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7N THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)

phursday, the 28th day of June, 2001

"\/Lq The Hon'ble Mr.Justice N.V.BALASURRAMANIAN

Company Petltion NOS.119 to 121/2000

C.P.N0o,119/2001: .. In the matter Of the
o Companies act,1956; and

.o In the matter of Scheme of
amalgamation betweell Viscou
Holdings Limited Jubliant
Holdlngs Limited Jymbo
Holdings Limited with Bharti
Tele ventures Limited.

visoount Holdings Limited,

a Companhy incorporated under
the Companies act,1956 having
its Registered Office at Asha
Mansion, No5S9, Montieth Road,
Egmore, Chennai-600 008

Rep, by its Authorised Signatory,
Anirudh Das. e petitioner/Transferor—1

This Company Petition praying this Court to
pass an order to sanction the scheme of Amalgamation
betweeﬁ M/s,Viscount Holdings Limited (the petitioner
Company oﬁ the Transfpror Company No,l))Jubliant Holdings
Limited (uransferor company No.?2) and Jumbo Holdings
Limited (Transferor Company No,.3) and Bharti tele ventures
Limited (Transferee.COmpany) thereby proposing the
amalgamation of the petitioner company into the Transteree
company annexed hereto and marked és Annexure A so as, to
be binding upon all the shareholders of the petitioﬂer
company and the petitlonex cdmpany ana

(b ) To pass an order dissolving the pet&tioner company

without winding upe
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C.0.No,120/2001:

Jubliant Holdings Limited,

a Company incorporkated under the

Companies Act,1956 having its

Registered Otiice at

Asha Manslon, No,59,Montieth Read,

Egmore, Chennai-600 008

Rep. by its Authorised Signatory

Enirudh Das, .« Petitioner/Company

This' Company Petition praying this Court
to pass an order to sanction the Scheme of Amalgamation
between M/s.Viscount Holdings Limited {the Transferor
Company No.l), Jubliant Holdings Limited (the petitioner
company or Transferar Company No,2) and Jumbo Holdings
Limited (fransferor company No,3) and Bharti Tele Ventures
Limited (Transferee company) thereby éroposing the
amalgamation of .the petitioner dompany intoe tﬁé Tran steree
company annexed hereto and marked as Annexure A so as to
be binding upon all the shareholders of the petifdoner
company and the petitioner company and
(b)_To pass an order dissolving the petitioner without
winding up
C P, N0,121/2001:

Jumbo Holdings Limited,

a Company incorporated under tre

Companies Act,1956 having its

Registered Office at Asha Mansion

No,59, Montleth Road, Egmore,

Chennai-500 008

Rep. by its Authorised Signatory

Anirudh Das. »e Petitioner,

This Company Petition prayingthis Court to
pass an order to sanction the Scheme of Amalgamation
between M/s.Viscount Holding Limited(The Transferor
company Wo.l)} Jubliant Holdings Limited (Transtegféompany
No,2) and Jumbo Holddngs Limited (Transferor company HNo,.32)

and Bharti Tele-ventures Limited (Transferee company)
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) i
thereby proposing the amalgamation of the petitioner
company in to the Trarisferee company annexed hereto
and marked as Annexure-A so as to be binding upon all
the shareholders of the petitioner company and the
petitioner company; and

(b) fo pass an order dissolving the petitiocner without

winding up.

These Company Petitions coming on this day
betfore this Court for hearing in the presence of
M; s.Karthik Seshadri Advocate for the. petitioners in
all the Company Petition Nos.1l9 to 121 of 2001 and
Mr . M.T.Arunan, Addl, Central Government Standing Counsel
appearing for the Regional Director, Department of
cempany affailrs and upon reading the common order
dated 15,3,2001 and made in Company Application Nos.
. 393/000%, 394 & 395/2001 whereby the said Company Viz..
M/s.Viscount Holdings Limited, the petitloner company
in company petition No,119/2001 heredn was directed to
sonvene a meetling of the shareholders of the above named
company icr the purpose of considering and if thought fit
approving with or without modification the proposed schemne
of amalgamation ofthe applicant company with BTVL, Bharatl
Tele Ventures Limited, transferee company having Registered
Office at Mu New Delhi and the advertisement having been
‘made in one issue of '#E News Today'® and Malal Murasu® dated

