instruments or documents or do
isferee all the acts and deeds as may be considered appropriate, including the filing of necessary
y, and | particulars and/or modification(s) of charge, with the Registrar of Companies to give formal
not be | effect to the above provisions, if required.
actor
to the (e) Upon the coming into effect of the Scheme, the Transferee Company shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of the Scheme.
It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Transferee Company is modified by virtue of the Scheme except to the extent
_that such amendment is required statutorily or by necessary implication.
The provisions of this Clause 7 shall operate notwithstanding anything to the contrary contained
' in any instrument, deed or writing or the terms of sanction or issue or any security document; all
"« of which instruments, deeds or writings shall stand modified and/or superseded by the foregoing
1the | provisions.
Date '
f the : 8. Employees
, (a) Upon the coming into effect of this Scheme, all Employees of the Transferor Company, if any,
n by shall, become the employees of the Transferee Company, on terms and conditions not less
1 be favourable than those on which they are engaged by the Transferor Companyand without any
eree interruption of or break in service as a result of the amalgamation of the Transferor Company
lng : with the Transferee Company. For the purpose of payment of any compensation, gratuity and
10ut other terminal benefits, the past services of such Employees, if any, with the Transferor Company
1to ‘ and such benefits to which the Employees are entitled in the Transferor Company shall also be
and taken into account, and paid (as and when payable) by the Transferee Company.
and
(b) It is clarified that save as expressly provided for in this Scheme, the Employees who become the
employees of the Transferee Company by virtue of this Scheme, if any, shall not be entitled to the
of } employment policies and shall not be entitled to avail of any schemes and benefits that may be
" in applicable and available to any of the other employees of the Transferee Company (including the
the benefits of or under any employee stock option schemes applicable to or covering all or any of the
“to other employees of the Transferee Company), unless otherwise determined by the Transferee
be , Company. The Transferee Company undertakes to continue to abide by any
agreement/settlement, if any, entered into or deemed to have been entered into by the Transferor
Company with any union/employee of the Transferor Company.
(c) Insofar as the provident fund, gratuity fund and superannuation fund, trusts, retirement fund or

ny | benefits and any other funds or benefits created by the Transferor Company for the Employees, if

1y, any, or to which the Transferor Company is contributing for the benefit of the Employees, if any
(collectively referred to as the “Funds”) are concerned, all the contributions made to such Funds
for the benefit of the Employees and the investments made by the Funds in relation to the
or Employees, if any shall be transferred to the Transferee Company and shall be held for the benefit
ly of the concerned Employees. In the event the Transferee Company has its own funds in respect of
lo | any of the Funds referred to above, such contributions and investments shall, subject to the

necessary approvals and permissions and at the discretion of the Transferee Company, be
transferred to the relevant funds of the Transferee Company. In the event that the Transferee
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(d

10.

Conduct of Business

11.

(a)

(b)

(©)

(d)

12.

Company does not have its own funds in respect of any of the above or if deemed appropriate by
the Transferee Company, the Transferee Company may, subject to necessary approvals and
permissions, maintain the existing funds separately and contribute thereto until such time that the
Transferee Company creates its own funds, at which time the Funds and the investments and
contributions pertaining to the Employees shall be transferred to the funds created by the
Transferee Company.

anc

In relation to those Employees, if any,for whom the Transferor Company is making contributions {
to the government provident fund, the Transferee Company shall stand substituted for the i 14,
Transferor Company, for all purposes whatsoever, including relating to the obligation to make
contributions to the said fund in accordance with the provisions of such fund, bye laws, etc. in
respect of such Employees. '

Legal, Taxation and other Proceedings

7 PA
Upon the coming into effect of this Scheme, all suits, actions, andother proceedings including & AN
legal and taxation proceedings, (including before any statutory or quasi-judicial authority or §
tribunal) by or against the Transferor Company, whether pending and/or arising on or before the 15,
Effective Date shall be continued and/ or enforced by or against the Transferee Company as |
effectually and in the same manner and to the same extent as if the same had been instituted | (a)

and/or pending and/or arising by or against the Transferee Company.

