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ORDER

The Petitioner is represented through learned counsel.

In compliance of the order dated 17.02.2020, the Learned Lawyer for the Petitioner

has filed affidavit. Seen the affidavit, the order is pronounced in the open court vide
separate sheet.

o = o,
HOCKALINGAM TEIRUNAVUKKARASU MANORAMA KUMARI
MEMBER TECHNICAL MEMBER JUDICIAL

D'a_ted this the 18th day of February, 2020




NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
AHMEDABAD

C.P.(CAA) NO. 123/NCLT/AHM/2019
IN

C.A. (CAA) NO.95/NCLT/AHM/2019

C.P.(CAA) NO. 122/NCLT/AHM/2019
IN

C.A.[CAA) NO. 94/NCLT/AHM/2019

C.P(CAA) NO. 124/NCLT/AHM/2019
IN

C.P.(CAA) NO. 96/NCLT/AHM/2019

In the matter of:

Vodafone India Digital Limited,

a, company incorporated under the

provisions of the Companies Act, 2013

and having its registered office at

Vodafone House,

Corporate Road,

Prahlad Nagar,

Off 8. G. Highway,

Ahmedabad - 380 051,

Gujarat, India. Petitioner Transferor Company 1

1dea Telesystems Limited, :

a company incorporated wunder the

provisions of the Companies Act, 1956

and having its registered office at

Vodafone House,

Corporate Road,

Prahlad Nagar,

Off S. G. Highway,

Ahmedabad - 380 051,

Gujarat, Indla. Petitioner Transferor Company 2

Vodafone Idea Limited,

a company incorporated wunder the
provisions of the Companies Act, 1956
and having its registered office at Suman

Tower,

Plot No. 18, Sector-11, Gandhinagar,

382011,

Gujarat, India. . Petitioner Transferee Company

Order delivered 17th February, 2020

Cpfa_m:Hon’ble Ms. Manorama Kumari, Member (J)
Hon’ble Mr, Chockalingam Thirunavukkarasu, Member (T}




C.P.(CAA) NO. 123/122/124/NCLT/AHM/2019 IN :
C.A: {CAA) NO.95/94/96NCLT/AHM/2019

Appearance: Mr. Sandeep Singhi with Ms. Parini Shah for M/s. Singhi & Co.,

2e

Advocates, for the Petitioner Companies

COMMON ORDER

[Per: Ms. Manorama Kumari, Member (J)]

The instant petitions are filed by the Petitioner Companies for
sanctioning of the Scheme of Amalgamation of Vodafone India Digital
Limited, the “Petitioner Transferor Company 1” and Idea Telesystems
Limited, the “Petitioner Transferor Company 2”, (the Petitioner Transferor
Company 1 and the Petitioner Transferor Company 2 together referred to
as the “Petitioner Transferor Companies”) with Vodafone Idea Limited

(hereinafter referred to as the “Petitioner Transferee Company”) (Scheme).

The Petitioner of the C.P. {CAA} No, ‘123/NCLT/AHM/20 19, i.e., Vodafone
India Digital Limited, the Petitioner Transferor Company 1 filed an
application  before  this Tribunal being C.A. (CAA} No.
95/NCLT/AHM/2019, inter alia, for seeking dispensation from the
convening and holding of the meeting of the Equity Shareholders of the
Petitioner Transferor Company 1. This Tribunal vide its order dated
5.9.2019, inter alia, dispensed with convening and holding of the
meeting of the Equity Shareholders of the Petitioner Transferor Company
1. Since this Tribunal observed that there are no Secured Creditors and
Unsecured Creditors in the Petitioner Transferor Company 1, this
Tribunal was of the view that there is no requirement to convene and
hold the meetings of Secured Creditors and Unsecured Creditors of the
Petitioner Transferor Company 1. This Tribunal directed the Petitioner
Transferor Company 1 to send notices under Section 230(3) of the
Companies Act, 2013 to (ij the Central Government through Regional
Director, North-Western Region; {ii) Registrar of Companies, Gujarat; (i)
Official Liquidator; and f{iv) concerned Income-Tax Authorities. The
Petitioner Transferor Company 1 in compliance with the aforesaid order
dated 05.09.2019 filed affidavit of service dated 14.10.2019 before this

Tribunal, confirming the service of notices upon the aforesaid statutory

authorities.