Comleu :\.\,-\-vfj '

30.3.2001 each congldesing the advertisement of the said

meeting and the irregularity caused in Publication of notlce
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in English and in Malal Muragy Yamil Daily having been
condconed by order dated 25,4,2001 and made in C,A,
No.514, 515 ¢ 517 of 2001 in C.P.393, 394 & 395 oL 2601
and the mistake in publication regarding the time of
Convening of meeting having been condoned by order
dateg 25.4,2001 % and made ip Ceho516 of 2001 in
CeP.394/2001 ang the report of the Coalrman of the

said meeting as to the result of the meeting and it
éppearing from the said repart tﬁat the scheme of
Amalgamation has been a PICVad unanimousl and the common
Cood moda v tangial Appliafns (V8 316,295, j’ Coleaby Ao eaf
order dategd 1&.;;2001 and-=made=gn Com any viz,, M/s,
Jubliant Heldings Liﬁited the petit ioner Company in
Company petition No.120,2001 herein Was directed to
convene a meeting of the shareholders of the above nameq
company for the burpose of considering and if thoughit fit
APproving with or without nodification the proposed

sCheme of amalgamation of the retitioner Colmpany vig,,
M/E.Jubliant Holdings Limited, the transferor Company

in Company Petition No.120,2001 with Bharti Tele ventures
Limited, transferee company havingﬁ its Regilstered eomzany
at New Delhi, and the advertisement having been made in

One issue of 'News Today' and Malai Murasu' dateq

meeting and the report of the Chairman of the saiq meeting
38 & tO K the result of the meeting and it appearing
from the saig report that the Scheme of amalgamation haag

been approved unanimously and the common order -
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dated 15,3,2001 and‘made in company Application 393,
394 and 385/2001 whereby the said company viz.,
M/s.Jumbo Holdings Limited, the petitioner company in
C.P.No,221/2001 Herein was directedto convene a meeting
of the shareholders ©f the above named company for the
purpose of consildering and if thought £it appro&ing
with or without mouliication, the proposed scheme of
amalgamation of the petitioner company“viz,, M/s.Jdumbo
Holdings Limited, the transferor company 15}§;£¢t10n
No 121/2001 with Bharti Tele Ventures Limigéd and the
advartisement having been made in one 1ssue of

'Newé Today' and Malai Murasu' dated 30,3,2001 each
containing the advertisement of the said meeting apd—.-
and the report of the Chairman of the said meeting, as
to the result of the meetlig and it appearing from the
said repart that the scheme of amalgamation has been
approved unanimously, Company Petition Nos,119 to 121
of 2001 filed herein and that the Central Government
also having no objection for the approval of the scheme
of amalgamation and filed their affidavit before this
Court on 22.6,2001, thié Court having made 1t clear that
it is open to the petitionerf-companies to approach
this Court for directions if any defec%# arises in the
matter of sanctioning of the scheme of amalgamation)
doth hereby sanétioa the scheme of amalgamation as
setout in the schedule hereunder_with effect from
31.3.2001, subject to the éﬁiﬁﬁg;of approval by the
High Court of Delhi, doth hereby deciafe the same to be
binding on the shareholders of the said companies and

on the said companies, and doth‘ﬁurther order as follows:-



1. Thet the petitioner companies herein do
file with the Registrar of Companiles, Chennai, a
certified copy of the order within 30 days from

}:,(_,":‘J
“-the date +

2, That the parties toc the scheme dof
Amalgamation or other x person interested shall
be at liberty to apply to this Court for any
directions that may be necessary in regara to

carryilgg out of the scheme @£ hereunder,

3. That the petitioners be are hereby
directed to make available the books of account
of the transferor companies with the official

