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DATE OF HEARING!
DATE OF DECISION :21,05.2005

Tn the matter of:

1. Bharti Cellular Ltd/Transferor Company No.1 ...Petitioner in
CP No, 2872004

7. Bharti Infotel Ltd./Transferor Company No.2 ....Petitioner in
, _ _ CP No. 288/2004

3. Bharti Tele-Veitures Ltd./Transferce Company ....Petitioner in

CP NO. 289/2004

Through Mr. Rajiv Nayar, Sr. Advocate
with Mr. Sandeep Sethi, St. Advocate,
Mr. Amar Gupta and Mr. Maasoor Al
for the petitioners. .

é*%f M. P.K. Batta, Dy. Registrar of Companies
reo”  for the Regional Director, NR, Ministry
of Company Affairs.
Mr. Rajiv Sawhney, Sr. Adyocate with
M. Vineet Thanji for the Objector.

CORAM :- ' ‘
THE HON'BLE MR.JUSTICE A X.8IKRI

1. Whether Reporters of Local papers may be allowed to sce the
7 Judgmem? =

2. To be referred to the Reporter or not?

3, Whether the judgment should be reported in the Digest? /’g

AK. SIKRT, J.
These petitions are filed by the petitioner companies under

~

Sections 391-394 of the Companies Act praying for sanction and approval of
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the Scheme of Amalgamation between Bharti Cellular Limited (hereinafter
refapred v e “the Tratisferoy coiﬁpany W11, Bbhawl Infotel Limnited
(hereinafter referred as ‘the Transferor Company No.2) fad Bhatd Tele-
Ventures Liﬁﬁted (hereinafter referred as “the T;'ansféree Company’).

2. The registered offices of the aforementioned co mpaniés are situated
at H-5/12, Qutab Ambience, Mehraui Road, New Delhi, which ate within the
territorial jutisdiction of this Court.

3. The Board of Directors of the these companies have passéd
Resolutions approving the Scheme of Aralgamation,

4. It is stated that the Transferor Company No.1 was incorporated on
20™ March, 1992: and was granted certificate for commencement of business on
24" April, 199ﬁ. The Trausferor Company No.2 was $ncorporated on 8"
November, 1993 and was granted certificate for commencement of business on
1% March, 1994. Likewise, the transferee company was incorporated on 7"
July, 1995 and certificate for commencement of business was granted on 18"
Jamuary, 1996. Al though the Transferor Cotnpany No.2 had iuitiaily registered
office in the State of Punjab, it was shifted to National Capital Territory of
Delhi in July 1997 and Northern Region Bench of Company Law Board
confirmed the shifting of its registered office on 4™ July, 1997. 'I:'he transferor

company No.2 was initially incorporated with the name of Bharti Telenet

5
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Limited which was changed to its prsent name with offect from 15

September, 2003. €

3. The present anthorised share capital of the Transferot Comizany '

Noi1 s on 31 March, 2004 is Rs.150,00,00,000 divided into 15,00,00,000
equity shares of Rs.10 eacli. The issued, subscribed anci paid up share capital
of this company is Rs.10,61,08,450 divided into '1(5,61,08,450 equity shares of
Rs.10 each.

6. The present authorised share capital of the Transferor Company
No.2 a8 on 31* March, 2004 is Rs.300,00,00,000 divided into 30,00,00,000
exquity shares of Rs.10 each. The issued, subscribed and paid up share capital
of this company is Rs.277,20,00,000 divided into 27,72,00,00Q equity shares of
Rs.10 each.

1. The present authorised share capital of the Transferce Company as
on 31° March, 2004 is Rs 25,00,00,00,000 divided into 250,00,00,000 equity
ehares of Rs.10 each. The issued, subscribed and paid up share capital of this
cotmpany is Rs.18,53,36,67,670 divided into 185,33,66,767 equity shares of
Rs.10 each.

8. The main objects of the these companies are stated in detail in the
petitions.

9. The petitioner companies filed separate applicatidns under Sections
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391 to 394 of the Companies Act, 1956, which was registered as Co.Appl.(M)
Nos. 100/2004, 10172004 & 102/2004 segking direction for rlispensjng with the

" meeting of the unsecured creditors being of the velue of less than I:n.l Tee with

, diféction for holding the meeting of that class of upsecmed creditors being of
Rs.l lac and greater. Necessary direction is also sought for holding the
meetings of equity eharehiolders and joint meeting of debenture holders and
secured creditors of the transferor company No.l. The said applications were
disposed of by this Court by order dated 10™ August 2004 dispenging with the
requirement of canvening the meetings of the unsecured creditors of the value
of Jess than Rs.1 lac as well as the shareholders of tie wansferor company
No.2. ‘'The Court further directed to convene the meetings of unsecured
creditors of the value of more than Rs.1 lac, shareholders and Secured creditors
of the Trausferor Company No.1, unsecured creditors of the value of more than
Rs.1 lag, creditors (both secured and nnsecured) as well as shareholders of the
Transferec Compaﬁyn In comphance with the Court's orders these meetings
have been convened on the date and time fixed for the purpose and reports of
respectivé Chairpersons of the said meetings have been filed as per -which the
proposed Scheme of Amalgamation has been approved.

10 It is also stated thar po pmceedings ander Sections 235 to 251 of

the Companies Act of the MRTP act, 1969 are pending against any of the
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applicant cdmpan‘.ies.
1L Notices of these petitions were issued and were duly $rved on the
chio-ual Director, Department of Company Affairs, Kanpur. Notices v'fiere also.
advertised in the newspapers in compliance with this Court’s order dated 10"
October 2004,
12. The Official Liguidator has ﬁled report stating that he has 1o
objection to the sanction of the proposed scheme. Howcver, the Reéional
| Director in his reply has raised ceitain objections. M/s. DSS Enterprises Pvt.
Ltd, (hereinafter referred to as 'DSS"), a shareholder of Bharti Cellalar
Limited/Transferor Company No. 1 has also filed objection to the scheme. The
objector has .34% sharcholding and 99.66% shareholders havg approved the
Scheme of Amalgamation. Counsel for the parties were heard on this
objections. At this stage, therefore, 1 propose to deal with these objections. In
the first instance, objection of Regional Director arc dealt with.
13, The Regional Director has raised the following objections: (i) Para-
2(a) of Part IV of the Schieme provides that the Transferee Company shal] allot
15 equity shares of the face valie of Rs.10/- ¢ach to the equity sharholders of
'fiau‘sferor Commpany No.1 for every two fully paid-up egrity share of R.10/-
céi;h held by them. ln suppbrt of the proposed ratio of exchange, the petitioiier

companies have furnished a copy of the valuation report prt:paxéﬁ by Mfs. Ernst
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& Young Pvt. Ltd, Chartered Accountants. The said Chartcred Accountants

have arrived at business valuatlon of both the Transferor and Transferee
€.
Companies on the basis of Diecount Cash Flow Method (in short ‘DCE

method). The objection is raised to adoption of DCF method on the ground that
Transferee Company is a profit-making compaiy and had reserves aud surplus
of Rs297148 crores as at 31" March 2004 as against paid-up capital of
Rs.1853.36 crores. On ’the other hand Transferor Company Ne.l had
accomulated losses of Rs.587.58 crores as against its paid-up capital of
Rs.106.10 crores as at 31* March 2004. Therefore, this valuation is dubbed as
grossly unrealistic in view of the following:-
i. The Valuers have arrived at the business valuation of the

Transferot Companies on the basis of estimateck figures
| for another 9 years.

il. Whether sinyilar basis has been adopted for valuation of
shares of the transfaree _ Compﬁnj,r also, 18 not
vnderstandable from the Valuation Repost.

fii. The Valuers have suggested the ratio of exchange only on
the basis of business valuation of the Transferor
Companies for another nine years on discounted cash flow
method and have completely ignored all other well
recognized methods of valuation of shares of companies.

iv. It is very surprising that the Vatuers have arrived at the
value of the shares of the Transferor Company No.l
which had accumulated losses of Rs.587.58 crores as
against its Paid Up Capital of Rs.106.10 crores a§ at
31.3.2004, 7.5 times more than the vaiue of qhsmes of the
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transferee Company which is a profit making company

having reserves and surpluses of Re297148 crores at
31.3.2004 a8 apainst Its Pald Up Capital of Rs.1853.36

crores and the equity shates of Rs,10/- each of thé said

company (Transferee Company) are presently quoted at

around Rs.211/- at various Stock Exchanges.”
14. It is, thus, poi;ﬁecl ottt that DCF method was not proper method to
be adopted in such a c;;lse for both the Transferor and Transferce Companies. It
is also stated that relevant calculations in respect of Transferee Company are
not furnished
15. Learned counsel for the petitioners submitted that averment in the
objection that calculations are not furnished, is factmally incorrect as this
infotmation was duly supplied. In this behalf he referred to the letter dated 19"
November 2004 addressed by the Company Secretary of the pcgit'ioncrs ter the
Regional Director in reply to Regional Director's letter dated 9* November
2004. In the letter dated 9™ November 2004 the Regional Director had asked
thq companies to furnish information along with relevant documents in respect
jof various items mentioned therein, iucluding copy of the valuation report
along with accounting calculations 2s well as full utilisation thefcof. Along
with reply dated 19" November 2004 the Company Secretary had provided the
information on all the items and in respect of the valnation report it was stated

thdt & very important element in thiz model is the selection of discount rate that

*
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reflects the expected rate of return fadjusted for risks associated with the
investment) to prospective investors .in similar investment oppertuxﬁties. Thie
Weighted Average Cost of Capital (WACC), which reflects th‘e opportunity
cost lté providers of capitél, weighted by their wlative contribution to the total
capital clvf the (':omgany, is used as the best indicator of the relevant discount
rate. The WACC is defined as the weighted combination of the Cost of Equity
Capital {COEC) and the Cost of Debt Capital (CODC).

15 It was also explained that the DCF method {s considered a scientific
and accepted method of determining value as it addresses the guestion of
additional capital expenditure and the additional working capital that i»ouid_ be
required to dperate at a higher level  Further, it takes into consideration the
time value of money, which is to be received over future periodt of t1me It was
further pointed out that in the present case, the Cdmpauy had recently lannched
services in the eight new citcles and is in the process of stabilizing its operation
in these circles and all the operating companies are witnessing significant
growth, which will result in a significantly higher level of operatioés in the
future, This justification was gii’en for adopting the DCF 111eﬂiodé310gy in

evaluating the relative worth of the shares of the merging companies. We have

i been given to understanid that the financial projections used by us for the

purpose of valuation are the same as those provided to other external agencies

CPs 287, 288 & 280/04 §of 26

High Court of Delid o




like lenders etc.

16. 1t is clear from the above that the observation of the Regional
Director that requisite information was not supplied, is not correct.

17, : In so far as basis of valuation iz concemed, the petitioners have
annexed copy of commurication dated 7" June 2004 written Gy Mis. Bnst &
Young, Chartered A—ccountauts, to the petitioner companies addressing the
subject of “fair basis for the proposed merger of Bhani Cellular Lid. Vs. Bhatri

Televenture Ltd”. This communication, in fact, is a detailed report of Emst &
P

Young on the proposed merger. After mentioning the scope and performance

of the report, source of information, statement of limiting conditions and
background of the wmerging companies, the said Chartered Agcountants had

narrated their approach for fair basis of merger. It is explained that the

application of any particular method of valuation depends on the proposéd

L ST e L A . T Py o

scheine for which the valuation is made. Although different methods may exist

for different purposes, it cannot be too strongly ermphasised that a valuer can
only arrive at one value for one pufposc. D.ifferent valuation methods are
described and it is also stated as to wihich methods are snitable for a pa;'ticu]af
pﬁrpose. For m;ample, Net Asset Value Methodology is suitable where
dég;r‘eciated replacement cost of fixed assets or net realisable value (breaic-iap or

asset-by-asset sale basis) is required. It is usually not a good indicator of the
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value of a 'geing concern’ as it ignores business potendial; does not take

{ntangible into account; and tmpactad by negsunting practiess. it In nzaful anly

'3
when other methods do not adequately reflect the fair value or there is threat to

survival of the business. Reason for choosing Discouted Cash Flow
Techmique (DCF Techuicque) is also stated in this respect. The reasoni stated for
choosing DCF Technique is that this methed is one of the most scientific
among all i’a]uarior_l methods in terms of couceptuél framework. It is explained
that as per this method valne is defined as following:-

Value = present value of future cash flows that ¢can be withdrawn
from the company.

The adoption of this method, in the present case, is justified in the

following words:- %

“The value so derived is not impacted is not impacted by
accounting practices (which are many 2 tites nonamiforrn
across cormpanies/time), as it is based on cash flow and not
book profits. The method incorporated all factors relevant to
business (e.g. tangible and intangible assets, current and
future competitive position, financial and business risks, etc.)

To estimate the cash flows available to stakeholders,
projected income statement atid balance sheet of the entity
are prepared for certain future years (explicit forecast period)
until the timme when corppany’s business (es) stabilize. These
estimates are based on financial assumptions that are derived
by the management of the Company from the integrated
results of the econotric ontlook, indusny; cotporate analysis,
historical, financial analysis and management's expectations.

N
=
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A very important elemoent in this model is the selection ’of_

dlseount rate that vefisens tie sxpeusd fie P -TH

(adjusted for tisks agsociated with the investment) -0

prospective investors in similar investment opportunities.

The Weighted Average Cost of Capital (WACC), which

reflects the opportunity cost to providers of capital, weighted

by their relative contribution to the total capital of the

company, is used as the best indicator of the relevant

discount rate. The WACC is defined as the weighted

combination of the Cost of Equity Capital (COEC) and the

Cost of Debt Capital (CODC).” '
18. The Chartered Accountants have also defined another method,
pamely, 'Profit Barning Capacity Value'. Under this method value of shares of
a company is arrived at by capitalizing its futore maintainable profit per share,
ie. Baming Per Share (EPS) by an approptiate Price Barning Ratio. Such
futare maintainable profits are calcilated based on the past working resalts of

X

the company, vsually for a period of 3-5 years after adjusting for non-recuring
unustal or abnormal items of income and expenditure. Although, it is opined
that past prdﬁts would be a relevant indicator for the purpose of determining
the fair cxchange ratio, however, reason given for not prefetring this method is
that this does ot provide a fair indicator in case of high growth comi,ah'ies with
fimited track record of revenues and profits. In India both telecom industry in

general and business of the merging company in particular, are withessing

significant growth and subscriber base and have substantial growth' potential.

(Ps287,288 & 2889/04 ilof 26
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R The industry has been going through a process of consolidation and the telecom
&l s
:i . i compatties are valued on the basis of future growth proceeds. As such, value
I _

S ‘ ¢

‘.;‘__J' A4 based on past profits is not reflective of the fair value of telecom compantes in

India. For this reason this method is considered to be inappropriate for the
purpose of value ekercise.

19. it is clear from this néport that the Chartered Accountants had in
mind all accepted techriques of valuation which are cxplained in detail and
they have given specific reasons for preferring DCF Method over the other
methods in the _pfesent case. The Discounted Cash Flow Method was found to

be most suitable in view of the following:-

(i) In telecommunication business, heavy initial investment is
required fo set up the network and other infrastructure and
the revenue realisation is very low in the start. ‘Therefore,
it results in accumulated losses.

(i)As the business cycle matures, the mvenue realisation
enters into a high growth cycle, wheteas there is low
expenditure for maintenance of network. Hence in the
subsequent years the profits grow at much faster rate,

(i) Therefore, it will be fair to consider and adopt the
Discounted Cash Flow method based on revenne streams
f over a reasonable number of future years to capture the

true enterprise value of company.

(iv)The Discounted Cash Flow Method has been applied in
. calculating the enterprise valuation in Telecom industries.”