Without prejudice to the provisions of Clauses 3 to 9, with effect from the Appointed Date, all
inter-party transactions between the Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes from the Appointed Date.

With effect from the Appointed Date and up to and including the Effective Date:

the Transferor Company shall carry on and be deemed to have carried on all busin
activities and shall hold and stand possessed of and shall be deemed to hold and stand
of all its estates, assets, rights, title, interest, authorities, contracts, investments and ‘
decisions for and on account of, and in trust for, the Transferee Company; ’

all profits and income accruing or arising to the Transferor Company, and losses andexpenditurg ol
arising or incurred by them (including taxes, if any, accruing or paid in relation to any profits or

income) for the period commencing from the Appointed Date shall, for all purposes, be treated as |
and be deemed to be the profits, income, losses or expenditure (including taxes), as the case may
be, of the Transferee Company;

any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of, and in trust for
and as an agent of the Transferee Company. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by the Transferor Company shall be
deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company; and

all taxes (including, without limitation, income tax, service tax, VAT, etc.) paid or payable by the
TransferorCompany in respect of the operations and/or the profits of the Transferor
Companybefore the Appointed Date, shall be on account of the Transferor Company and, insofar
as it relates to the tax payment (including, without limitation, income tax, service tax, VAT, etc.),
whether by way of deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor Companywith effect
from the Appointed Date, the same shall be deemed to be the corresponding item paid by the
Transferee Company, and, shall, in all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Transferor Company as per the
provisions of the Scheme shall not affect any transactions or proceedings already concluded by
the TransferorCompanyon or before the Appointed Date or after the Appointed Date till the
Effective Date, to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Transferor Companyas acts, deeds and things
made, done and executed by or on behalf of the Transferee Company.
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Cancellation of shares held in the TransferorCompany
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13.

14.

The provisions of Clauses13 and 14of the Scheme shall operate notwithstanding anything to the
contrary in this Scheme or in any other instrument, deed or writing.

Upon the Scheme coming into effect, all the equity shares of the Transferor Company held by the
Transferee Company (either directly or through nominees) shall stand carcelled without any
further application, act or deed. It is clarified that no new shares shall be issued or payment made
in cash whatsoever by the Transferee Company in lieu of the cancellation of such shares of the
Transferor Company.

PART III - DISSOLUTION OF TRANSFEROR COMPANIES AND OTHER GENERAL TERMS
AND CONDITIONS

15.

(a)

PO :/f »
’ 2

AN _
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(b)

16.

(a)

(b)

Accounting Treatment

Upon the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its books of accounts as under:

(i) The accounting shall be on the basis of ‘pooling of interests’ method as stated in
Accounting Standard 14: ‘Accounting for Amalgamations’ issued by the Central
Government under section 211(3C) of the Act;

(it) The Transferee Company shall record the assets and liabilities of the Transferor
Company pursuant to this Scheme at their respective book values as appearing in the
books of the Transferor Company;

(i)  All the reserves of the Transferor Company shall be recorded in the books of the
Transferee Company in the same form in which they appeared in the books of the
Transferor Company. The difference between the share capital of the Transferor
Company and the carrying value of investment of the Transferee Company in the equity
shares of the Transferor Company, shall be adjusted in the reserves of the Transferee
Company;

(iv)  In case of any difference in accounting policy between the Transferor Company and the
Transferee Company, a uniform set of accounting policies shall be adopted following the
amalgamation. The effect on the financial statements of any changes in accounting
policies should be reported in accordance with Accounting Standard (AS) 5 Net Profit or
loss for the Period, Prior Period Items and Changes in Accounting Policies.

Upon coming into effect of this Scheme, to the extent that there are inter company loans,
advances, deposits, balances or other obligations as between the Transferor Company and the
Transferee Company, the obligation in respect thereof will come to an end and corresponding
effect shall be given in the books of accounts and records of the Transferee Company for the
reduction of any assets or liabilities as the case may be and there would be no accrual of interest
or any other charges in respect of such inter-company loans, deposits or balances, with effect
from the Appointed Date.