Liguidabor to enable him to fille a report and

4, That the Central Government Standing
Counsal be and is hereby entitled to fees at
a sum of Rs.5000/~ (Rupees f£ive thousand only)

one set,

SCHEDULE

SCHEME OF AMALGAMATION,
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SCHEME OF AMALGAMATICN

Viscount Holdings Limited

AND

~Jubilant Holdings Limited

AND

Jurmmbo Heldings Limited

Bharti Tele-Ventures Limited

v

BETWEEN

Transferor Company No.1

Transferor Company No.2

Transferor Company No.3

AND

Transferee Company



Definitions

In this Scheme unless repugnant lo. the meaning or context thereof, the

lollowing expressions shall have the meaning as given lo them below:-

) "Act” means the Companies Act, 1956 and any amendments and/or

Teenaciment therenf for the time being in force,

{ii) ”Transferor_Company No.1" or “VHL” means Viscount Holdings
Limited, a Company incorporated under the Adt having s Registered
office at Asha Mansion, No.53, Montieth Road, Egmore, Chennaj —

600 0086,

(iii) "Transferor Company No.2” or “JHL" means Jubilant Holdings
Limited, a Company incorporated under the Act having ils Registered
office at Asha Mansion, No.59, Montieth Road, Egmere, Chennaj —

600 0086,

(iv) “Transferor Company No.3" or “Jumbo” means Jumbo Holdings
Limiled, a Company incor;ﬂorated under the Act having its Registered
office at Asha Mansion, No.59, Montieth Road, Egmore, Chennai -

6G0 008,

{v) “Scheme” means the Scheme of Amalgamation as set out herein.

L i
. i

(vi} “The Appointed Date” means 31.3.2001.



{wil)

{wiii)

' (ix)

“The Effective Date” means the dale on which the last of the
approvaisievents specified in clause 4 of Par IV of ihe Scheme are

oblained/ have occurred.

“Transferee Company " or “BTVL” rneans Bharli Tele-Ventures
Limited a Copany incorporated under the Act having ils Regislered
Office al H-5/12, Qutab Ambience, Mehrauli Road, New Delhi — 110

030,

“Transferred Undertakings of Transferor Company No.1" means
all of the undertakings of Transferor Company No.1 including those
llustratively listed out and marked Schedule-l hereto and shall mean

and include:-

{a) all the assels including freehold and/or leasehold assets and
movable assels togelher with all invesiments, all present and
future liabilities and debls and undertakings of the Transferor
Company No.1, as per the records of Transferor Company .

No.t

(b) all approvals, permissions, consents, registrations, and
certifications, rights, enlillements, agreements and all other
rights and facilities of évery kind, nature and description

whatsoever of the Transferor Company No.1;

(ch. all applicalion monies, advance monies, of the Transferor

Company No.1;



{x)

(e}

ko

all the debts, liabilities, duties, responsibililias and obligalions

of Transferor Company No.1 on the Appqinl_ed date,

All immovable assets including all freeholg, leasehold, and any
other tille, inlerest or right in such immovable assels, of the
Tr.ansferor Company Ne.1 including those Comprised in the
Transferred Undertakings of the Transferor Company No.{ as

berthe Records of Transferor Company No.1,

Transferred Undertakings of Transferor Company No.2” means

o

all of lhe undertakings of Transferor Lompany No.2 including those

Hlustratively lisled oyt and marked Schedule-1t hereto and shall mean

and include:-

{a)

ait the assets including freenold and/or leasehold assels ang

_movabdle assels logether wilh al investments, all present and

future labilities and debis and undertakings of the Transferor

Company No.2, as per the records of Transferor Cornpany

No.2 :

all approvals, permissions, consents, registrations, and
ceriifications, righis, entitlements, agreements and all other
rights and facilities of every kind, nature- and description

whatsoever of the Transferor Cempany No.2:

all application moenies, advance monies of the Transferor

Company No.2;
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all the dabis, liabililies, dulies, responsibililies and obiigations

of Transferor Company No.2 on the Appointed dale.

Al immc;vable assels i'nc!uding ali freehcld. leasehold, and any
olher title, interest or right in su_;:h immovable assets, of the
Transferor Company No.2 including those Comptiised in the
Transferreq Underiakings of the Transferor Company No.2 as

per the Records of Transferor Company No.2.