It is submitted that while arriving at the swap ratio based on Market
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Price was applied for valuing the shares of Bharti Televentures Limited and
Bharti Celinlar Litmited. While the market price was available for BTVL as it
14 the lated comnpany, the market price mfas considersd l;ased on fhe average of
market prices, weighted by volume, during the six months ended May 28,2004,
In case of BCL. the value of BCL was derived from the market value of BTVL.
20. | It may be mentioned that this report of the Chartered Accountants
was also supplied to the Regional Director. Vide his letter dated 10" December
2004 he asked the petitioners to farmish the calculations along with full
justification thereon, which was given vide letter dated 14™ December 2004
Detailed calculation sheet prepared by the said Chartered Accountants wherein
the business valuation of the company had been done as per. DCF Method
gpanning over a period of 9 years from 2004-2003 tilt 2042-2013 was also
submitted. Admittedly, after receiving this information the Regional Director
did not respond or asked for any other information. Learned counsel for the
petitioner also explained that in the present case business was doue bnly by the
Transferot Company and Transferee Co mpaﬂjf was not having any business but
licence ouly reserves were the only premium received from the shareholders.
Losses in the Transferor Company wesc cansed due to -investu;cuts in the
~ beginning but there were bright future prospects in the teie‘comfindustry as

accepted by tht,:--Cimtered Accountants as well.
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21 There are various methods of valuation of shares. Which method is
to be adopted {n a particulay cass 18 Battey Tniw to Hio axporte-dil the fleld, Wife
Bragt & Young are established Chartered Accountants and can eagﬂy be treated
as experts. This legal principle stands firmly extablished by catena of

PronoUNCEINEnts of the Apex court as well as the High Couits. Some of these

judgments are:

(ay Miheer. . .Mafatlal Vs, Mafatlal Industries Limited, AIR

1997 SC 506.

)i industan Lever Employee's Unign V3. Hindustan Lever
Limited. & Anr, (1995) 82 Comp Cas 30.

(¢ ) Re.Jindal {Indig} Lid., 1998 (93) Comp Cds 850.

- (d) Aradhang Beverdres and_Foods Company. Lid, 1998
. (93) Cotnp Cas 89. '

i %
22. 1t wonld be of some interest (o uote one observation of e Regional

Ditector while questioning the DCL Method adopted bY the Chartered

Accountants. I¢ is stated by the Regional Director that the sharés of the

Transferee Compatty are held widely by a large pumber of members of the
public whereas Transferor Company No 1 closely held commpany having two
shareholders, namely, () Bharti Teie,a\’ennires Led. (along with its nominee};

and (i) DSS Enterprises Pvt. Led, (DSS). It is alleged that adoption of DCL

Method would resolt in an unreasonable benefit of more than Rs.57 crores
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which is proposed to be passed on to M/s. DSS Enterprises P, Ltd., which is a
closely held company. Thus, while on one hand in this objection ‘faised by the
Regional Director motive imputed is that it is to benefit M#s. DSS E}ntemriées
Pvt. Ltd., -h‘onica'llly‘ it is DSS whose offensive onslanght the petitioners have
faced in these proceedings. DSS have objected to the propose& scheme of
amalgamation itself and do not want this amalgamation at afl. They have put
fierce opposition to the sanction of the scheme. This conducg of DSS would
clearly allay the fears c;f the Regional Diréctor about the alleged motive behind
DCFE Method adopted.
For all these reasons 1 do not find any tnerit in this objection of the
Regional Director.
23, Other objection is to Para 2(a) Part 1V of the sc;sme.. It is stated
that as per the aforesaid para various permissions, licences and anthorisation to
- wiiich the Transferor Comphnies No 1 and 2 are entitled shall stand vested in
the Transferee Company consequent upon sanction of the scheme by this Coutt.
Howevet, peﬁnission of the authotity which have issned the said licences,
namety, Depa'rtmen‘t of Telecommunication, having not been l‘ taken and,
thetefore views of the Department of Telecomumnication be ascertained.

24. The Petitioners have placed on record cireular letter dated 2%

Jamary 2003 'isspediby the Government of India, Ministry of Cf)lﬂiﬂﬂﬂiC&tiOﬂS,
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Department of Telecommutications, whiclt is addressed to all Ticensees of
cellular, mobile, telephone services as well as basic telephone service. ‘This
. . ‘ v
circular relates to amendment of licence with regard to Transfer/ Assigmnent of

licence and the said amendment i8 conveyed by this letter. Relevant portion of

the dmended clause reads as under:-

“Trausfer of Licence:

The Licensee may transfer or assign the Licence
Agreement with prior written approval of the Licehsor to be
granted on fulfillment of the following conditions and if
otherwise, 1o compromise in competition oceurs in the
provisoins of Telecom Services:-

() XXXHX 7

(it Whenever amalgamation or restructuring  i.e.
merger of demerger is sanctioned and approved by the High
Coutt or Tribunal as per the law in force, in accordance with
the provisions, more patticolarly of Sections*391 to 394 of
Companies Act, 1956; and

(1) TXXXX
(iv) XXXXK”
25. 1t iz clear from the above that such transfer is permiséiblc whenever

there is amalgamation or restructuring sanctioned and approved bjf the High

Court or the Tribunal of a scheme under Section 391-394 of the Companies

Act. No doubt, prior written approval of the ticensor is needed and before

transferring  the licence, licensor shall also satisfy itself that the

pJ
¥
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Transferee/Assignee is fully eligible in accordance with the eligibilicy criteria
contained in tender conditions or any othet documents and shows lis

willingness 1n writing to eomply with the terms and cm;ditiﬂn; of tha Ligance

Agreement and fusther that all past dues are fully paid by the Transferor

Company till the date. of Transfer/Assignment. However, since amended
clause makes it permissible for Transferee Company to get the licence
transferred in its name on the basis of sanction and approval of the scheme of
L amalgamation, I do not think that it is necessary fo issuc notice to tile

Departient of Telecommunication at this stage while considering the scheme

of amalgamation. On sanctioning of the scheme, it would be for the Trapsferee
Company to apply for transfer of licence in its favour and at that stage
Departinent of Telecommuyication would be entitied to verify as to whether
Transferee Company fulfills all the conditions for the said transfer. Position
would have been different had there been no such policy of the Govermment of
provision for transfer of ficences in favour of the Transferee Company. I may
be mentioned, at this stage, that the petitioners tave duly informed the

Department of Telecommunication about the proposed merger vide letters

dated 22" April 2004 and 26" April 2004. It may also be noted thar when
- Scheme of Arrangement between Bharti Mobinet Ltd. and Bharti Cellular Ltd.

was sanctioned, the Department of Telecommunication tad transterred licences

£'Ps 287, 288 & 289/04 ' 170f 26
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in the name of M/s. Bharti Mobinet” to M/s. Bharti Cellular Ltd vide lette.:'i

dated 24* Maeoh 2004. 1 the pwent faet situslon and in view of the

aforesaid policy of the Department of Telecommunication, the jhdgment in the
case of Re_Skinner (deceased] reported as {1958) 3 All England Report .273,
éllall have no application.
26. Before dealing with the objections of M/s. DSS Enterprises Pvi.
Ltd. {in short 'DSS") a background note needs to be stated. Earlier a Scheme of
Arrangement between Bbarti Telenet Ltd, Bharti Mobinet Ltd. and Bharii
Ceflular Ltd. was filed in this Court. When this scheme came up for approval,
at that time also DSS had filed the objections.  After considering those
objections this Court did not find any merit in the same, which were rejected
and the Scheme of Arrangément was approved vide order &a{ed 29™ Juby 2003
in CP 167/2003. bSS appealed to the Division Bench. This appeai has been
dismissed by the Division Bench vide its judgment dated 12* Majl,r 2005 passed
in Co. A. No. 30/2004.
27, When the present objections of DSS were being argued Mr.Rajiv
Sawhney, the learned senior counsel appearing for DSS inade a candid
statement that objections of DSS were identical in so far as the f:re‘sént scheme
_is concerned. In fact, for this reason only Iea.;'ned counsel requested for

postponement of hearing in this case to await the judgment of the Division
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bench, as he agreed that in case appeal of DSS is dismissed that wonld cover

the objections raised to the scheme a8 well,
£

28. | Therefore, with the dispnissal of the appeal by the Divislon Bench
these objections {except one as noted below) do not survive. The only
objection witich survives and needs consideration relates to the validity of the
anthority given to Mr. Narender Gupta, Group Company Secretary and his
right to represent in the meetings. The Board of Directors of Bhati Tele-
Venture Ltd. in their meeting held on 7% May 2001 passed resolution under
Section 187 of the Companics severally authorising Mr. Rajan Bharti Mittal
and Mr. Akhil Gupta, Directors of the Company and Mr. Narender Gupta,

Group Company Secretary, to attend and vote ol beﬁalf of the company in all

L1
the shareholders' ineetings. This resolution reads as under:-

“RESOLVFED THAT pursuant o Section 187 of the
Companies Act, 1936, M. Rajan Bharti Mittal and Mr Akhil
Gupta, Directors of the Company and Mz Narender Gupta,
Group Company Sectetary be and are hereby severally
anthorised to attend and vote o behalf of the Company in all
the shareholders meetings including adjournments thereof
where Bharti Tele-Ventures Limited is a shareholder and
exercise all rights and powers on behalf of Bharti Tele-
ventures Limited at sach meetings, provided that the prior
approval of the Board of Directors of Bharti Tele-ventures

Limited is obtained in relation f© the Cleneral reserved
matters in terms of the Shareholders agreement.”

29. There is also a resolution passed by the Board of Directors of the

CPs 287, 288 & 289/04 19 of 26




same company in their meeting held on 23° Aptil 2004 and relevaut portion
thereof is as under:-
£
“RESOLVED FURTHER THAT Ms. Vijaya Sampath,

Director-Legal, Mr. Narender Gupta, Company Secretary
and Mr. Sanjeev Saxena-Group Financial Controller, be and
are hereby severally authorised to appoint lawyers and legal
advisors to complete the merger process under the provisions
of Sectios 391 to 3%4 of the Companiex Act, 1956 and
related applicable rules and regulations.”
30. Mr. Sawhuey submitted that when a company is a sharcholder in
another company it can attend meeting either, (a) by proxy as provided under
Section 1’?6; or (b} through power of attorney excented in favour of a peteot;
(c) by Board's resolution under Section 187 of the Companies Act anthorising u
particular person to attend. His submission was that each of the three is a
' . %
different mode. He submitted that the words “any meeting appearing in Section
187" would mean a particular meeting. 1In the inscant case, orders for
convening the meeting of the shateholders was passed by this Court on 10"
August 2004 and meeting of the shareholders was held on 8® October 2004,
Mr. Narender Gupta participated in their meeting on behalf of Bharti Tele-
Ventures Ltd. It was argued that Boards' Resolution dated 22™ April 2004 was
. before the first motion and, therefore, he had no anthority to appedr in the

meeting held on-8" October 2004 on the basis of this Resolution. As far as

Resolution dated 7" May 2001 is concerned, it was passed three years prior to
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the holding of the meeting in question, which was not pnder contemplation at
that time and, therefors, this Resolution pamsed ander Section 187 was not for
the gpecific meating in question, i.¢. meeting held on 8% C)c:cber 2004, Burther
this Resolution was conditional as well because of proviso contained therein. 1t
was dlso argued that on both the Resolutions there was no geal of the company

31. This objection is hyper-technical, to say the least.  In a desperate
attempt, an enervative argument is advanced which is nothing bot an
unsuccessful attempt to drive a coach and horses. Vide Resotution dated 7%
May 2001 passed under Section 187 of the Companics Act, along with (WO
Ditectors Mr. Narender Gupta, Group Company Secretary was also anthrised to
attend and vote on behalf of Bharti Tele-Ventares Ltd. in all those shareholders
meetings where that company is a dhareholder. The m'éez:ing, which has been
attended by him pursuant to this resolution, is the ‘meeting of shareholders of
M/s. Bharti Ce]lul'ar Ltd. Thus, it is the scheme whereby Blharti Cellular Led.
and Bharti Infotel are to be amalgamated with Bharti Tel-ventures Ltd. Bharti
Tele-Ventures Ltd. is the shareholder in Bharti Cellular, Board of Directors of
all three companies had passed necessary resolution approving this
amalgametion. 1t is, thus, clear that Bharti Tele-Ventures Ltd., as Transferee

Company, has agreed for merger of Bharti Celinlar with it. It now authorises

the persons named in the Resolution to vole in favour of the scheme, as itis the
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gshareholder in that Transferee Cotnpany. Can it be said, in these
Gitcumstances, that Mr. Narender Gupta was not authorised L:; vite i the
meeting of the shérehmiders where Bharti Tele-Venlures Lttjf-is the Transferee
Company when same Board of Directors have aiready approved the proposed
merger? Ouce matter is viewed from this angle, the gloss sought to be created
by the objector would vanish. Tn fact, it can be said that it was a mete
formality, in so far as Bharii Tele-Venires Ltd. as shareholder in Bharti
Cellular to vote in favour of the schetne as a shareholder. If for this purpose
M, Narender Gupta acted on the basis of Resolution dated 7" May 2001, which
may have been passed three years ago, 1 do not find any infirmity in this action

It is also to be hoine in mind that even when such a resolution under Section

187 of the Companies Act was passed on 7" May 200k when the proposed

scheme was not in contemplation, the Board of Directors of this compaiy
passed another Resolution dated 22* April 2004 for the purpose of this specific
scheme itself. Although this Resolution does not state that it is passed under
Section 187 of the Companies Act, it épec—iﬁcally authorises Mr. Narender
Gupta to “convey consent” of Bharti Tele-Venturez Ltd. to the Scheme of
Amalgamation “as required in compliance with the provisions of Sections 381-
394 of the Companies Act, 1956”. A conjoint reading of the two Resolutions

would make it amply clear that thete was an anthorisation in favour of Mr.

+
*
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Narender Gupta to attend the meeting of the shareholders of Bharti Cellular on
Balalf of Bharti TelesVetitares Lid, Therefore, 1 am ot inclingd to Saify dway
gach a subinission of the objector and do not find any substafice therein and
rejéct the same.

32. There is nothing on record to show nor there iz cven an allegation
that the scheme is ot bona fide or is otherwise inequitable. No doubt, before
sanctioning the scheme the Court is to safi sfy itself that there is compliance
with statutory requirements. Tﬁ-is aspect is lucidly stated in an anthoritative

pronouncement of the Apex Court in Miheer H. Mafatlal v. Mafatlal Industries

Ltd., (1996) 87 Comp Cas 792 Pollowing suramary of the scope and ambit of
the j&risdiction of the Company Court is earmarked in the said judgment:-

“1.The sanctioning court has to see to it thag all the
requisite statutoiy procedure for stipporting such a
scheme has been complied with and that the requisite
meetings as contemplated by section 391(1)(2) have
been held.

2. That the scheme put up for sanction of the couit i3
backed up by the requisite majority vote as required
by section 391 sub-section (2).

3. That the concerned meetings of the creditors of
members or any class of them had the relevant
material to.enable the voters to arrive at an informed
decision for approving the scheme in question. That
the majority decision of the concerped class of
voters is just and fair to the class as 2 whole so as to
legitimately bind even the dissenting members of

*
*
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that class.

4. That all necessary material indleated by section’ 363
(1)) is placed before the voters at the concerned -
meetings as contemplated by section 391 sib-
section (1).

5. That all the recuisite material contemplated by the
proviso to sub-section (2) of section 391 of the Act
is placed before the court by the concerned applicant
seeking sanction for such a scheme and the court
gets satisfied about the same.

6. That the proposed scheme of coinpromise and
arrangerment is not found to be viclative of any
provision of law and is not contrary £ public policy.
Por ascertaining the real parpose underlying the
scheme with a view to be satisfied ou this aspect, the
court, if necessary, can pierce the veil of apparent
corporate purpose nnderlying the scheme aud can
judiciously X-ray the same.

7. That the Company Court has also to satishy itself
that membets ot class of members of creditors ot
class of craditors, as the case may be, wete acting
bona fide and in good faith and were not coercing
the minority in order (o promote any interest adverse
to that of the latter comprising the same class who
they purported to represent.

8. That the scheme as a whole 18 also found to be just,
fair and feasonable from the point of view of
prudent men of business taking a commercial
decision beneficial to the class represented by them
for whom the scheme is meant.