Tax Treatment

Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or indirect taxes, payable
by or on behalf of the Transferor Company from the Appointed Date onwards including all or any
refunds and claims, including refunds or claims pending with any Governmental Authority and
including the right to claim credit for minimum alternate tax and carry forward of accumulated
losses, and unutilized CENVAT credit, VAT credit etc shall, for all purposes, be treated as the
tax/ cess/ duty, liabilities or refunds, claims, accumulated losses and unutilized CENVAT credits,
VAT credit etc of the Transferee Company. Accordingly, upon the Scheme becoming effective,
the Transferee Company shall be permitted to revise, if it becomes necessary, its income tax
returns, wealth tax returns, sales tax returns, excise and CENVAT returns, service tax returns,
other statutory returns, and to claim refunds/ credits, pursuant to the provisions of this Scheme;

The Transferee Company shall also be permitted to claim refunds / credits in respect of any
transaction between the Transferor Company and the Transferee Company. Without prejudice to
the generality of Clause 16(a) above, upon the Scheme becoming effective, the Transferee
Company shall be permitted to revise, if it becomes necessary, its income tax returns and related
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(c)

)

17.

(a)

(b)

©

18.

19.

(a)

withholding tax certificates, including withholding tax certificates relating to transactions
between the Transferor Company and the Transferee Company, and to claim refunds, advance tax
and withholding tax credits, benefit of credit for minimum alternate tax and carry forward of
accumulated losses etc., pursuant to the provisions of this Scheme;

The withholding tax/advance tax/minimum alternate tax, if any, paid by the Transferor Company

under the Income Tax Act, 1961 or any other statute in respect of income of the Transferor g

Company assessable for the period commencing from Appointed Date shall be deemed to be the

tax deducted from/advance tax paid by the Transferee Company and credit for such withholding

tax/advance tax/minimum alternate tax shall be allowed to the Transferee Company

notwithstanding that certificates or challans for withholding tax/advance tax are in the name of |

the Transferor Company and not in the name of the Transferee Company; and

The service tax (if any) paid by the Transferor Company under the Finance Act, 1994 in respect
of services provided by the Transferor Company for the period commencing from the Appointed
Date shall be deemed to be the service tax paid by the Transferee Company and credit for such
service tax shall be allowed to the Transferee Company notwithstanding that challans for service

tax payments are in the name of the Transferor Company and not in the name of the Transferee
Company.

Conditions Precedent

The Scheme is conditional upon and subject to:

(i) the Scheme being agreed to (in the manner prescribed) by the respective requisite
majorities of the various classes of shareholders and/or creditors of the Transferor
Company and the Transferee Company as required under the Act and/ or the SEBI
Circular CIR/ CFD/ DIL/ 5/ 2013 dated February 4, 2013, as amended by the SEBL

Circular CIR/ CFD/ DIL/ 8/ 2013 dated May 21, 2013 (the “SEBI Scheme Circular”) g€ 4

applicable and the requisite orders of the High Courts being obtained; y

(i)  pre-filing and post-sanction approval of the Stock Exchanges and the SEBI in te
the SEBI Scheme Circular being obtained, if applicable; )

(iii)

(iv)  the certified copies of the court orders referred to in this Scheme being filed with the
Registrar of Companies, Mumbai and New Delhi.

On the approval of the Scheme by the shareholders of the Transferor Company and the
Transferee Company, if required, in accordance with Section 391(1) of the Act, the shareholders
of these companies shall be deemed to have also resolved and accorded all relevant consents
under the Act to the same extent the same may be considered applicable in relation to the
amalgamation set out in this Scheme and related matters.

In the event of this Scheme failing to take effect by 1 April 20170r such later date as may be
agreed by the respective Boards of Directors of the Transferor Company and the Transferee
Company, this Scheme shall stand revoked, cancelled and be of no effect and become null and
void, and in that event, no rights and liabilities shall accrue to or be incurred inter se between the
parties or their shareholders or creditors or employees or any other person. In such case, the
Transferor Company and the Transferee Company shall bear its own costs and expenses or as
may be otherwise mutually agreed.