“Transferred Undertakings of Transferor Company No.3” means

ali of the undertakings of Transferor Company No.3 including those:

ilustratively listed out and marked Schedule-lll hereto and shall mean

and include:-

{2)

ail the assets including freehold and/or leasehold assets and
movable assels together with all investments, all present and
future liabilities and debts and undertakings of lhe Transferor
Company No.3, as per the records of Transferor Company

No.3 .

“all  approvals, permissions,  consents, exemptions,

registrations, and  cerifications, rights, entilements,

agreements and all other rights and facililiss of every ldind, -

nalure and description whatsoever of the Transferor Company

No.3;

all application monies, advance monies, of the Transferor

Company No.3;
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all the deps, liabilities, duties, responsibiities apg Obligaliong

of Transferar Company No.3 on the Appointed date.

¥

Allimmovable assels including alj freehold, leasehold, ang any

other fifle, inlerest or rght in such immovable assets, of the

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

Transferor Company No.3.



THE SCHEME

Mis.Bharti Tele-Ventures Limited {lhe Transleree Company herein) is part of
the Bharti Group of Companies which is engaged in various businesses in
relation to the Telecommunication Ihdustry, Mis. Viscount Holdings Limited
“(the Transferor Company No.1 herein), M/s. Jubilzant Holdings Limited (the
Transferor Company No.2 herein) and Mis. Jumbo Holdings Limited (the
Transferor Company No.3 herein) are whoily owned subsidiaries of the
Transferee Company and having underiakings comprised of investments in

group companies.

The Transferee Company now intends o consolidate byimerging the

underlakings of the Transferor Companies No.1 to 3 with the Transferee

Company lo facilitale effective management and unified control of operations.

' The amalgamation would create economies in administrative and managerial
costs by consolidating operations and will substantially reduce duplication of
administrative responsibility and mulliplicity of records and legal

compliances.

The amalgamation wili also improve the financial structure and cash flow

management of the merged entity.




PART-H

SHARE CAPITAL

The present capilal structure of the Transferor and thé Transferee companias

is as under:-

(A) Transferor Company No.1:

The presenl capilat structure of the Transferor Company No.1 as al

31.01.20001 is as follows:

SHARE CAPITAL . AS AT 31.1€.2001

(AMOUNT IN Rs.)
AUTHORISED CAPITAL
1,000,000 EQUITY SHARES OF Rs. 10/~ EACH

10,000,000
ISSUED SUBSCRIBED AND PAID UP CAPITAL
1.000.000 EQUITY SHARES OF Rs.10/- EACH,
FULLY PAID UP
10,000,000

(B) Transferor Company No.Z:

The present capital slructure of the. Transferor Company No.2 as al

31.01.2001 is as follows:

&



SHARE CAPITAL AS AT 31.01.20001
' (AMCUNT IN Rs.)
AUTHORISED CAPITAL
1,000,000 EQUITY SHARES OF Rs, 10/- EACH 10,000,000

ISSUED SUBSCRIBED AND PAID UP CAPITAL

1,000,000 EQUITY SHARES OF Rs.10/- EACH.
FULLY PAID UP
10,000,000

(Cy  Transferor Company No.3:

The present capital structure of the Transferor Company No.3 as at

31.01.2001 is as follows:

SHARE CAPITAL : AS AT 31.01.2001
. : (AMOUNT IN Rs.)

AUTHORISED CAPITAL
1,000,000 EQUITY SHARES OF Rs. 10/- EACH

10,000,000
ISSUED SUBSCRIBED AND PAID UP CAPITAL
1,000,000 EQUITY SHARES OF Rs.10~ EACH,
FULLY PAID UP ‘ :

1¢,000,000

{D) Transferee Company

The present capital strdc{ure of the Transferee Company as at 31.01,2001-is
as follows:



SHARE CAPITAL AS AT 39.01.2001
(AMOUNT IN Rs.)