Lo~ 9. Once thie above said parametars ahout the
' requirement of a scheme for getting sanction of the
court are fourid to have been met, the court will have

3

(D 287, 288 & 289/04 24 of 26

ﬁf}:
iy Fudids fi

Hish
A Dot gy Délhy




no forther jurisdiction to sit in appeal over the
commercial wisdom of the majority of the class of
persons who with thelr open eyes have given their
apptoval of the scheme even if in view of the cgust
thete wonld be a betfer scheme for the company and
its :members or creditors for whom the scheme is
frained. 'The court cannot refuse to sanction such a
scheme on that ground as it would otherwise amount
to the cout exexcising appellate jurisdiction over the
scheime rather than its sapervisory jurisdiction.”

33. In Re. Anglo-Continental Supply Co. Lid., (1922) 2 Ch. D. 733, the

Court held that before giving a sanction to the scheme of arrangement, it would
see “Fimtly, that the provisions of the statute have been complied with.
Secondly, thaf the clase was fairly represented by those who attended the
meeting and that the statutory majority ate acting bona fide and are not
coercing the minority in order to promote interests adverse totthose of the class
whom they purport to represent; and thirdly, that the arrangement issuch as a
man of buziness would reasonably approve”™. In the present case the aforesaid
requirements have been satisfied
34, In the aforesaid circumstances and having regard to the avermetts
made in this petition and the materiale placed on record and the affidavits filed
by the Regional Director, Departiient of Company Affairs, Kanpur, and the
 Official Liquid;tor‘ 1 am satisfied that the prayer made in the pctitién deserves

" to be allowed. 1 also do not find any legal impediment to the grant of ganction
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to the Scheme of Amalgamation. Hence, sauction is hereby granted to the

above-tentioned Schieme of Amalgamation under Section 391(2) read witl
€

Section 394 of the Compinies Act, 19568, Coensequiint upon the amalgamation

of the companies, the Transferor Companies No.1 and 2 shall stand dissolved

without resorting to the process of winding up.

35. The petitions stand disposed of in terms of the aforesaid order.
DASTL oo e
5\1/’"’ = C] T
May?y , 2005 (AK. SIKRI)
hp. : JUDGE

E%‘“Eﬁ

Hzam]
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PR T IS

IN THE HIGH COURT OF DELHT AT NEW DELHT
{ORIGINAL JURISDICTION) )
IN THE MATTER OF THE COMPANTIES ACT, 1956

AND
‘I¥ THE MATTER OF SCHEME OF AMATGAMATION .
OF
COMPANY PETITION NO. 2B7/2004
. CONNECTED WITH
COMPANY "APRLICATION (M) NO. 100/2004
IN THEMATTER OF Bharti Cellular Limited,
having its Regd, Office at
H-5/12, Qutab Ambience,
Mehrauli Read, New Delhi~110030
. i Petitioner/Transferer Company Ne. 1
COMPANY PETITION NO. 2BB/2004
CONNECTED WITH
COMPANY APPLICATION (M) NO. 10172004
IN TBE MATTER OF Bharti Infotel Limited,
having its Regd. Office at
H-5/12, gQutab Ambience,
Mehranli Road, Hew Delhi-110030
-+« .Petitioner/Transferoy Company No., 2
WITH _
COMPANY PETITION RO. 289/2004
CONMECTED WITH
COMPANY APPLICATION M} WO, 10272004
IN THE MATTER OF Bharti Tele—ventures Limited,
having its Regd. Office st «
H-5/12, Qutab Ambience,
Mehrauli Road, New Delhi~110030
~--.Petiticner/Transferee Company

BEFORE HON'BLE MR, JUSTICE A.X. SIKRT
DATED THIS THE 2157 DAY OF MAY, zo0s

QBDER UNDER SECTIOﬂ 334 oF IEE COMPANIES ACT, 1356

The above petitiocns coming up for Seariﬂq on 21/5/05 For

zanction of gcheme of amalgamation propozed to be made of Bharti
Cellular Limited & Bharti Infotel Limited {hereinafter referreg
to as the Transferor Companies) with Bharti Tele-ventures Limited
{hereinafter referraed to as the Transferese Company) . upon raading
the said petitions, the order dated 10/8/D4 's 3/9/02 whe reby thé
meeting of unsecured creditors of petiticner company tlaj of less
than Rs. 1 Lar was dispensed with whereas meetings of unsecured
Sreditors of the value of more than kRs, 1 lac of Transferor
Companies No. 1 § 2, unsecurad creditors of Transtferee Company,
secured creditors of Transferor Company Ne 1, joint meeting of

secured creditors & debenture holders of Transferor Compény No.

2, the secured ereditors of Transferee Company, the shareholgders

of Transferor Company No.l & Transferee Company were ordered to




-
convene, for the purpose of considerinhg, and if thought fit,
pEpEeving, . wikh  ar  whtheut medifieatien, ks  DaleRd  8E
Amalgamation annexed to the affidavits of Mr, Narender Gupta, MS.
vidaya Sampath and Mr. Mikhil Kulsureshtra, authorised
representative of the petitioner companies filed on the 9™ day of
August, 2004 and the publicatidn in the newspapers namely (1)
Statesman {English) (2) Jansatta {Hindi) beth dt. 3%/9/2004 each
containing the advertisement of the said notice convening the
said meetings directed to be held by the said order dated 10/8/04
& 3/9/04, the affidavits of Mr. BAmit Bansal, Mr. GSandeep
Aggarwal, Mr. P.P.S. Premi, Mr. P.C. Dhingra, Ms. Priya Rumar,
Mr . ﬂaneesh Goyal, Mr. Virxaj R. Datar & Mr. K.E. Wadera,
Chairpersons filed on 25/9/04 showing the "publication and
despatch of the notices convening the said meetings, the reports
of Chairpersons of the said meetings as to the result of the said
meetings and upon hearing Mr: Rajiv Nayar, Sr. Adv., Mr. Sandeep
Sethi, Sr. Adv., Mr. Amab Gupta & Mr Manscor All, Advocates for
the petitiéner, Mr., P.K, Batta, Dy. Registrar of Sompahies for
Regional Director, Northern Regicn, Department of Company
Affairs, Ranpur and Mr. Rajiﬁ Sawhney, G5r. Adv. With Mr. Vineet
Jhanii for the obijector and it appearing from the reports that
the proposed scheme of Amalgamation has been approved by
majority/unanimeusly without any medification by the said
shareholders, secured and unsecured creditors and debenture
holdéers of the Transferor and Transferee Companies preseht and
voting either in perszoen or by proxy and upon reading the
affidavit dated 10/1/2005 of Sh. U.C. Nahta, Regional Director,
Northern Region, Department of Company Affairs, Kanpur on behalf
of Central Government whereby he haz raised certain objections in
respect of Para-Z{a) of Part-IV of the scheme which have been
overruled by Court as the Court did not find any merit in the
v obdection of Regional Director. M/s DSS Enterprises Pvt. Itd., a
shareholder of Bharti Cellular Ltd./Transferor Company No. 1 has
alsc filed objection to the scheme. The objsctor has . 34%
shareheolding ang 99.66% shareholders have approved the sgcheme of
amalgamation. The Ceurt did neot find any substance in the said
okigetion and rejected the same and the affidavit of Sh. Alok

Samantarai, Official Liquidator dated 10/12/04 statihg therein

&
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hat the affairs of the Transferor Companief have not been
ronducted in & mannel prejudicial  teo the -mterest of its
arsholders or creditors O¥ to public interest and Transieror
Eompanies could ke dissolved without process of winding vg, there
sing DO investigation proceedings pending in relation to the
atitioner company under Jection 235 to 251 cf the Companies Act,
956.

: THIS COURT DOTH HEREBY SAMCTION THE SCHEME OF AMALGAMATION
erforth in Schedple-I anpexed hereto and DOTH HEREBY DECLARE the

e to e binding oOn all thé shareholders, creditors and

ebenture holders of the Transferor and Transferee Compam’.!es and
11 concerned and doth approve +the sald scheme of arr.a]_ga‘imation
>th effect from the appointed date ie. i.d.ZDO";@.ﬁ‘“%"” E

AND THIS COURT pOTH FURTHER ORDER: l

That all the property, rights #nd powers cf the
Transfaror Companies specif =d in the FEirst, Second and Third
: we Schedule-II beretc and all cther propeliy: ‘rights
rs of the Transfieror Companies L cransferred Wwitheut
forther act o deed to the Transferae Company and accordingly the
l rarsuant to Secticn 3%4(2}efl the Companies hot 235 be
ed to andz vest in the Transferege Company for all the
2 interest of the Transferc: Companies there'n kut
subiect nevertheless to all charges now affecting e same; and
Thas all the lisbilities and duties of the Transferor

Companies ke trans erred w -“hout Ffurther act ot deed .o the

accordingly the same shall pursuant to
cection 394 (2} of the Companies Act, 1956 be trangfsrred Lo and
ecome the liabilitiez and duties of the Transferese 4Corlnpany; and
That all the procesdings nDow pending by or ?against the
Transferor Companies be continled by or against tge Transferee
ompany; and

That the Transferee Company do without Iurther
: pplication allet to such members o.-f the Transferor Company Ho. I
'zs have not given such notice of dissent as is required by Part-
{1} given in the S3cheme of Amalgamation herein the shares in the
ransferee Cempany to which they are entitled under the said
imalgamation, whereas the Transferor Company Me. 2 iz 3z 100%

subsidiary of the Transferee Company and hence the entire paid up

gerieth
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capital of Transfercr Company No. 2 i.e. 277,200,000 shares of
the face value of Re. 10/- each aggregating to Re. 277.20 crores
is held by the Transferee Company in the Traneferer Company No.Z. \
Since, the provxsions of the Aot de not perm;t a company to hold i
its own shares, upon disggolution of the ‘Transferor Company No. i i
under £he terms of this Scheme, all the afore-stated 277, 2000, 000 }
shareﬁ of the face wvalue of Rs. 16/- each aggregating’ to Rs. i
277.20 orores held by the Traneferse Company in the Transfersr :f
Company No. 2 shall stand cancelled upen thig Scheme becémiﬁg i
sffective without any further act or deed; and '
5. That the Transferor Companieé do within 30 days after

the daté of this order cause a certified copy of this order to be
delivered to the Registrar of Cbmpaniés for registration and on
such certified copy being so deliversad, the Transferor Companies

e

shall be dissclved, and the Registrar of Companies shall place
211 documentt relating to the Transferor Companies and registered

U

with him on the file kept by him in relation to the Transferee i
Company and the files relating %o the said Tgansferor and

Transferee Companiez shall be consolidated accordingly; and

B. That any person interested shall pe at liberty to appliy

to the Court in the above matter for any directions that may be

NeCesSATY .

uj\«w(,




' ‘;
1
},
|
SCHEME OF AMALGAMATION ;o !
' BETWEEN |
Bharti Celluiar Limited Transferor Company No.1 i
Bharti Infotel Limited Transferor Company No. 2 . :
AND :
Bharti Tele-Ventures Limited Transferee Company 1
AND
THEIR RESPECTIVE SHAREHOLDERS i

R
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PART- |

Definitions

In this Scheme unless repugnant to the meaning or context
thaiast, s fallawing axprasaions ahall have the Enoaning as
given to them below: -

0] “Act” means the Companies Act, 1956 and any
‘amendments and/ or re-enactment or modifications
thereof for the time being in force.

iy “The Appointed Date” means 1.4.2004

(i)  “The Effective Date” means the date on which the last
of the approvals/ evenis specified in Clause 5 of Part VI
of the Scheme are obtained/ have occurred

provided in a Circle.
L
(v} “Debentures” means the secured redeemable hon-
convertible debenfures lssued or écquired by the

Transferor Company No 1 and Transferor Company No
2 from time to time

(viy “Scheme” means the Scheme of Amalgamation as set
out herein and approved by the Board of Directors
subject fo such modifications as the Hon'ble High Court
of Delhi, at New Delhi may impose or the Transferor
Company No.1, Transferor Company No. 2 and
Transferee Company may prefer and the Hon'ble High
Court of Delhi at New Delhi may approve.

(vii) Transferor Company No.1 or BCL means “Bharti
Cellular Limited”, & Company incorporated under the Act
and having its Registered Office at H-5/ 12, Qutab
Amﬁierce, Mehraull Road, New Delh - 1106030 .

»
1

Transferor Company No. 2 or BIL means “Bharti infote)
Limited”, a Company incorporated under the Act and ‘
having fts Registered Office at H-5/ 12, Qutab Ambience,
Mehtauli Road, New Dethi - 110030.

(iv) "“CTMS” shall mean Cellular Mobile Telephone Service®

B
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High Couct of Delhl

”

Transferee Company of BTVL means "Bharll Tele-
Ventures Lirited®, a Company incorperated under the
Act and having lts Registered Office at H- §I 12, Qutab
Ambience, Mehraull Road, New Delhi- 110 030,

«Transferred Undertaking of Transferor Company No.
4" means and include all of the undertakings of
Transferor Company No.1 as illustratively isted out and
marked in Schedule - 1 hereto and shall mean and

include’ -

(@) all the present and future assets including freehold
and/ or leasehold assets and movable assets
together with ali investments, all present and
future liabllities and debts and undertakings of the
Transferor Company No.1, as per the record
Transferor Company No 1;

(b) all ficenses, approvals, permissions, consents,:
registrations and cerfifications, rights,|
entltlements agreements and all other rights andl
facilities of every kind, nafure and descnptionl

whatsoaver of the Transferor Company No 1,
in Part B of Schedule - |;

(¢) ali application monies, advance monies, earnest

monies and/or security deposits paid, payments

against other entitlements of the Trénsfemr'
Company No, 1; i

(d) ail the debts, Iiabfliﬁes, duties, responsibilities and i
obligations of Transferor Company No 1 as on the

Appointed date;

g} All present and future immovable assets includihg

all freehold, leasehold and any other title, interest
or right in such immovable assets, of the
Transferor Company No 1 including those
comprised in the Transferred Undertaking of the




(xi)

Transferor Company No 1 as per the Records of
the Transferor Company No. 1, including those

llustratively fisted out and marked in Part C
Schedule - |;

€
() Al prasent and future Investments Including long
' term, shott term, quoted, unquoted investments in
differant instruments including shares, debentures,
units, warrants; bonds etc. as per the Records of
the Transferor Company No. 1 including those

Hustratively listed out and marked in Part
Schedule - §; ‘

“Transferred Undertaking of Transferor Company No.

2" means and include all of the undertakings of

Transferor Company No 2 as itlustrativély {isted out and

and/ or leasého[d assefs and movable asseis
together with all investments, all present and

future liabilities and debts and undertakings of the

Transferor Company No. 2;

(b)  all licenses, approvals, permissions,
registrations, and certifications, rights,
entittements, agreements and all other rights and
facilities of every kind, nature and description
whatsoever of the Transferor Company No.2,
including those illustratively listed dut and marked
in Part B of Scheduie - II;

{c} all application mohies, advance monies, earnest
monies and/or security deposits pald, paymenfs
against other entilements of the Transferof
Company No. 2; ‘

(@  all the debts, liabllities, duties, responsibilities and
obligations of Transferor Company No. 2 as on the

[N -
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Appointed date; !