Dissolution of the Transferor Company

Upon the coming into effect of the Scheme, theTransferor Company shall stand dissolved without
winding-upwithout any further act or deed.

Dividends
The Transferor Company and the Transferee Company shall be entitled to declare and pay

dividends, whether interim or final, to their respective shareholders in respect of the accounting
period prior to the Effective Date.
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20.

21.

()

(d)

23.

24.

25.

The holders of the shares of the Transferor Company and the Transferee Company shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights under their
respective Articles of Association including the right to receive dividends.

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 Transferor
Company and/or the Transferee Company to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely at the discretion of the respective Boards of Directors of
the Transferor Company and the Transferee Company respectively, and subject to the approval, if
required, of the shareholders of the Transferor Company and the Transferee Company
respectively.

Applications

The Transferor Company and the Transferee Company shall make necessary applications before
the relevant High Court, as applicablefor the sanction of this Scheme under Sections 391 and 394
of the Act.

Resolutions

Upon the coming into effect of the 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 any
monetary limits approved under the provisions of the Act, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if any, under like resolutions passed
by the Transferee Company and shall constitute the aggregate of the said limits in the Transferee
Company.

Modifications to theScheme

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of
Directors), may, in their full and absolute discretion, assent to any alteration or modification to
this Scheme which the respective Boards of Directors of the Transferor Companyor the Board of
Directors of the Transferee Company, as the case may be, deem fit, or which the courts and/or any
other Governmental Authority may deem fit to approve or impose.

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of
Directors), may give such directions as they may consider necessary to settle any question or
difficulty arising under the Scheme or in regard to and of the meaning or interpretation of the
Scheme or implementation hereof or in any matter whatsoever connected therewith (including
any question or difficulty arising in connection with any deceased or insolvent security holders of
the respective companies), or to review the position relating to the satisfaction of various
conditions to the Scheme and if necessary, to waive any of those (to the extent permissible under
law).

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board
of Directors) may withdraw this Scheme prior to the Effective Date in any manner at any time.

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of
Directors) may in any manner at any time, determine jointly whether any asset, liability,
employee, legal or other proceedings pertains to the Transferor Companyor not, on the basis of
any evidence that they may deem relevant for this purpose.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any
Governmental Authority, if required, under any law for such consents and approvals which the
Transferee Company may require to carry on the business of the Transferor Company.

Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Transferor Company and the Transferee Company, affect the
validity or implementation of the other parts and/or provisions of this Scheme.

The Transferee Company shall be entitled to file/revise its income tax returns, TDS certificates,
TDS returns, wealth tax returns and other statutory returns, if required, and shall have the right to
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claim refunds, advance tax credits, credit of tax under Section 115JB of the Income Tax Act,
1961, credit of tax deducted at source, credit of foreign taxes paid/ withheld etc, if any, as may be
required consequent to implementation of this Scheme.

s s

Costs

Subject to the provisions of the Scheme, all costs, charges and expenses (including,but not limited
to, any taxes and duties, stamp duty, registration charges, etc.) of /payable by the Transferor
Company and the Transferee Company in relation to or in connection with the Scheme and
incidental to the completion of the amalgamation of the Transferor Company with the Transferee
Company in pursuance of the Scheme shall be borne and paid by the Transferee Company.
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 91 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 35
OF 2014

yr—
In the matter of Petition under Sections 391 to
394 of the Companies Act, 1956:

And

In the matter of Scheme of Amalgamation of

Airte]l Broadband Services Private Limited
with Bharti Airtel Limited.

Airtel Broadband

Services Private Limited Petitioner

Authenticated copy of the Minutes of the Order
dated 11™ April, 2014 alongwith Sanctioned Scheme

Dated this __day of April, 2014

Amarchand & Mangaldas & Suresh A. Shroff & Co.
Peninsula Chambers, Peninsula Corporate Park,
Ganpatrao Kadam Marg, Lower Parel,

Mumbai - 400 013
Advocates for the Petitioner