AUTHORISED CAPITAL

110,006,000 RQUITY SHARES OF Rs. 10/~ EACH
110,00,00,000

ISSUED SUBSCRIBED AND PAID UP CAPITAL

105,969,316 EQUITY SHARES OF Rs.10/- EACH,
FULLY PAID UP

105,96,93,160

IN CONSIDERATION OF THE RECIPRCCAL PROMISES AND THE
ARRANGEME! [T, THE TRANSFEROR COMPANIES No.1 to 3 AND THEIR
RESPECTIVE SHAREHOLDERS AND THE TRANSFEREE COMPANY AND ITS
© SHAREHOUDE RS HAVE F’RE)POSED THE SCHEME OF AMALAGAMATION AS

SET OUT IN PARTS il and |V BELOW.

™
A

sy
i
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TRANSFER OF TRANSFERRED UNbERTAKlNGS
With effect from the Appointed Dale the Transferor Companies No.1 1o
3 shall dissalve without ;:v%nding-up and merge with the Transferee
Company and all of the assels, investments, rights, title and interesis
comprised in the Transferred Undertagings shall .pursuant. to Section
184(2) of the Act and without ahy further act or deed be -transferred o
and vested in or degmed-to have been transferred to and vested in lhe
Transieree Company S0 as to b_ecome as and from the Appointed
Datle..lthe estate, assets, rights, title and interest of the Transferee

~

. Company subject {0 Clause-4, part 1V of the Scheme.

{a) Upon the coming into effect of th.is Scheme and squect to the
provisions of this Scheme, all contracts, agreements, .
arrangements and olher instruments of whatsoever nature in
relation \o the Transferred Undertakings ip which the
Transferor Companies No.1to 3 are a party or to the benefit of
which the Transferor Companies No.1 10 3 may be eﬁgible. and
which are subsisting or havé effect immediately before the—:r

Effective Dale, shall be in full force and effect on of against of

in favour of the Transferee Company and may be enf'orcied as

fully and effectually as if, instead of the Transferor ICompanies

No.1 to 3 the Transferee Company had been.a parly or

neneficiary or obligee thereto.

b. Any inter se contracts between ihe Transferor Companies No.1 10 3

=



(a)

and the Transleree Company shall sland merged and vest in the
Transferee Company upen the sanction of lhe Scheme and upon the

Scheme becoming effective.

Upon the coming into effect of this Scheme, the debls,

-advances, liabilities and obligations of the Transferor

Companies No.1 to 3 shall, without any further act or deed be
and siand- transferred to the Transferee Company and shall
become the debts, liabilities and obligalions of the Transferee

Company which il undertakes to meedt, discharge and satisfy,

All 1iabi!iti§s and obligations including those arising out of any
guaraniees execuled by Transferor Companies No.1 to 3 will
sland transferred ana vesled in the Transferee Company as
parl'of lhe conlinuing contraclual.obligations vested in the

Transferece Company. !

With effect from the Appointed.Date and up 10 and inciuding the:
tffective Date, in the event the Appoinled Date precedes the

Effective Dale:

the Transferor Companies No.1 to 3 shall be deemed. to have
been carrying on and to be carrying on all cperations and

aclivities relating to the Transferred Undertakings on behalf of



the Transferse Company and sland possessed of the

properiies so to be {ransferred for and on account of and in

trust for the Transferee Company, and

{b) all profits ac.cruing lo the Transferor Companies Mo.1 to 3
(including taxes il any thereon) or Ioss;as arising or incurred by
it rreiating to the Transferred Underiakings shail for all
purposes, be treated as the profits, taxes or |0sses as the case

may be, of the Transferee Company .

The transfer and vesting of the Assets/investments and iabilities of
the Transferred Undertakings to th‘e Transferee Company and the
conlinuance o.f any proce'eding; by or against the Transferee‘
Company harebf shall not affect any' transaction or proceedings
already cdmpleted by the Transferor Companies No.1to 3 or; and frc_>m
lhe Appointed Date'to the end and intent that ih;a Transferee Company
accepls all acts, deeds and things done and execuled by andjor on

behalf of the Transferor Companies No.1 to 3 as acts deeds and

ihings done and execuled by and on behall of the Transferee ’

Company.