(&) Al present and future immoveable assets
Inaluding all frashold, luanehold and apy ather ti,
interest or right in such i_mrﬁovable assets, of the
Transferor Company No?2 Including thdse
comprised in the Transferred Undertaking of the

. i
Transferor Company No. 2 as per the Records of b
the Transferor Company No. 2, including those 1

Schedule - II;

e e

(i  All present and future investments inciuding Jonghe
term, short term, quoted, unquoted investments in
different instruments including shares, debentures,
units, warrants, bonds efc. as per the Records of *

the Transferor Company No, 2 including those
flustratively listed out and marked in Part D P
Schedule - II; * -~ e

B.  THE SCHEME

was Incorporated on 7% July, 1995 and obtained Certificate of \
Commencement of business on 18" January, 1996 from
Registrar of Companies, NCT of Delhi & Haryana. The “t
. Company came out with Its maiden PO (Initial Public Offer} in A
February 2002 and is listed on National Stock Exchange, The i
Sﬁock Exchange, Mumbai and Delhi Stock Exchange
_fRegional). BTVL is the flagship Company of Bharti Group and
ﬂiEm |s providing telecommunication services like mobile, fixed line, )
long distance and data services through its Subsidiary
0 s miEE Judicial Teptt  Companies i.e. Bharti Cellular Limited Bharti infotel Limited and
" of Qﬁw Hexacom India Limited, BTVL has also applied for 'a unified
: access license to provide basic and ceflular mobile services jn
the circle of Assam where it has been issued a letter of inter;t
fromn the Government,

e




_office from the state of Punjab to NCT of Delhi by an order of

Transferor Company No.1 — Bhati Cellular Limited

Bharti Cellular Limited (the Transferor Company No.t herein) ;
waa [haorparated an 201 Marsh, 1682 and sitalnad Carifients |

of Commencement of business on. 24" April, 1992 from i
Reglstrar of Companies, NCT of Delhl & Haryana. BCL Is part of :
the Bharti Group of Companies, which is engaged in the
.business of providing inter-alia cellular mobile telephoné
services (CMTS) in the service areas of Delhi, UP. (West),
Haryana, Madhya Pradesh, Himachal Pradesh, Kerala Tamil
Nadu, Chennai, Mumba[ Maharastra, Kolkotta, Punjab,
Karnataka and Andhra Pradesh and Gujarat. Bharti Cellular
Limited has recently converted these cellular mobile licenses to
Unified Access Services License effective Apﬁi 27, 2004. Bharti
Cellular Limited has also recently acquifed Unified Access

Services License in the states of Jammu & Kashmir, Bihar, 7 8|

Orrisa, West Bengal and UP (East) and Is In the process of
launching : |ts services in these circles in terms of license #Rure;
agreements executed with the Government of Indla

Transfetror Company No. 2 — Bharti Infotel Limited

Bharti Infotel Limited (hereinafter referred to as ‘the
Transferor Company No.2") was incorporated an 8" November,
1993 under the name and style of "Bharti Telenet Limited",
Thereafter it obtained Certificate of Commencement of businese -
on 1% March, 1994 from Registrar of Companies, Punjab,
Himahcal Pradesh and Chandigarh. £

Subsequently, Bhart Infotel Limited changed its registered

i

N R

e

Mon'ble Northern Region Bench of Company L aw Board vide its |
order C.P. No. 93/17/97-CLB dated 4™ July, 1997, , : i

Thereafter, the Transferor Company No 2 changed its name h !
froin Bharli Telenet Limited to Bharti infote! Limited and a fresh
Certificate of Incorporation conséquent to change of hame wasg

issued by the Registrar of Companies, NCT of Delhi & Haryanal

on 15® September, 2003,
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‘L'icenses. The Department of Telecommunications has written

.p'aid by it for the Said Licenses shall not be refunded. The

Bharti Infote! Limited is a 100% subsidiary of Bharti ‘Te!e.-
‘Ventures Limited, and holgs licerises for providing Fixed Line
Services in circle areas of Delhi, Haryana, Tamil Nadg and !
Karmstaka, Uniflad Access  Sarvios Ltcnnnts tar Madhya \
Pradesh, National and International Long Distance Services, 1
Group Data and ISP & Broadband Services. )

Recently, the Transferor Company No.2 has written and zh
tepresented to the Government for surrendering its licences for
providing Fixed Line telecommunication services in the 'circie
areas of Delhi, Haryana, Tamil Nadu & Karnataka and the
Unified Access License to provide Fixed Line and Cellular

Serviges in the circle area of Madhya Pradesh, (collectively
referred to as the ‘Said Licenses’) since the Said Licenses have

been rendered redundant pursuant to. a change in thef
Government policy which permittea an operator to providé bot‘
basic and cellular services under a common unified access el
services ficense. In all the circles of Delhi, Haryanha, Tamil
Nadu, Karnataka and Madhya Pradesh, Bharti Celluar Limited /£

the Transferor Company No.1 herein and a sister concern ang

company belonging to the same Bharli Group, having converted

its Céllular Licenses to a Unified Access Services License is
ng'w éompetent to provide both Fixed Line and Cellular Services
uhder the Unified License Regime, and conséquently the Said
Licenses of the Transferor Company No. 2 have been reh;jered‘
surplus. In our various representations to the Department of
Telecommunications, Transferor Company No.2 has séught,
amongst others, a refund of the entry fees paid by Transferor -
Cpmpany No.2 for obtaining the Said Licenses, alongwith the L
fequisite Bank Guarantees furnished by it for operating the Said &

to the Transferor Company No. 2 informihg':it that the entry fees

Transferor Company No 2 is in the process of comesiing the g
same before the appropria{e authorities. '

.

Amalgamation of all undertakings of Transferor Comg!any
No.j;,_ Transferor Company No. 2 with Transferee Company

K




The Government of India has introduced the unified license
regime in the telecom ind'ustry, whereby any felecom cperator
can provide any type of telecom services. In line with the
chahge ih Telssom Policy and also to establial: a simple
corporate  structure the Transferor Company No.1 and ',
Transferor Company No. 2 now Intend fo merge thelr "
Transferred Undertaking No 1 & 2 respectively with the ;
Transferee Company by vesting with the Transferee Company,

! The amalgamation will consolidate the different platforms of

technology into a common platform and enable the Transferee

Company to provide single window integfated telecom solutions:

substantially reduce duplication of administrative responsibility i

and rhi.zltipiicity of records and legal and regulatory compliances

The amalgamation will also improve the financial structure and

cash flow management of the merged entity.
PART-II _ -

SHARE CAPITAL

The present capital structure of the Transferor Company No.1
Transferor Company No 2 and the Transferee company is as
under: - :

The present capi:tai structhre of the Transferor Company No.1 as at ‘ - i
31.3.2004 is as follows: ) :

Daptt _ . ‘
el Share Capital As at 31.3.2004
(Amount in R.é-..)

High Coust of D
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Authorized Capital
150,000,00d Equity Shares of Rs




10/~ each 1500,000,000
‘lssued Subscribed and Paid Up
Capital
108,108,450 ' Bqulty Shares of .
Rs.10/- each, fully . ‘
paid up 1061,084,500:

31.3.2004 is as follows:

Share Capital As at 31.3:2004

{Amount in Rs.)

Authorized Capifal
300,000,000 Equity Shares of Rs.
10/- each
«Issued Subscribed and Paid Up
‘Capital
277,200,000 Equity Shares of
Rs.10/- each, fully

paid up 2,772,000,000

The prese_ant capital structure of thé Transferee Company as at

31.3.2004 is as follows’

Share Capital - As at 31.3.2004

{Amount in Rs.)
Authorized Capital

2,500,000,000 Equity Shares of

Rs. 10/- sach 25,000,000,000
Issued Subscribed and Paid Up

Capital : "
1,853,366,767 Equity Shares of
Rs 10/- each, fully

paid up 18,533,667,670 o

S P, iN CONSIDERATION OF THE RECIPROCAL PROMISES AND

“THE ARRANGEMENT, THE TRANSFEROR COMPANY NO 1

AND TRANSFEROR COMPANY NO. 2 AND ITS

SHAREHGLDERS AND THE TRANSFEREE COMPANY AND




P

TS SHAREHOLDERS HAVE PROPOSED THE SCHEME OF
AMALAGAMATION AS SET OUT IN PARTS il TO VI BELOW.




PART ~ Il

TRANGERR OF THANBEERRED UNDERTAKING c:v;mmﬁmaﬂ
GOMPANY NO.1

1 (8 With effect from the Appointed bate the Transferor
Company No. 1 shall dissolve without winding-up and

mergé with the Trar;sferee. Company and all of the
assets, invesiments, licenses, rights, tifle and interests 1
comprised in the Transferred Undertaking No. 1 shall l.
pursuant to Section 394(2) of the Act and without any /

Appointed Date, the estate, assets, license, rights, title

and interest of the Transferee Company subject tg
Clause 5, Part VI of the Scheme.

In respect of such df the assets of the Transferred
Undertaking No 1 as are movable in nature or
in‘éorporeal property or are otherwise capable of
transfer by manual delivery or by endorsement and

delivery, or fransfer by vesting and recordai
pursuant to this Schems the same shaili stand
transferred and vested with effect from the
Appointed Date and shall become the propert\} of
the Transferee Company.

Upon the coming into effect of this Scheme all peréﬁits,

registrations, approvals, consents, statufory licences,

licences to set-up and operate any: business, quatas,

e Siagp AL

rights, entilements, any other licenses including those 2 i
relating to Trademarks, fenancies, patents, copy rights, ;

privileges, powers, facilities of every kind and description :

of whatsoever nafure in relation to the Transferred
Undertaking Mo. 1 inciuding those illustratively listed out in
Schedtle - | hereto, to which the Transferor Com'pany
No.1 is a party or to the benefit of which the Transferor
Company No. 1 may be eligible and which are subsisting
or having-lefféct immedialely before thé Effective Date,

!




- !

shall be & remain in full force and effect in favour of or
against the Transferée Company, as the case may be, 1
and may be enforced as fully and effectually as if, instead :
of ‘the Transferor Company No.1, the ¢Transferee

Company had been a party or beneficiary or obligee
thereto.

to the provisions of this Scheme, all contracts,

1
|
\.
- [
{b)  Upon the coming into effect of this Scheme and subject !’
!

agréements, arrangements and other instruments of
whatsoever nature in relation to the Transferred

Undertaking No. 1 to which the Transferor Company No.
1 is & parly or to the benefit of which the Transferor
Company No 1 may be eligible, and which are subsisting N
or have effect immediately before the Effective Date,
shall be in full force and effect against or in favour of th
Transferee Company and may' be enforeed as fully an_b
effectually as i, instead of the Transferor Qompany No.1

(©

No 1 and the Transferee Company shall stand merged

and vest in the Transferee Gompany upon the sanction of
the Scheme and upon the Scheme becoming effective.
Any statutory licenses, authorizations, statutory rights, -
permissions, approvals, Sales Tax, service Tax, Excise,
Provident Fund, ESI, DGFT, Réserve Bank of India,
. Importer-Exporter 'Code etc. or other registrations, no-
' vbiection cerfificates or consents to carry on the
operations in the Transferred Undertaking of Transferor
Company No. 1 shall stand transferred and vested in the
Transferee Compény without any further act or deed, and b
/ shall be appropriately mutated by the statutory authorities E . , {

concerned therewith In favour of the Transferee !
Company upon the vesting and fransfer of ihe :
&'EI Transferred Undertaking of Transferor Company No. 17,

ol Dé‘?“ pursuant to this Scheme so as to empower and facilitate
g{)elh* the continuation of operations of the Transferred
Undertaking of Transferor Company No 1 in the

et
High o Cout 0

Transfaree Company without any hindrance or let from




the Appointéd Date 7 1

Upon the coming into effect of this Scheme, the debts,
advances, llabiiittes snd obilgations of thaﬁ'_i‘raneferor
Company No. 1 shall, without any further act or deed be
stand transfarred to tha Tranefsree Bempany: and ehail
become the debts, liabiliies and obligations of the
Transfei’ee Company which it undertakes to meet;

discharge and satisfy.

All liabitities and obligations_ including those arising
out of any guarantees executed by Transferor
Company No. 1 will stand transferred and vested in \{)
the Transferee Company as part of the continuing

Company.

With effect from fhe Appointed Date and upto and
L o
including the Effective Date, All legal or others

under any statute, or otherwise whether pending on
the Appointed Date or which may be instituted in
future in respect of any matter arising before the
Effective Date shall be continued and enforced by or
against !Transferee Company after the Effective.
Date. If proceedings are taken against Transferor
Company No:1 after the Appointed Ijate but before
the Effective Date, the Transferor Company No.1.
shall defend the same in accordance with the advice
of Transferee Company in respect thereof

The Transferor Compaﬁy No.1 has mef‘ged it's 100%
subsidiary Bharti Mobile Limited through a Scheme
of Amaigamation which was approved/ sanctioned
by the Hon'ble' High Court of Delhi at New Delhi vide
it's order dated 12" July, 2004. Through the said
scheme of amalgamation the Transferor Company-
No.1 acquired the following Secured Non
Convertible Redeemable Debentures of Bharti
Mobile Limited, which are oufstanding

s e

O

il
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e 13.5% 200 Non-convertible  redeemable l
debentures of Rs. 1 crore each The redemption ‘:
of these Debentures has started from 1% October
2008 in 20 guartarly |aatalments uﬂd‘nndlng -1}
1%t January 2010,

T

Since the redemption of these Debentures has

i e gl e T

already commenced prior to the Scheme

AT

becoming gffective, the Transferor-Gompany No.1

Upon the Scheme of Amalgamation becoming =~
Effective and without any further act, instrument
of deed the said Debentures (to the extent of iz

outstanding face value) as on Effective Date shall § \
hecome Debentures of Transferee Company and
all rights, powers, duties and Qb!igations in !

relation thereto shall be and stand transferred to /
and vested in and shall, be exercised by of
against the Transferee Company as if it were the 3%
Transferor Company No 1 The interest of
Debenture Holders shall not be affected in any

ranper whaisoever,

Upon' the Scheme of Amalgamation becoming -
Effective as per Glause 5 of Part VI the Transferee

Company &hal pay all quarlerly instalment of
redemption of Debenture succeeding the Effective
Pate,

-

With effect from the Effectivé’ Date, the
Transferee  Company shall secure the

A
ke
.
D
B

outstanding amount of the said Debenture as per ' {
the details mentioned in Schedule 1. '

o 10.55% 60  Non-convertible  redeemable
debentures of Rs 1 crore, 1090 % 90 Non-
convertible redeemable debentures of Rs. 1 crore
and 11.45% 60 Non-convertible redeemable
debentiires of Rs. 1 crore.




The redemption of the above debentures Is

commencing from 1% December 2004 and ending i
on i June 2011 l.e. the 10" Anﬂwam?y Bate af , \
. " {

the Date of Allotment. i
' i

Upon the Scheme of Amalgamation becoming ‘E
Effective and without any further act, instrument i

or deed the outstanding face value of Debentures o E

!

|

: 1

as on Effective Date shail become Debentures of : t
Transferee Company and all rights, powers, [
duties and obligations in refation thereto shall be {
and stand transferred to and vested In and shall, !
be exercised by or against the Transferee ) \

Company as if it were the Transferor Company )

No.1. The interest of Debenture Holders shall

be affected in any manner whatsoever.

With effect from the Effective* Date, the
Transferee  Company shall  secure  the'f

outstanding amount of the said Debenture as per
the details mentioned in Schedule il

The said Debentures are also secured by th
Guarantee given by [FC{W}.

+ [loating interest rate 125 Non-convertible redeemable
debentures of Rs. 1 crore issued in favour of Citibank
NA. |
The redemption of the above debentures has

commenced from 31% October, 2003 and ending on 315t
December 2008. :

Upon the Scheme of Amalgamation hecoming Effective B

nd without any further act, instrument or deed the |
" outstanding face value of Debentures as on Effective .
"1y ate shall become Debentures of Transferee Gompany

and all rights, powers, duties and obligations in refation

thereto shall be and stand transferred to and vested in

and shall, be exercised by or against the Transferee

Company as if it were the Transferor Comipary No.1.
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‘Company shall secure the outstanding amount of the

oiEt

The interest of Debenture Holders shall not be affected
in any manner whatsoever,

With affect from the Effective Date, the‘ Transferse

sald Debenture as per the detalls mentioned in '

Schedule llI fr:
8.65% 95 Non-convertible redeemable debentures of ' '\
Rs. 1 crore The above debentures are due for q, M3 T
redemption in May, 2007 /
I
|

Upon the Scheme of Amalgamation becoming Effective
and without any further act, instrument or deed the

and all rights, powers, duties and obilgatlons in relation
thereto shall be and stand transferred to and vested in :
and shall, be exercised by or against :he Transferee S
Company as If it were the Transferor Company No.1. ‘
The interest of Debenture Holders shall not be affecte‘d
in any manner whatsoever.

With effect from the Effective Date, the A
Transferese  Company shall secure  the
outstanding ameunt of the said Debenture as per .

the details mentioned in Schedule ill

Th‘e said Debentures are also secured by the
Guarantee given by IDFC.

The Transferor Company No 1 tas availed of
Sectired Loans, Secured Guarantees, and Secured : 4
Hedge/Swaps as detailed in Schedule M. With - \l
eff'ect from the Effective Date, the Transferee
Company shall secure the said Secured Loans,
Secured Guarantees and Secured HedgelSwaps as
er the details mentioned in Schedule I The
Transferor Company No, 1 shall ensure payment of
interest payments and other servicing charges prior
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to the Effective Date and after the Effective Date the
same shall be done by the Transferee Company

With effect from the Appointed Date and upte and
including the Effective Date:

(i) Transferar Company No 1 shall be deemed to have 2
bsen carrying on all operations and activities ;

%
relating to the Transferred Undertaking of Transferor i

and stand possessed of the properties so to be

Company No 1 on behalf of Transferee Company w
Transferee Company; and !

(i) all profits aceruing to Transferor Company No.1 > .
(including taxes, If any, thereon) er losses arising or
incurred by it relating to the Transferred Undertaking /
,of Transferor Company No. 1 shall for ail purposes, be \
treated as the profits, taxes or losses as the case
may be of Transferee Company.

5 The transfer and vesting of the Assets/ investments and
iabilities of the Transferred Undertaking of Transferor

Company No.i to the Transferee Company and the
continuance of any proceedings by or against the
Transferee Company hereof shall not affect any -
transaction or proceedings already completed by the \
Trangferor Company ho. 1 on and from the Appointed Date
to the end and intent that the Transferee Company accepfts

all acts, deeds and thlngs done and executed by and/or on

behalf of the Transferor Company Ne. 1 as acts, deeds
and things done and executed by and on behalf of the
Transferee Company. For the consqhdatlon of the v

accounts of Transferor Company No.1 with the Transferee
Company after the Scheme becoming effective, tﬁé
“gpening balances under various head of the Transferor i

Company No.1 as on Appointed Date shall be constdere‘d

wid5E Judiclal Daptlyy the Transferee Company.
Hiqh «..,nw:t of Delig

8, (a) All employees of the Transferor Company No 1 as on the
Effective Date, shall as from such date, become
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(b)
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employees of the Transferee Company with the benefit of
continuity of service on same tefms and conditions being
not unfavorable with the terms and conditions applicable
to sUsh amployass and withaut any breach m; Indmrruption
of service. In regard to Provident Fund, Gratuity Fund,
Supperannuation fund or any other special fund crested
or existing for the benefit of such em'p|oyees of the
Transferor Company No 1, upon the Scheme becbming
effective, the Transferee Company shall stand substituted
for the Transferor Company No.1 for ail pumoses

whatsoever refating to the obligation to make

contributions fo the said funds in accordance with the

duties, powers and obligations of the Transferor

Company No.1 in relation to such schemes or funds shall £
L3 ol
become those of the Transferee Company. ltis clar‘lﬁe:‘-

that the services of the employees of the Transferorﬁ

Company No.t will be treated as having been continuous

eic.

of any securities, Trust funds or Trust monies, in reiation
to any Provident Fund Trust, Gratuity Trust or
Supperannuation Trust of the Transferor Company No.1,
such funds shall be trarisferred by such Trustees of thé
Trusts of the Transferor Company No1 to Trusts
‘managed by the Trustees of the Transferee Company set
up for the same purpose and object and shall be deemed
to be a transfer of trust property from one set of Trustees
to another set of Trustees in accordance with the
provisions of the relevant labour laws, Indian Trust Act,
and the Indian Income Tax Act 1961 and relevant Stamp
Legislaiions as applicable. Appropriate Deeds of Trusts
andfor documents for transfer of Trust properties shall bel
simu[taneously' executed upon the sanction of the

Schémé in accordance with the terms hereof by the

Trustess of such Trusts In favour of the Trusts of the




——

Transferee Company so aé to continue the benefits of the
employess. The Provident Fund Trust, Gratuity Trust or
Suﬁperannua_tion Trusts of the Transferor Company No.1
shall aantidLie to hald auah GQBUTW!B, Trost F‘unda and/dr
Trust monies as hitfterto, till such time as the transfer to
the' Trustees of the Transferse Company Employee's '\\

Trusts is made.

(¢} The Transferee Company undertakes to continue to &8>

agrees that for the pufpose of payment of any
retrenchment, compensation, gratuity and other
terminal benefits, the past services of such

empioyees with the Transferor Company No.1 shall

also be taken into account, and agrees and,

undertakes to pay the same as and when payable

Upon the coming into effect of the Schermne, all Motor Vehicles of
any nature whatsoever comprised in or refatable to the
Transferred Undertaking of Transferor Campany No.1 shall vest
in the Trénsferee Company and the appropriate Governmental
and Registration Authorities shall mutate and register the said
vehicles in the name of the Transferee Company as if the
vehicles had originally been registered in the name of the
Transferee company without levying or imposing any fees,
charges, taxes or lavy whatsoever. .

In accordance with the Modvat/ Cenvat Rules framed under the -
Central Excise Act, 1944, or the Service Tak Credit Rules
framed under the Finance Act, 1994 as are prevalént at the time
of the sanction of the Scheme, the unutilised credits relating to
Excise duties paid on inputs/capital goods lying o the account
geof the Transferred Undertaking of Transferor Company No.1 in
the RG23A and RG23C Registers as well as the unutlllsed
credits refating to Service Tax paid on input services consumed
by the Transferor Company No.1 shall be permitted to be
transferred to the Credit of the Transferes Company, as if, all
such Modvat/ Cenvat/ Service Tax Credilg were iying in the RG




10.

1.

23A and RG 23C Registers of the Transferse Company. The
Transferee Company shall be entitled to set off all such

maierial relatmg to the Transferred Undertaking of Transferor
Gompany No. 1 lying unused and which Transferor Company

No.1 is entitled to use under any statutes/ Regulations as on -'
the Appointed Date and imiplémented from the Effective Date t1IE._ ¥
such time as all of such packaging material are exhausted. The

Transferee Company Js authorised to advise the statutory
authorities of the sanction of the Scheme, even prior fo its
becoming effective for enabling the change to be made/ note
with effect from the Effective Date.

under Incentive Schemes and Policies relating to the
Transferred Undertaking of Transferor Comp;ny No.1 and
pursuant to this Scheme it is declared that the benefits under all
of such Incentive Schemes ard Policies shall be transferred to
and vested in the Transferee Company

The Transferor Company No.1 is entifléd to various benefits
under Vendor Aoprovals from various clients enabiing the
Transferor Company No.1 to do business with such clients
pursuart to such Vendor Approvals and pursuant to this
Scheme it is declared that the benefits under Vendor Approvals
from various clients enab!mg the Transferor Company No.1 to-
do business with such clients pursuant to such Vendor
Approvals shail stand and be transferred to and vested in the’
Transferee Company as if all such Vendor Apﬁ'rovals were in
fact issuedigiven 1o the Transferee Company instead of the
Transferor Company No.1 by such clients.

iaf Dape:
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(b)

(a)

O pe

PART -1V

TRANSFER OF TRANSFERRED UNDERTAKING OF TRANSFEROR
COMPANY NO.2 .

f
With eoffect from the Appointad Date the Transferor
Company No, 2 shall dissolve without winding-up and
merge with the Transferee Company and all of the
assets, investments, licenses, rights, title and interests
comprised in the Transferred Undertaking No. 2 shall
pursuant to Section 394(2) of the Act and without any
further act or deed be transferred to and vested in or
deemed to have been transferred fo and vested in the
Transferee Company so as to become as and from the
Appointed Date, the estate, assets, license, rights, fitle

and interest of the Transferee Company subject to"Tig

Clause 5, Part VI of the Scheme

Undertaking No. 2 as are movable in nature or
Ineorporeal property or are otherwise capable of
transfer by manual delivery or by endorsement and
delivery, or {ransfer by vesting and recordal
pursuant to this Scheme the same shall stand
transferred and vested with effect from the
the Transferee Compahy.

Upon the coming into effect of this Scheme all permits,
registrations, approvals, consents, siatufory Iicences,;
licences to set-up and operate any business, guotas,
rights, entitlements, any other licenses ihcliding those
relating to Trademarks, tenancies, patents, copy rights,
privileges, powers, facilities of every kind and description
of whatscever nature in relation to the Transferred
Undertaking No 2 including those illustratively listed out in

" Schedule - It heretp, to which the Transferor Company

No.2 is a party or to the benefit of which the Transferor
Company No. 2 may be eligible and which are subsisting
or having effect immediately before the Effective Date,
shall be & remain In full foreé and éffect in favour of of

23

2

=

‘;\\

I

el R

- e

i

. LY N
T el SR TR R o
P S




(b)

(c)

| Heamirar Todiclaf Depet
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against the Transferee Company, as the case may be,
and may be enforced as fully and effectually as if, instead
of the Transferor Company No.2, the Transferee
Company had been a party or beneficiary, or obligee
thersto.

Upon the coming into effect of this Scheme and subject
to the provisiohs‘ of this Scheme, all contracts,
agreements, arrangements and other instruments of
whatsoever nature in relation to the Transferred
Undertaking No. 2 to which the Transferor Company No
2 is a party or to the henefit of which the Transferor
Company No. 2 may be eligible, and which are subsisting
or have effect immediately before the Effective Date,
shall be in full force and effect against or in favour of the
Transferee Company and may be enforced as fully and
sffectually as if, instead of the Transferor Company No.2
the Transferee Company had been a party, or beneficia

or obligee thereto.

No.2 and the Transferee Company shali stand merged
and vest in the Transferee Company upon the sanction of {f
the Scheme and upon the Scheme becoming effective
Any statutory licenses, authorizaﬁons, statutory rights,
permissions, approvals, Sales Tax, service Tax, Excise,
Provident Fund, ESI, DGFT, Reserve Bank of India,
Importer-Exporter Code etc. or other registrations, no-
objection certificates or consents to carry on the
operations in the Transferred Undertaking of Transferor
Company No. 2 shall stand transferred and vested in the
Tl}ahsferee Company witheut any further ,aéi or deed, and
shati be appropriately mutated by the statutory authorities
concerned therewith in favour of the Transferee
Company upon the vesting and transfer of the
Transferred Undertaking of Transferor Company No 2
pursuant to this Scheme so as to empower and facilitate ;,
the continuation of operations of the Transferred
Undertékfng of Transferor Company No. 2 in the

Transferee Company without any hindrance or let from

Hhm Avememindad Pt




sy

3 (a)  Upon the caming into effect of this Scheme, the debts,

v mdvahoas, lablities and obligationa of the Traneférer

Compahy No. 2 shall! without any further actj‘or deed be

and stand transferred to the Transferee Cotnpany and

shall become the debts, liabilittes and obligations of the

" Transferee Company which it undertakes fo meet,

discharge and satisfy.

{b)  All liabilities and obligations inciuding those arising
out of any guarantees executed by Transferor
Company No. 2 will stand transferred and vested in
the Transferee Company as part of the continuing

Company.

! ()  With effect from the Appointed Date and upto and
including the Effective Date, All 'Iegai or other
proceedings by or against Transferor Company No.2 Y
under any statute, or otherwise whether pending on &
the Appointed Date or which may be instituted in
future in respect of any matter arising before the
Effective Date shall be continued and enforced by or

against Transferee Company after the Effective

Date. If proceedings are taken against Transferor
Company No.Z2 after the Appointed Date but bafore
the Effective Date, the Transferor Company No.2
shall defend the same in accordance with the advice

of Transferse Company in respect thereof.

é@ _ The Transferor Company No.2 has issped following
;’%"’Seéured Non Convertible Redeemablé Debentures,

Lar Judicld Datbhich are cutstanding on the Appointed Date:
High Covst of Dl

> 14% 75  Non-converfible  redeemable
‘ debentures of Rs. 1 crore each. The
redemption of these Debentures had stared

from 1°' October 2002 in 28 quarterly
instalments and wlill be ending on 1% July

2009,




‘o -
Upon the Scheme of Amalgamation becoming
Effective and without any further act,
instrument oF deed the outstending faca valus
of Debentures as on Effective Date shall
become Debenturss of Transferee Company
and all rights, powers, duties and obligations
in relation thereto shall be and stand
transferred to and vested in and shall, he
exercised by or against the Transferee
Company as if it were the Transferor Company
No.2. The interest of Debenture Holders shall

not be affected in any manner whatsoever.

Upon the Scheme of Amalgamation becoming
Effective as per Clause 5 of Part Vi the
Transferee Company shall pay ali quarterly
instalment of redemption of Debenture succeeding
the Effective Date.

L3

With effect from the Effective Date, the

Transferee Company shall secure the

15% 125  Non-converfible  redeemable
debenfures of Rs. 1 ocrore each. The
redemption of these Debentures had stared
from 1% October 2002 in 28 quarterly
instalments and will be ending on 1% July
2009,

-

Upon the Scheme of Amalgamation becoming
Effective and without any further act,
instrument or deed the ocutstanding face value
of Debentures as on Effective Date shall
become Debentures of Transferee Company
and all rights, powers, duties and obligationse
in relation thereto shall be and stand
transferred to and vested in and shafl, be

exercised by or against the Transferee

M mmmtnmimns mom M o irmum bl T a L




No.2. The interest of Debenture Holders shall

not be affected in any manner whatsoever.

Upori the Scheme of Ama{gamation‘becomihg
Effactive as per Clause 8 of Part VI the

Transferee Company shall pay all quarterly
instalment of redemption of Debenture succeeding
the Effective Date.

With effect from the Effective Date, the
Transferee Company shall secure the

outstanding amount of said Debenture as PeLATAR T
the details mentioned in Schedule HI. Y

(e)  The Transferor Company No. 2 has availed of =
Secured Loans and Secured Working Capital
Facilities as detailed in Schedule Hf. With fz
effect from the Effsctive Date, the Transferee Y
Company shail secure the said Secured Loans
and Secured Working Capital Facilities as per
the details mentioned in Schedule ill. The
Transfer'or- Company No. 2 shall ensure

payment of interest payments and other
servicing charges prior to the Effective Date
and after the Effective Date the same shall be
done by the Transferee Company

i 4. With effect from the Appointed Date and upte and
. including the Effective Date:

() Transferor Company No.-2 shall be deeméd to have

been carrying on all operations and activities

uerey . & pey s —~
relating to the Transfer ed Undertaking of Transferor

Company No 2 on behalf of Transferse ‘Company
Weand stand possessed of the properties so to be
transferred for and on account of and in trust for

Transferee Company; and .

(Ii) all profits accruing to Transferor Compény No 2

(including taxes, if any, thereon) or losses arising or

tmmiirnmdd e 4 nadabima fa bha Temmafavead | adaviable~




6,

fsamningt Judk
Hz@fﬂ gt of Ers

- v

of Transferor Company No. 2 shall for ail purposes, be
treated as the profits, taxes or losses as the case

may be of Transferee Company.

The transfer and vastirg of the Asuets/ Envest:mhts srd
liabilities of the Transferred Undertaking of Transferor
Company No.2 to the Transferee Company‘ and the
continuance of any proceedings by or against the
Transferee Company hereof shall not affect any
transaction or proceedings already completed by the
Transferor Company no: 2 on and from the Appainted Date
to the end and intent that the Transferee Company accepts
all acts, deeds and things done and executed by and/or on
behalf of the Transferor Company No. 2 as acts, deeds
and things done and executed by and on behaif of the
Transferee Company. For the consolidation of the

accounts of Transferor Company No.2 with the Transferee

Company after the Scheme becommg effect:ve the §
openmg batances under various head of the Transferor
Company No.2, as on Appeinted Date shall be considered
by the Transferee Company

()  All employees of the Transfercr Company No.2 as on the
Effective Date, shall as from such date, become
employees of the Transferee Company with the benefit of
continuity of service on same terms and conditions being
not unfavorabie with the terms and conditions applicable
to such employees and without any breach or in.terruption'
of service. In regard-to Provident Fund, Grattjity Fund,
Supperannuafion fund or any other special fund created
or ex;stmg for the benefit of such empioyees of the
Transferor Company No.Z2, upon the Schéme becoming
effective, the Transferee Company shall stand substituted

&E’E@&* £ N for the Transferor Company No.2 for all purposes

whatsoever feiating to the obligation to make
Z—  contributions 1o the said funds in accordance with the
prbvisions of such schemes or funds, and applicable acts g

in the respective Trust Deeds or other documents.