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

Transferee Company as on the Appointed Date. -
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(by  The accounis of the Transieree Company as on the Appointed Dale,
as reconstruct.ed in accordance wilh (he terms of the Scheme shall be
finalised 6n the basis of lhe Consolidaied Balance Sheet as on the

Appeinted Date pursuant {0 this Scheme.

() The Transferee Company is expressly permitied 10 revise its Income Tax
& loss returns and related TDS cerlificates and to claim refunds,
advance lax credits elc., on the hasis of the Consoiidated Balance
Sheel as on the Appointed Date pursuant {0 the terms of this Scheme
and its right lo make such reviéions in the Income Tax & loss returns
and retated Tax Deducted at Source (TDS) certificates and the right
to claim refunds, adjustments, credits, set-offs, advance tax gredits

pursuant o the sanction of {his Scheme and the Scheme becoming

L

effeclive is expressly reserved.
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PART IV
GENERAL TERMS AND CONDITICNS

All permissioﬁs. approvals, consents, sanclions, and other authorisations of
the Transferor Company Nos. 1 to 3 , shall stand vested and permitted or
continued by tihe .order of sanction of this Hon'ble Couﬁ‘in the Transferee
Company, therefore the Transferee Company shall file the Scheme, for the
record of the statutory authorities who shall take it on file, pursuant to the

sanction orders of the Hon'ble High Coerts of Delhi and Chennai,

The Transferor Companies No.1 to 3 and the Transferee Compahy shall file

the necessary applications/petitions before the Hon'ble High Court of

Madras and Delhi for sanctica of this Scheme under the provisions of
Seclions 381 and 384 of the Act. All disputes and differences arising out of

this Scheme shiall be subject lo the jurisdiction of the High Court of Delhi only.

(a) Upon the Scheme being sanctioned the Transferor Companies No.1 o
3 shall stand dissolved without being wound up as on the Appeinted

r

Daie.

(b) The Transferee Company holds the entire issued and paid-up capital
of the Transferor Companies No.1 1o 2. It is therefore clarified thal the
entire issued and paid-up share capilal of the Transferor Companies

No.1 ta 3 shall stand cancelled as on lhe Appoinied Date.

¥

This Scheme shall be deemed 1o be effiglive upon the occurrence of the last

of the following evenls and also upcn the occurrence of the Appeinted Dale,



A

whichever is later:-

{a}

()

lhe approval of the Scheme by the requisite majority of the
members and credilors of the Transferor Companies No.1 to 3
and the Trahsferee Company, as the case may be, as requiréd

under Seclions 391-394 of the Act,

The sanction of the Scheme by the High Courts of _.Delhi &
Chennai under Sections 391 fo 394 of the Act and other
applicable provisions of the Act, Rules and Regulations, as the

case may be. i

Certified copiles of the orders being filed by the Registrar of

Companies: Delhi and Tamit Nadu.

‘¥
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SCHEDULE -1

Transferred Undertakings of the Transferor Company No.1

The Transferied Underiakings of ihe Transferor Company No.1
means thge hvestment business of the Transferor Company No.1,
comprising of investments in securities, and advances iﬁciuding the
investments in 82187 fully paid up equity shares of Rs.10/-each of 5C

Celflular Holdings Limited. K
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SCHEDULE ..y
2¢HEDULE -y

fully paid Yp equity shares of Rs.10/-

eachofSCCEHMaerdmgsmeed
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SCHEDULE — Il

. Transferred Undertakings of the Transferor Company No.3

The Transferred Underakings of the Transieror Company No.3 means the
Invesiment business of the Transferor Company No.3, comprising of
invesimenis in securities, joans and advances including the invesiments in

82167 fully pa'id. up equity shares of Rs.10/each of SC Cellular Holdings
Limited. |

E
o)

i

<
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WITNESS, the Hon'ble Thiru NAGENDRA KUMAR

JAIN Chief Justice at Madras afofesaid, thls the
28th day of June, 2001.

GSN/13,8.
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