It is the aim and intent of the Scheme that all the rights,

diise noware  and  shlinatinne  ~f  tha  Teacafaras
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Company No.2 In relation to such schemes or funds shall
become those of the Transferee Company. It is clarified
that the services of the stiployeas of tha Transferer
Company No.2 will be treated as having beeg continuous
for the purpose of the aforesald scHemes, fund, Trusts

ete.

in the event that the Trustees are constituted as holders
of any securities, Trust funds or Trust monies, in relation
’;o any Provident Fund Trust, Gratuity Trust or
Supperannuation Trust of the Transferor Company No 2,
such funds shall be transferred by such Trustees of the
Trusts bf the Transferor Company No.2 to Trusts
managed by the Trustees of the Transferee Company set
up for the same purpose and object and shall be deemed

to be a transfer of trust property from one set of Trustees £
to another set of Trustess in accordance with the s
provisions of the relevant labour laws, Ingian Trust Act,
and the Indian Income Tax Act 1961 and relevant Stamp
Legislations as applicable. Appropriate Deeds of Trusts
and/or documents for transfer of Trust properties shall be
simultaneously executed upon the sanction of the
Scheme in accordance with the terms hereof by the
Trustees of such Trusts in favour of the Trusts of the
Transferee Company so as to continue the benefits of the
empldyees. The Provident Fund Tﬁust, Gratuity Trust or
Supperannuation Trusts of the Transferor Company No.2

'shall continue to hold such securities, Trust Funds and/or
. Trust monies as hitherto fore, till such time as the transfer

to the Trustees of the Transferee Company Employee’s
Trusts is made.

The Transferee Company undertakes to continue to
abide by any agreement(s)/settlement(s) entered
into by the Transferor Company No.2 with any
Labour union(s)femployees of the Undertakiﬁg of the
Transfetor Gompany No.2 The Transferee Company”,
agrees that for the purpose of payment: of any
retrenchment, compensation, gratufty and other
terminal benefits, the past services of such

P B P [F T heod - ~
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also be taken into account, and agrees and

undertakes to pay the same as and when payable.

Upon the coming into effect of the Scheme, all Motog Vehicles of
any nature whatsosver comprised Ih or relatable to the
Transferred Undeﬁaking of Transferor Company No.2 shall vest
in the Transferee Company and the appropriate Governmental
and Registration Authorities shall mutate and register the said
vehicles in the name of the Transferee Company as if the
vehicles had originally been registered in the name of the-
Transferee Company without fevying or imposing any fees,
charges, taxes or levy whatsoever,

In accordanee with the Modvat/ Cenvat Rules framed under the
Central' Excise Act, 1944, or the Service Tax Credit Rules
framed undet the‘Fihance Act, 1994 as are prevalent at the time

of the sanction of the Scheme, the unutilised credits relating to {5

Excise duties paid on inputs/capital goods lying o the account
of the Transferred Undertaking of Transferor Company No.2 in
the RG23A and RG23C Registers as well as the unufilised
credits felating to Service Tax paid on input services consume
by thetTransferor Company No,2 shall be permitted fo b
transferj'ed fo the Credit of the Transferee Company, as if, all
such Modvat/ Cenvat/ Service Ta>s thedits were lying in the RG
23A and RG 23C Registers of the Transferee Company. The
Transferee Company shall be entitled to set off all such
unutilised Modvat! Cehvat/ Service Tax C—redits, as aforesaid,
against the Excise duty / Service Tax payable by it,

The Transferee Company shall be entitled to use all packaging
material relating to the Transferred Undertaking, of Transferor
Company No.2 tying unused and which Transfe;ror Company
No.2 is entitled to use under any statutes/ Regulatiéns as on
the Appointed Date and implemented from the Effective Date {ill
such time as all of such packaging material are exhausted. The
Transferee Company is authorised to advise the- statutory
authorities of the sanction of the Schems, éven prior to its"
becoming effective for enabling the change to be made/ noted
with effect from the Effective Date.




11

N

under Incentive Schemes and Policies relating to the
Transferred Undertaking of Transferor Company No.2 and
pursuant to this Scheme it is declared that the benefits under all
of such Incentive Schemes and Policies shall be trgnsferred to
and vested in the Transfefee Company.

The Transferor Company No.2 is entitled to various benefits
under Vendor Approvals from various clients enabling the
Transferor Company No.2 to do business with such clients
pursuart to such Vendor Approvals and pursuant to this
Scheme it is declared that the benefits under Vendor Approvals
from various clients enabiing the Transferor Compa;ny No.2 to
do business with stich clienfs pursuant fo such Vendor
Approvais stand and be transferred to and vested in the
Transferee Company as if all such Vendor Approvals were in
fact issﬁed/given to the Transferee Company instead of the
Transferor Company No.2 by such clients.
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PART -V

#
Upon coming into effect of the Scheme and upon the
vesting and transfer of the Transferred Undertaking of the
Transferor Companies No 1 into thé Transferee Company
herein, the Transferee Company shall fix a record date for
completion of allotment to the shareholders of the
Transferor Company No.1 with effect from the Effective
Date, as may be applicable, existing as on the record date
as provided herein ard without any further act or deed,
issue and allot 15 (Fifteen) equity shares of the face vaiue
of Rupées 10/- each at par credited as fully paid up as on
the Effective Date for every 2 (Two) fully paid shares held
by the shareholders of Transferor company No.1;

March 2004 is Rs.1b6,10,84,500/— comprising of 10,61,08450
Equity Shares of Rs.10/- each. /-

Out of the above stated total Paid up Capital of Trarsferor %
Company No.1, the Transferee Company is holding
10,57,45,500 Equ;ty Shares of Rs.10/- each aggregating to
Rs.105, 74 55,000/- amounting to 99.66% of the total paid up
capital of Transferor Company No.1 as on 31% March, 2004.

Sinca thé provisions of the Act do not permit a Company to hoid
s own shares upon dissolution of the Transferor Company
No 1 under the Terns of this Scheme, all the afore-stated

- 10,57,45,600 shares of the face value of Rs. 10/~ each
aggregating to Rs.105.745 Crores held by thé Transferee
Company in the Transferor Company No.1 shall stand cancelled
upon this Scheme becommg effective without any further act or
deed.

The Transferor Company No.2 Is a 100% siibsidiary of the *
Transferee Company and hence the entire Paid up Capitsl of
Transferor Company No.2 i.e. 277,200,000 shares.of the face
value of Rs. 10/~ each aggregating to Rs.277.20 Crores is heid

[ T r -~ e .
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Since the provisions of the Act do not permit a Company to hold
its own shares, upon dissolution of the Transferor Company
No.2 Under the Terma of this Bohame, all the afere-stated
277,200,000 shares of the face value of Rs. J0/- each
agyreguiing to Re.277.20 Crores hald by the Transferee
Company in the Transferor Company No.2 shall stand: cancelfed
upon this Scheme becoming effective without any further act or

deed.

(b)

(©
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Part VI

GENERAL TERMS AND CONDITIONS

The amalgamated Transferee Company shall draw
up and finalise a consolidated Balance Sheet post-
merger as on the Appointed Date (hereinafter the
“Consolidated Balance Sheet”) which shall be the
opening Balance Shest of the aalgamate

The accounts of the Transferee Company as on the
Appointed Dale, as reconstructed in accordance with the
terms of the Scheme shall be finalized on the basis of the
Consolidated Balance Sheet as on the Appointed Date
pursuant fo this Scheme.

The Transferee Company is expressly permitted fo revise
its Income Tax & ioss refums and related TDS
certificates and to claim refunds, advance {ax credits etc.,
on the basis of the combined accounts of the companies
as reflected in the Consofidated Balance Sheet as on the
Appointed Date purstant to the terms, of this Scheme and
its {‘igh‘t to make such revisions in the income Tax & loss
returns and related Tax Deducted at Source (TDS8)
certificates and the right to claim refunds, adjustments,

credlts set—offs advance tax credits pursuant'to the
sanction of this Scheme and the Scheme becommg
effective is expressly reserved.

1

| P N

Updn coming into effect of the Scheme, all permissions,

LI 3




licenses, approvals, incentives, remissions, ftax-
inicentives, licence fee, incentives, licences, consents,
sanctions, and other, authorizetions to whish the
T;r_ansferor Company No.1 and Transferor Con;pémy No.2
are entitied to and also which are comprisad In the
Transferred Undertaking (s}, shall stand vé.sted and
permitted or continued by the order of sanction of this
Hon'ble Court in the Transferee Company, therefore the
Transferee Company shall file the Scheme, for the record
of the statutory authoritfes who shall {ake It on file,.

Court of Delhi at New Delhi

{by = The Transferee Company is authorised to take all such
steps on behalf of the Transferor Company No1 &
Transferor Company Ne. 2 as may be necessary to give

effect to the provisions contained in sub-clause (a)

above, .

(e}  Upon the Scheme becoming effective the Transferee
Company shall do ali such acts, deeds or thmgs as may
be necessary, incidental or consequential tor enstre
allotment of Debenfures to the Debentures Holders of
Transferor C'ompanies as well as to securitize the said
Debentures. The Transferee Company may also enter
into suich additional doéumentation!arrangemeht as may
be agreed mutually between the Transferee Company‘
and the Debenture Holders with respect to securitisation
of the Debentures to be issued as wel as
appointment/replacement of the Debenture Trustees for
such Debentures,

The Transferor Company No.1, Transferor Company No. 2 and

the Transferee Company shall file the necessary applications/
petitions before the Hor'ble High Court of Dethi at New Delhi for
sanction of this Scheme under the provisions of Sections 391 -
and 394 of the Act. All dispites and differences arising out of
this Scheme shall be subject to the jurlsdiction of the Hon'ble
High Court of Deihi at New Delhi only.




v

4, Upon the Scheme being sanctioned the Transferor Company

No.1 and Transferor Company No. 2 shall stand dissolved

without heing wound up as on the Appointed Date.

| _ £

5. This Scheme shall be deemed fo be effective upon the
occurrence of the last of the following events: - |

(@) ° The approval of the Scheme by the requisite majority

of the members and creditors of the Transferor

Company No.1, Transferor Company No. 2 and the

Transferee Company, as the case may be, a

required under Sections 391-394 of the Act. : ::}J

)

) (b) The sanction of the Scheme by the Hom'ble High
Court of Delhi at New Delhi under Sections 391 to
394 of the Act and other applicable provisions of thes
Act, Rules and Regulations, as the case may be. "

1 L3
{¢)  Certified copies of the orders being filed with the
Registrar of Companies, NCT of Delhi and Haryana

for registration thereof,

ATT
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SCHEDULE 1| -

Barf-A
: *
illugtrative (and not exhaustive) desariptive liat of the Transfarrad

Undertaking(s) of the Transferor Company No.1

A, All of the business and undertakings of the Transferer Company
No.1 comprised in the circles of Delhi, U.P. (West), Haryana,

" Madhya ; Pradesh, Himachal Pradesh, Kerala, Tamil Nadu,
Chennai, Mumbai, Maharastra,  Kolkotta, Punjab, Karnataka, §
Andhra Pradesh Gujarat, Jarnmu & Kashmir, Bihar, Orrisa, ‘
West Behgal and UP (East) relating to the Telecommunication

and IT inéustry, business along with all rights, title and interest i

all imn‘noyab!e, movable and incorporeal assets, whether fre

hold, leasehold or licensed and also all rights and entitiement® ’
comprised in the businesses of the Transferor Company )

e

including all statutory licenses, approvals and regjstrations (as
may be necessaty to operate the businesses ar otheiwise) ang
all rights in any licences/permissions issued by an
Governmental aufhority/regulatory bodies including the
Department of Telecommunication (Do;I‘) to set up and operate
any of the businesses of the Transferor Company either directly
or indirectly through its subsidiary or group companies or
through any other person or entity and also all rights of
ownership, whether owned or licensed in relation to any
fradename, trading style and any other intellectual property of

any nature whatsoever.

High Court of Détii-




SCHEDULE | EE

PartB

€
liustrative (and not sxhaustive) descriptive et of flecenses,
dpprovals, permissions,  consents, regiétrations, and
certifications, rights, entitlements, agreements etc. of the

Transferor Company No. 1

Transferor Company No.1)

License issued by Department of Telecommunication, Ministry
of Communication Government of India, for Cellular Mobile -
Telephone Services, dated 12" December, 1995, bearing No. /&Y

842-66/95-VAS/66B. (Himachal Pradesh License) '

W
Letter issued by Department of Telecommunication, Ministry of %,
Communication Government of india being the amendment t¢ =

the License Agreement bearing No. No. 842-66/95-VAS/66B as
a cohsequence of Migration to Revenue Sharing &nder the New

Telecom Policy, 1999. (Himachal Pradesh License amendment)
oVEL ™™
SRS
2oy
%’&

+*®

License: issued by Department of Telecommunication, Ministry
of Communication Government of india, for Cellular Mobile
Telephone Services, dated 30 11.1994, bearing No, 842-19/93

TM. (Chennai License)

Lefter No. 842-47/2000-VAS dated 28.12 2000 issued by
Department of Telecommunication, Ministry of Communieation
Government of India being the amendment fo the License
Agreement bearing No. 842-19/93-TM as a. consequence of
Migration fo Revenue Sharing under the New Telecor Policy,
1998. (Chennaj License amendment)

License Agreement bearing No 842-18/93-TM  dated
29111994 issued by Department of Telecommunication,
Ministry of Communication Government of India. (Servicer Area
Kolkatta)

Letter No. issued by Department of Telecormnmunication, Ministry
£t _of Communication Government of india beirig the amendment to
the License Agresment bearing No. 842-18/93-TM dated
28.11.1994 as a conseguence of Migration to Revenue Sharing
under the New Telecom Poiicy, 1999, {Kolkatta)

License Agreement bearing No. 842-381/2001-VAS/Mumbai
dated 28-09-2001. (Service Area Mumbai & State of
Matiarashira) : "
License Agreement - bearing No, 842-381/2001~
VAS/Maharashtra dated 28-09-2001. (Service Area State of
Maharashtra) .
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9. License Agreement bearing No. 842-381/2001-VAS/Haryana
dated 28-09-2001. (Service Area Stafe of Haryaha)

10. " License Agresment basring Ne. 542-381/2001.VAS/Madhya
Pradesh dated 28-09-2001. (Senvice Area Sfate Madhya
Pradesh)

11, Llcense Agreement bearing No. 842-381/2001-VAS/U.P. {West)
dated 28-09-2001. (Service Area Uttar Pradesh (West))

12.  :License Agreement bearing No. 842-381/2001-VAS/Tamilnadu
dated 28-08-2001. (Service Area Stafe of Tamilnadu)

13, License Agreement bearing No. 842-381/2001-VAS/Kerala
dated 28-09-2001. (Service Area State of Kerala)

S
&
. i _ - ) . ]
14, License Agreement bearing No. 842-381/2001-VAS/Gujarat Q&V
dated'28-09-2001. (Service Area State of Gujarat) H9

15. License issued by Department of Telecommunication, Ministry | 5\

of Communic_ation Government of India, for Cellular Mobiieef
Telephone Services, dated 22™ Dec. 1995 bearing ne. 842-43
52(A)/95-VAS for Andhra Pradesh Circle & 842-47/2000- Y
VASNolIV dated Jan. 29, 2001 (Amendment in the License

Agreement.)

16 License issued by Department of Telecommun'fcaﬁo’n, Ministry
of Communication Government of India, for Cellular Mobile
Toleptione Services, dated 26th Dec. 1995 bearing no. 842-
B5(A)/95-VAS for Punjab Circle & 842-47/2000-VAS/Vol.IV
dated Sept. 25, 2001 (Amendmenit in the License Agreement.)

17, Licence issued by Department of Telecommunication, Ministry
of Communication Government of India, for Cellular Mobile
TélepHone Services, dated 18th Oct. 1996 bearing no. 842-
83(A)/96-VAS for Karnataka Circle & 842- 47/2000-VAS/NVol IV
dated Jan. 29, 2001 (Amendment in the License Agreement.)

18.  General amendment for Transfer of Licenses dated 2™ June,
2003 bearing no. 842-398/2002-VAS

78 License Agreement bearing No. 20-208/2003-BHARTYBS-I)f

g st dated February 10, 2004, (Service Aréa State of Jammu &

dresat > . Kashmir)

20. License Agreement bearing No 20-219/2003-BHARTI/BS-H
dated February 10, 2004, (Service Area State of Uttar Pradesh
East) ‘

21.  Licénse Agreement bearing No 20-204/2003-BHARTIBS-II|
dated February 10, 2004. (Service Area State of Bihar)

22.  License Agreement bearing No. 20-214/2003-BHARTI/BS-HI|
dated February 10, 2004. (Service Area State of Orissa)

r
%

23.  License Agreement bearing No. 20-201/2003-BHARTIBS-I]
dated February 11, 2004 (Service Area State of Wesf Bengal)

24. Al approvals, sitting clearances, test certificates  and
permissions received from the Department  of




25,

78.

o

the DoT in respect of the aforestated license, padibui—arly from
the Standing Advisory Committee on Frequency Allocation and
the Wireless and Planning Commission.

All permissions and approvals recelved from statutory and
municipal bodies in the NCT of Delhi and States of 8.p. {(West),
Haryana, Madhya Pradesh, Himachal Pradesh, Kerala, Tamil
Nadu, Maharastra, Gujarat, Punjab, Karnataka ,Andhra
Pradesh, Jammu & Kashmir, Bihar, Orissa, West Bengal and
UP.(East) and Clties of Kolkotta, Chennai, Mumbai, in respect of
the carrying on of the business of providing cellular telephone
sefvices. .

All  registrations received from statutory and regulatory
authorities in the NCT of Delhi and States of U.P. (West),
Haryana, Madhya Pradesh, Himachal Pradesh, Kerala, Tamil
Nadu, Maharastra, Gujarat, Punjab, Karnataka Andhra
Pradesh, Jammu & Kashmir, Bihar, Orissa, West Bengal and
UP (East) and Cities of Kolkotta, Chennai, Mumbai, Including
from the sales tax department; entry tax department, excise and
professional & service tax departments and the labour
departments.
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PART C

lllustrative (and not exhaustive) descriptive list of all fmmovable
assets including any other title, interest or right in such

immovable assets, of the Transferor Company No.1

Section A (List of properties of Transferor Company No.1)

1. Property situate at Block No. 1 1-A, Commercial Complex,
Kasumpti Zonal Centre, Shimla aliotied by the Himachal
Pradesh Vikas Pradhikaran vide allotment letters Nos, HP-NVP- -
Admn(b) 2" ~SFS/Commr/9082:6175-77 dated 3.9.96 and HP- /2 CREN
NVP-Admn(b) 2" —SFS/Commit/2925-28 dated 13 5.97. -

. . i
2 All that piece and parcel of vacant house site in extent 4,949 '\
sq.ft. (Four thousand nine hundred and forty nine square feet)
bearing Plot No.397 (three hundred and ninety seven)
comprised in S No.62/1 (sixty-twofone} in Manikkapuram in 195
Kuthanur Village, Sriperumbudur Taluk, Chingleput MGR
District within the sub-registration District of Guduvancheri,
Regisfration District of madras layout approved by No.
CSAR/DTCPM/86-172A.P vide RC No,9254/85/A§ dated 14-8- .
19886 registered as 2005 of 1995 of Book | volume 457 pages 21,£%5% 01

to 26, registered in the office of the Sub- Registrar o
Guduvancheri on 1% August 1995,

3, All that piece and parcel of Dry land comprized in Survey
N6.270/1-C, measuring 11 cents situated in Vichur village,
Ponneri Taluk, Chengai M G R District and Registered as
N0.2472of 1995 of book no.1074 volume page 347 to 350 on
26" July 2002 and presented In the office of the Sub Registrar

" of Thiruvottiyur.

4, All that piece and parcel of Vacant Punja Land situate in
Kazhipattur Village, Tirupporur Taluk, Chengai- MGR District,
comprised in Survey No.155/2, {(Survey number one hundred
fitty five/two), measuring about 3600 square feet {three
thousand. and six hundred square feef) or thereabouts and
Registered as No.2060 of 1995, Book No.1, Volume 988 page
109 to 113,registe.red in the Office of the Sub-Registrar of
Thiruppporur on 1% August 1995.

5. fi that piece and parcel of vacant land situate at No.111,
s > . Karunguzhipallam Village, Chinglepettu Taluk, Chengaipattu M
"GR District, comprised in Old Survey No.50/1 Part, Now as per-
Patta New "Survey No.50/IA/IA/16 and measuring 0.05 cents
and registered as 2061 of 1995, Book No. 1, Volume no.988s,
page No.i 115 to 119 in the Office of the Sub-Registrar of |
Tirupporgrjf on 28-7-1995 and further rectified by Recfification
Deed being Document No.2518 of 1995 of Book No. 1, Velume
992 page 203 204

All that piece -and parcel of vacant land situate at No. 117,
Karunguzhi Paliam Village, Chinglepet Taluk, Chengai MGR
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District bearing Plot No.186, comprised in survey No.50/1
{fifty/one) measuring an extent of 2400 sg/ft. (two thousand and
four hundred square fest) or thereabouts| Registered as No.
1681 of 1986, Book No. 1, Volume 888 pags 78-82, registerad [n
the Office of the Sub- Registrar of Thiruppporur on 1 P"‘ August
1985, .

7. All that piece and parcel of property situated at 2&3 fioor,
Spectrum Tower, Mind space, Malad, Mumbsai Il

8. Al that piece and parcel of property situated at 265,266
Peninsula Chambers, Lower Parel, Mumbai

9. All that piece and parcel of property situated at Plot No.401/1
TPS No.3 Shankarsheth Road, Gultekdi Pune

10. Al that piece and parcal of property situated at Plot No 107/, =.
Ellisbridge TPS, X

1. All that Piece and parcel of property situated at Infinity Building,
(5" to 7" floor) Sait Lake, Caicutta,

12. Al that piece and parcel of property situated at Infinity Building,
(1% floor) Salt Lake, Calcutta,

13. Al that piece and parcei of propenty situated at SDF Module
Nos.305, 308,309,319,320,321 & 322, *

14, All that piece and parcel of property situated at 674/1 .B74/3
Diamond Plaza, Village Ernakulam Cochin

15, All that piece and parcel of property situated at S.No.612/18
Krishnarayapuram Village Coimbatore

16. Al that piece and parcel of property situated at Mangal Pandey
Nagar, Meerut.

17 All that piece and parcel of property situated at Ramgarhi,
Meerut (Plof)

18. Al that piece and parcel of property situated at D-184 Okhla
Indl, Area Phase |, New Delhi.

g 9. All that plece and parcei of property situated at Plot No.28 Block .
) G Comimunity Center, Vikaspuri, New Delhj )

1ol 4ol La—All that piece and parcel of property sifuated at A-14;;'Secfor 62
<t of Y¥" Noida (UP)
21. Al that piece and parcel of property situated at Black No. 11,
-SDA Complex, Kasumpti, Shimla-9 and Adjoining Plot of Block
No. 11, SDA Complex, Kasumpti, Shinila-9 '

22. Al that pisce and parcel of property situated at Plot No(s)

L4

111&7112 Sy Nos157, EPIP area (Whitefield) Ind/ Area,
Vil. Hoodi Hoblf Krishnarafapuram, Taj, Bangalore

Leésehofd Properties
Sk No Place : Pranartv Na




1 Hyderabad Deccan Godown Complex, 7-20/18, NDR
; Godown Complex, Moosapet, Sanath Nagar,
Hyderabad »
2 Hyderabad Commissioner, MCH Complex, §th Floor,
Ablds, Hyderabad 7
3 Visakhapatnam Veritas Aquatic Infrastruture, GK Towers,
' : Visakhapatnam
4 Hyderabad My Home Tycoon, 2nd Floor, KundanBagh
Begumpet, Hyderabad

Freehold Properties
5L No Place Property No
1) Samalkot Door No. 7-10-28, Plot No. 168,
Jaggammagaripet, Samalkota, EG district
2) Bollaram, Hyd Plot 54 & 55, Survey No. 491, Bachupalli
Village, Kothubullapur Mandal, RR district
3} Vijayawada 64-9-8,0pp: Sumalatha Apartments, Eenadu
g Road, Patamatalanka,Vijayawada-520 010
4) ‘Rajahmundry S No.401/2A2, Rajahmundry Rural under
Pidungoyya Panchayat, Rajahmundry, EG

‘ Dist _
5)  Kukatpally, Plot no.22 & 23, SY No. 172/20, Hydernagar
Hyd Village, Kukatpally Municipality, Balanagar
Mandai, RR district, AP
6) Kakinada, Door No 12-5.3, Ramaswamiy‘ajulu Street,
EGDist Kakinada. EG district
7) Pafancheru,  Plot No. 24, SY No. 891 & 892, Gautham
Hyd Nagar Colony,Patancheru, Medak District
8) Hayathnagar, Plot No. 103A, Survey No. 233-236,Bagh.
Hyd Hayathnagar, LB Nagar Municipatity, RR
District
9) Amalapuram, SY No.37712, Opp. Kinetic Showroom,
EG Dist General Hosipital Road, Moberla peta,
, Amalapuram
10) Tirupathi Door No. 13-3-344, Ward No. 13, Nawab

peta, Tirupati.

11) Mohali, Punjab Plot C - 25, Phase || Industrial Area Mohali
Punjab _

12) Mohali, Punjab Plot C - 34, Phase Il Industrial Area Mohali
Punjab
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SCHEDULE |

PART D

lltustrative (and not exhaustive) list of all investments comprlsed
in the Transferor Company No. 1

‘Section A (List of investments of Transferor Company No.1)

1. Short Term Quoted investments
Rupees
> Government Securities ~ 24,040,000
» Mutual Funds & Bonds 41,382,613
2. Long Term Unquoted Investments
Nil

ngh uourt.af Delld
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SCHEDULE {i
Part— A

llustrative (and not exhaustive) descnptnve list of the T;ansferre ) < L 7
Undertaking(s) of the Transferor Company Neo.,2

and incorporeal assets, whether free-hold, leasehold or licensed
and also all rights and entiflements comprised in the businesses
of the Transferor Company including ail stafutory licenses,
approvals and reglstrations {as may be necessary to operat
« the businesses or otherwise) and all rights in an
hcencesfpermrssions issued by any Governmental
authorityéreguiatory bodies including the Depariment of
Te[ecomrfrmnication (DoT) 1o set up and operat& any of the
businesses of the Transferor Company either directly or
indirectly through its subsidiary or group companies or through
any other person or entity and also all rights of ownership,
whether owned or licensed in relation to any tradename, trading
style and any other intellectual property of any nature

whatsoever




SCHEDULE i

RartB
_ €
Mustrative (and not exhaustive) descriptive llst of lleenses,
approvals, permissions,  consents, registrations,  and

certiﬂcatio.ns, rights, entitiements, agreements eofc. of the

Transferor Company No. 2

1 Infrastructure Provider Category ~ | Registration No. 10-
29/2000—BS~1 issued by the Government of India, Department #7254 .
of Communications.

2 License No. 10-25/2001-BS-1(01) issued by thé Government o
India, Department of Communications for providing of National

g |
o

i

Long Distance Telecommunication Services. 7
3. License No. 10-07/2002-BS-1(ILD-02)  issued by the "-
Government of India, Department of Communications fdf

providing, of intemational Long Distance Telecommunicatio
Services, ,

4. License No. 820/595/2201-LR issued by the Government of
India, Department of Communications for internet Services
(CAT-A). ,

5. License No. 820-595/2002-ILR issued by the Government of

India, Department of Communications for providing Internet

Telephony,

License No. 820-58/98-LR dated 3 3.1999 issued by the

Government of India Department of Communications for

provigioning of Internet services.

Amendment No. 820-58/2002-LR dated 26.6.2002 fo License

No. 820-58/98-LR dated 3.3.1999 issued by the Government of

India Department of Communications including  Internet

-k D‘ Telephony in the scope of services.

License No. 815-15/93 dated 15.9.4 894 issued by the
Government of India Department of Communications for
operation of VSAT Services and amendment dated 14 1.2002
for change in license fees from fixed ficense fees to fevehue
share. All approvals, siting clearances, test certificates and
permissions  received from  the Department-  of
Telecommunications and concerned departments and 'wfhgé of




P
the DoT in respect of the aforestated licenses; particularly.-from
the Standing Advisory Committee on Fréduency- Allocation and
the Wireless and Planning Commission.

'3

8. ' All parmissiohs and approvals recelved from statutory and
municipal bodies in respect of the carrying on of the business of
providing Internet, VSAT services and telecomﬁnunication

1

services in terms of the aforesaid licenses.

10.  All registrations received from statutory and regulatory
authorities including from the sales tax department, excise and
service tax departments and the labour departments,

Tigh Tourt of Delld
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SCHEDULE I
Part--C
. B
lllustrative (and not exhaustive) descriptive list of all Immovable
assets including any other ftitle, interest or right in such

immovable assets, of the Transferor Company No.2

1. Praperty bearing No. 234, Okhla Industrial Estate, Phase — il,
New Delhi. .

New Delhi,

3 . Property bearing Plot No. 7, Gat No. 539, Village Kedawale,
Taluka, Bhor, District Pune, Maharashira

4, Property bearing Plot No C-79, Block 588, Moje‘ Palaswada,
_Taluka Dabhoi, District, Vadodra

5 Alt that parcel of property béaring Plot No. 3B, Kadugodi
-Sadarmangala, Kadugodi, K.R.Puram, Bangalore South,
Bangalore in terms of lease deed dated 31 12,1998,

6. Allthat piece and parcel of property situated at 42, City Centre,
Gwalior,

7. Allthat piece and parcel of property situa’éed at 47-49 Electronic
., Complex, Pardesipura, indore

T

£ of Dol :

8. All that plece and parcel of property situated at 152-153 .
Scheme No.5, Vijaynagar, Jabaipur.

9. Al that piece and parcel of property situated at Kh No.224/7,
225/3, 224/3 Mouja Telibandha, Raipur

*

10.  Alf that piece and parcal of property situated at SCO 20 Sector
12 Faridabad




1.

12.

13.

14

15,

7

. All that piece and parcel of property sifuated af 4 Udyog Vihar,

Phase I, Gurgaon.

All that piece and parcel of property situated at 20;1-2118301-
311 Akshay Park, Gokul Road, Hobli, Bangalore.

All that piece and parcel of property situated at No.1106/10&11,

Garvebhavipaiaya, Hongasandra, Group Panchayat Begur Hobli

— Bangalore.

All that piece and parcsl of property situated at No.1106/12,
Garvebhavi pafaya, Hongasandra, Group Panchayat, Begur
Hobll, Bangalore.

All that ;piece and parcel of property situated at 101, Santhome
High Road, Chennal. L

Hyaminas

High Couct of Delt




in the Transferor Company No. 2

1.

SCHEDULE 1I

PART D

12,75,000 equity shares of Mfs Bharti Aquaret Limited having
its registered office at H-5/12, Qutab Ambience, Mehrauli Road,
New Defhi — 110030

100,000 equity shares of M/s Bharti Comtel Limited having its
registered office at H-5/12, Qutab Ambience, Mehrauli Road,
New Delhi — 110030 .- Cost in the books — Rs.' 1,000,000
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New Securlty Structute (Post Merger of Bhart] Callular Limfted. and Bharti tnfotel Limited with Blrti Tele-Ventures Limited)

Teansferor Company No, 1~ Bharti Cellular Limited
S A _Non Convartible Debentures . . :
], Mo, o Bewcription,, Amount Naw Bacuiity
\ ; {Rs. Min}
) Prlmafy Seﬁnrity to Debentur hoiders ~ Category - 1 ) g
i £0% N o 1,880,001 ° ‘ :
- onting rate Dai en ures [ssue Bak 1 JBR. 70 |1} Firat paeti-passu eharge on presant and future mdvable
3 }10.55% NCD » IFC (W) Guarantded 600,00 |and freehold Immovable properties of Bharti Tele-Ventures Limited
. 4 110,80% NCD ~ IFC (W) Guayanteed . 900,00 |2} First parri-passu charge on the operating cash flows, book debts,
. 5. 113.45% NCD » IFC (W) Guaranteed: . 600.00 |and insurance poficles of the Bhartl Tele-Veniures Limited
Additional Security te Debenturehobders
i .55% NCD-= JFC (W) Guaranteed : 1)Guarantee from IFC(W) for the Principal and Interest
2 .90% NED = IFC (W) Guatinteed
3 - 45%% NCD - IFC.(W) Guaranteed
- Primaby Security to Debantureholders - Category -2 -
1 18,65% NCD - IDFC Guaranteed §50.00 {1)Second Charge over movable assets Bhartl Tele-Ventures Limited
. I . . ZJIDFC guarantee for Prinipal and one Interest payment
... IPrimagy-Security to Guarantors 1) First parri-passt change on prasent and futire movable
© 1 HFC (W) a% Guarantor : and fraehbld Immavable properties of Bhart] Tele-Ventures Limited
2 JDFC ag Guardntor 2) First parr|-passu charge on the operating tash flows, book debts,
. N and Insurance polldes of Bhartl Tefe-Ventures Limited
B : Secured Loans
Lacal Currency Loans
1 [Rabo India Flnance Pvt, Ltd 2,680.00
2 [HDFCiid 2,500.60
3 |Development Credit Bank Ltd 360.00
4 [HDFCBank ttd - 1,000.00
5 JUTiBank bid 775,01
6 {IDEI Bank Ltd. 400.00 1) First parei-passu charge on present and fubre movable
" |Foreigh Curiency Loans US $ mln_|and freshold Immovable properties of Bhartt Tele-Ventures Limited
1 __JABN Amyd Bank - EKN guaranteed 187.40 12) First pard-passu charge on the operating cash flows, book debts,
2~ ABN Amro Bank - Syndi cated I.oan 125.00 Jand Insurance policlas of Bhart Tele-Venturas Limited
3 _{NIB , Fifiland . 30,00
4 FMo Nethetlarids 10.0¢
5 |DEG, GEn'nanv s - 12,08
6 __ICitibank - Hermes Guarantee, 1742 £
C __Socurett Guarantees
: ) : US 3 min . .
1 }Guarantee from ICICI Bank L4d favouring Tella AB ~_28.88 |1} Flist parri-passu charge the present and future movable assets
' of Bharti Tele-Ventures Limited .
2) First parrl-passu charge on the operating cash flows, book debts,
. and Insurance policies of Bhartl Tefe-Ventures Limited
D - ) Secured Hedga [ Swap
i ABN Amta Bark N V. 1) First pasri-passu charge on_present and future movable
and freeheid Immovable properties of Bharti Tele-Venrtures Limited
2) Flrst parrl-passy charge on the aperating cash flows, book debls
) : A . . ard Instrance policies of Bhart! Tele-Ventures Limited
. ITransfétar Company. N, 2- Bharti Infotel Limited -
AL ... Noh Convertibla Dabentures
Prtmary Security to Debentureholders
R . 1} First parri-passu charge an present and future movable
i 14%' NCE Issued to IDBE 562.50 Jand freehold immovable properties of Bhart! Tele-Venturas Limited
.2, {15% NCD-Issued to IDBI 937.50 |2} Flrst parrk-passu charge on the.operating cash flows, book debts,
- . ‘- and insurance policles of Bharf Tele-Ventures Limited
B .- Secufed Loans : :
.. fLocal Currancr Loans
. 1. JInfrastriichiiré Development Finance Company Ltd, 3,000.00 | 1) First parri-passu charge on present and future movable
T, ' and freehold Immovable properties of Bhartt Tele-Ventures Limited
. _{Férelgn Currency Loaps US $ min_2) First parri-passu charge on the aperating cash flows, book debts,
_ 1, |Cenata Bank 41,67 fand insurance policles of Bhart] Tele-Ventures Lmited
c 3. . Beclired Wnrkirig Capital Faclilly
__iSanctiohed Limit) . .
1 }iDBI Bank Lid, 250.00 {Part] passu charge en movable assets / recelvables of Bharti
e IU'II Bank Lid. 40.00 {Tele-Ventures Limited
L3 Bank Lid: ; 100.00 A
[fansféree Company*
Acal Coeréncy Loans
. Infrash'ucturé Deve?opment Flnance Company 14, 2 000,00 |1} First Pard passu charge on movable assets of Bharti
o Tele-Ventures Limlted

3 The follnwln_g shall ba excludad from sacurlties s mentloned above :

intellectuta! property rights 6f Bhartl Fale-Ventures Ured
2)investmant In subsldlaries of Bharb Tele-Ventures Umlted.

3)Llconsks Issued by DT to operste varlous telecom services




SCHEDULE |

Hlustrative (and not exhaustive} descriptiva list of i) froahaid
immovable assets including any other title, interest o ight in
such freehold Immovabie assets, of Transferor Company No. 1 l.e.
Bharti Celiular Limited

Section A (List of Freehold Properties of Transforor Company
No.1} .

All that piece and parcel of vacant house site in extent 4,949
§q.ft. (Four thousand nine hundred .and forty nine square feet)
bearing Plot No.397 (three hundred and ninety seven)
comprised in S.No.62/1 (sixty-twolone) in Manikkapuram in 195
Kuthanuir Village, Sriperumbudur Taluk, Chingleput - MGR
District within the sub-registration District of Guduvancheri,
Registration District of madras fayout approved by No,
CSAR/DTCPM/86-172/LP vide RC N0.9254/85/A6 dated 14-8-
1986 registered as 2005 of 1995 of Book | volume 457 pages 21
to 26, registered in the office of the Sub- Registrar of
Guduvancheri on 1% August 1995.

All that piece and parcel of Dry land comprised in Survey
No.270/1-C, measuring 11 cents situated in Vichar village,
Ponneri Taluk, Chengai M G R District and Registered as
N0.2472 of 1995 of book no.1074 volume page 347 to 350 on
26" July 2002 and presented in the office of the Sub Registrar
of Thiruvottiyur.

All that piece and parcel of Vacant Punja Land situate in
Kazhipattur Village, Tirupporur Taluk, Chengai- MGR District,
comprised in Survey No0.155/2, (Survey number one hundred
fitty five/two), measuring about 3800 Square feet (three
thousand and six hundred square feet) or thereabouts and
Registered as No.2060 of 1985, Book No.1, Volume 988 page
109 to 113 registe.red in the Office of the Sub-Registrar of
Thiruppporur on 1 August 1995,

All that piece and parcel of vacant land situate at No.111,
Karunguzhipailam Village, Chinglepsettu Taiuk, Chengalpattu M
G R District, comprised in Old Survey No.50/1 Part, Now as per
Patta New “Survey No.50/A/IA/ME and measuring 0.05 cents
and registered as 2061 of 1995, Book No. 1, Volume no.988,.
page No. 115 fo 119 in the Office of the Sub-Registrar of
Tirupporur on 28-7-1995 and further rectified by Rectification:
Deed being Document No.2518 of 1995 of Book No. 1, Volume
892 page 203 —204.

All that plece and parcel of vacant land situate at No. 117,
Karunguzhi Pallam Viliage, Chinglepet Taluk, Chengai MGR
District bearing Plot No.16, comprised in survey No.50/1
(fiity/one) measuring an extent of 2400 sq/ft. (two thousand and "
four hundred square fest) or thereabouts| Registered as No.
161 of 1905, Book No, 1, Voiume 989 page 79-82, registarad |n
the Office of the Sub- Registrar of Thiruppporur on 10 August

1995, . /ﬁﬁ}\
.\(m.—




6. All that piece and parcel of property situated at 283 fioor,
Spectrum Tower, Mind space, Malad, Mumbai .

7. All that piece and parcel of property situated at 265,268,
Peninsula Chambeérs, Lower Parel, Mumbat, :
. '3
8. All that piece and parcal of property situated at Plot No.401/4
TPS No.3 Shankarsheth Road, Gultekdi Pune.

9. All that piece and parcel of property situated at Plot No.167/2
Ellisbridge TPS. -

10. Al that piece and parcel of property situated at 674/1674/3
Diamond Plaza, Village Ernakulam Cachin.

11, Al that piece and parcel of property situated at S.No.612/18
Krishnarayapuram Village Coimbatore ‘

12. Al that piece and parcel of property situated at Mangal Pandey
Nagar, Meerut.

13.  All that piece and parcel of property situated at Ramgarhi,
Meerut (Plot)

14, Al that plece and parcel of broperty situated at D-184 Okhla
Indl. Area Phase [, New Delhi.

’ <
15, All that plece and parcel of property situated at Plot No.28 Block
G Community Center, Vikaspuri, New Delhi

16.  All that piece and parcel of property situated at Plot No(s)
111&112 Sy Nos151, EPIP area (Whitefield} Ind! Area,
Vil. Hoodi Hobli Krishnarajapuram, Tal. Bangalore

17. Dag No. 20/794, R S Khaitan No. 336, Nouza Kalipahari,
Asansol

18.  Door No. 7-10-29, Plot No. 168, Jaggammagaripet, Samalkota,
EG district

19.  Plot 54 & 55, Survey No. 491, Bachupalli Village, Kothubultapur
Mandal, RR district

|20 6498,0pp:  Sumalatha Apaitments, Eenadu  Road,
e TED Patamatalanka, Vijayawada-520 010

S5 \

%1.' S No.401/2A2, Rajahmundry Rural under Pidungoyya
*2% panchayat, Rajahmundry, EG Dist :

22, Plotno.22 & 23, 8Y No. 172/20, Hydernagar Village, Kukatpafty
Municipality, Balanagar Mandal, RR District, AP _

23, Door No. 12-5-3, Ramaswamiyajulu Street, Kakinada. EG
District

.24, Plot No. 24, 8Y No. 891 & 892, Gautham Nagar
Colony,Patancheru, Medak District

26, Plot No. 103A, Survey No. 233-236,Bagh Hayathnagar, LB =
Nagar Municipality, RR District m




LT

26.

27.
28.
29.

SY N0.377/12, Opp. Kinetic Showroom, General Hosipital Road,

Moberla peta, Amalapuram ,

Door No. 13-3-344, Ward No. 13, Nawab psta, Tirupati,
Plot C - 25, Phase il Industrial Area Mohali Punjab £
Plot C - 34, Phase I} iIndustrial Area Mohali Punjab




SCHEDULE |

lustrative (and not exhaustive) des‘criptive list of all freehold
inimovable assets Including any other title, interest or right in

such freehold immovable assets, of Transferor Company I:Io. 2 l.e.
' Bharti Infotel Limited

i

Séction B (List of Freehoid Properiies of Transferor Company

No.2) .

1. Property bearing No. 234, Okhla Industrial Estate, Phase ~ ilI,
New Delhi.

2. Property bearing No. 224, Okhla |hdustrial Estate, Phase - {ll,
New Delhi.

3. Property bearing Plot No. 7, Gat No. 539, Village Kedawale,
Taluka, Bhor, District Pune, Maharashira.

<
4, Property bearing Plot No, C-79, Block 588, Moje Palaswada,
Taluka Dabhoi, District, Vadodra.

5, All that parcel of property bearing Plot No 3B, Kadugodi
Sadarmangala, Kadugodi, K.R.Puram, Bangalore South,
Bangalore in terms of lease deed dated 31.12.1996.

6. All that piece and parcel of property situated at 42, City Centre,
Gwalior,

Al that piece and parcel of properly siluated at 152-153,
A pheme No.5, Vijaynagar, Jabalpur.

8. All that plece and parcel of property situated at Kh No.224/7,
22513, 224/3 Mouja Telibandha, Raipur

g9, All that piece and parcel of property situated at SCO 20 Sector
12 Faridabad. ‘

10. Al that plece and parcel of property situated at 201-211&301-
311 Akshay Park, Goku! Road, Hobll, Bangalore.




11.

12!

13,

All that piece and parcel of property situated at No.1106/10&11,
Garvebhavipalaya, Hongasandra, Group Panchayat Begur Hobli
- Bangalore.

: [ 4 )
All that piece and parcel of propetrty situatad at No.1108/12,
Garvebhavi palaya, Hongasandra, Group Panchayat, ‘Begur
Hobli, Bangalore.

All that piece and parcel of propérty situated at 101, Santhome
High Road, Chennai.

=




SCHEDULE I

lustrative (and not exhaustive) descriptive list of all leasshold
immovable assets including any other titte, interest or fight in
such freehold immovable assets, of Transferor Company No. 1 .e.
Bharti Cellular Limited

Section A {List of Leasehold Properties of Transferor Company
No.1)

1. Property situate at Block No. 11-A, Commercial Compiex,
Kasumpti Zonal Centre, Shimla allotted by the Himachal
Pradesh Vikas Pradhikaran vide aliotment letters Nos. HP-NVP-
Admn(b) 2™ —SFS/Commr/9082-6175-77 dated 3.9.96 and HP-
NVP-Admn(b) 2™ ~SFS/Commr/2925-28 dated 13 5.97.

2. All that piece and parcel of property situated at Infinity Building,
(5" to 7" floor) Salt Lake, Calcutta.

3. All that piece and parcel of property situated at Infinity Bﬁilding,
(1% floor) Salt Lake, Calcutta.

4. All that plece and parcel of property situated at SDF Module
Nos.305, 308,309,319,320,321 & 322, %

5. All that plece and parcel of property siuated at A-74, Sector 62
Noida (UP)

. B All that piece and parcel of property situated at Block No. 11,
I SDA Complex, Kasumpti, Shimla-9 and Adjoining Pfot of Block
' No. 11, SDA Complex, Kasumpti, Shimia-9
7. Plot 24, Sector A, Scheme |, Jamalpura, Bhopal
8. Plat 583A, Sector 3, Pitampura Industrial Area, Pitampura

g, Deccan Godown Complex, 7-20/19, NDR Godown Complex,
Moosapet, Sanath Nagar, Hyderabad

_10.  Commissioner, MCH Gomplex, 8th Floor, Abids, Hyderabad
. Veritas Aquatic Infrastruture, GK Towers, Visakhapatnam

r 12. My Home Tycoon, 2nd Fioor, KundanBagh 'fFBeg'umpet,
Hyderabad :

s s 4 e )
A 1 ietek- L Jant
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SCHEDULE i

lHustrative (and not exhaustive) descriptive list of all feasehold
immovable assﬁts including any other title, interest or :'right in
such freehoid ir;nmovable assets, of Transferor Company ho. 2 io.
Bharti Infotel Limited

Section B (List of Leaschold Proparties of Transferor Compaiy
No.2)

1. All that piece and parcel of property situated at 47-49 Electronic
Camplex, Pardesipura, Indore

2, All that piece and parcel of property situated at 4 Udydg Vihar,
Phase |, Gurgaon.

ngh Coust of Delbd
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SCHEDULE I

Hustrative {and rot exhaustive} list of all investments comprised
in the Transferor Company No. 1 i.e, Bharti Cellutar Limited

Section A (List of inveéstments of Transferor Company No.1f

1. Short Term Quoted investments
o _ Rupees
. » Government Securities 24,040,000
! > Mutual Funds & Bonds 41,382,613
2. Long Term Unquoted Inv=stments
Nil

b omm mm o o e S o = e me v e e ma mE omw e wm W el e e e b mm ET oEm e e = e

illustrative (and not exhaustive) list of all investments comprised

in the Transferor Company No. (2 i.e. Bharti Infotel Limited
\ ~ Section B (List of investments of Transferor Company No.2)

1. 12,75,000 equity shares of M/s Bharti Aquanet Limited having
its registered office at H-5/12, Qutab Ambience, Mehrauli Road,
New Delhi — 110030.

2. 100,000 equity shares of M/s Bharti Comtel Limited having its
. registered office at H-5/12, Qutab Ambience, Mehraufi Road,
New Delhi —~ 110030 - Cost in the books - Rs. 1,000,000

1

Dated thils the 2ist day of May, 205
{By order of the Court)
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