The Petitioner of the C.P. (CAA) No. 122/NCLT/AHM/2019, ie., Idea
,f_-’i"é‘iesystems Limited, the Petitioner Transferor Company 2 filed an
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- C.P.(CAA) NO. 123/122/124/NCLT/AHM/2019 IN
C.A. (CAA} NO.95/94/96NCLT/AHM/2019

application  before  this  Tribunal - being C.A. (CAA) No.
94 /NCLT/ AHM/ 2019, inter alia, for seeking dispensation from convening
and holding of the meetings of the Equity Shareholders and Unsecured
Creditors of the Petitioner Transferor Company 2. This Tribunal vide its
order dated 5.9.2019, inter alia, dispensed with convening and holding of
the meetings of the Equity Shareholders and Unsecured Creditors of the
Petitioner Transferor Company 2. Since this Tribunal observed that there
are mo Secured Creditors in the Petitioner Transferor Company 2, this
Tribunal was of the view that there is no requirement to convene and
hoid the meeting of Secured Creditors of the Petitioner Transferor
Company 2. This Tribunal also directed the Petitioner Transferor
Company 2 to send notices under Section 230(5) of the Companies Act,
2013 to (i) the Central Government through Regional Director, North-
Western Region; (i) Registrar of Companies, Gujarat; (itij Official
Liquidator; and (iv) concerned Income-Tax Authorities. The Petitioner
Transferor Company 2 in compliance with the aforesaid order dated
05.09.2019 filed affidavit of service dated 14.10.2019 before this
Tribunal, confirming the service of notices upon the aforesaid statutory

authorities,

4. The Petitioner of the C.P. (CAA) No. 124 /NCLT/AHM/2019, i.e., Vodafone
Idea Limited, the Petitioner Transferee Company filed an application
before this Tribunal being C.A. {CAA) No. 96/NCLT/AHM/2019, inter
alia, for seeking dispensation from convening and holding of the
meetings of the Equity Shareholders, Secured Creditors {including
secured debenture holders) and Unsecured Creditors (including
unsecured debenture holders) of the Petitioner Transferee Company. This
Tribunal vide its order dated 9.9.2019, inter alia, dispensed with
convening and holding of the meetings of the Equity Shareholders,
Secured Creditors (including secured debenture holders) and Unsecured
Creditors (including unsecured debenture holders} of the Petitioner

Transferee Company. This Tribunal further directed the Petitioner

Transferee Company to send notices under Section 230({5) of the
- Companies Act, 2013 to (i) the Central Government through Regional
-:'.';.._i.)irector, North-Western Region; (i) Registrar of Companies, Gujarat; (iii)
.'_:_.c’:oncerned Income-Tax Authorities; (iv) the Securities and Exchange

»
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C.P.(CAA)} NO. 123/122[124/NCLT/AHM120‘1'9 IN
C.A. (CAA) NO.95/94/96NCLT/AHM/2019

Board of India; (v} BSE Limited; and {vi) the National Stock Exchange of
India Limited. The Petitioner Transferee Company in compliance with the
aforesaid order dated 09.09.2019 filed affidavit of service dated
11.10.2019 before this Tribunal, confirming the service of notices upon

the aforesaid statutory authorities.

The Petitioner Companies thereafter filed Company Petifions being C.P.
(CAA) No. 123/NCLT/AHM/2019, C.P. (CAA) No. 122/NCLT/AHM/2019
and C.P. {CAA) No. 124/NCLT/AHM/2019, secking sanction of the
Scheme. This Tribunal by its orders dated 20.11.2019 in each of the
Petitions  admitted the aforesaid Company Petitions and directed
issuance of notice of hearing of Company Petition to (i} the Central
Government through Regional Director, North-Western Region; (ii)
Registrar of Companies, Gujarat; (i) Official Liquidator; and (iv)
concerned Income-Tax Authorities, in case of the Petitioner Transferor
Companies and to the (ij the Central Government through Regional
Director, North-Western Region; (ii) Registrar of Companies, Gujarat; (iii)
concerned Income-Tax Authorities; (iv) the Securities and Exchange
Board of India; (v} BSE Limited; and {vi) the National Stock Exchange of
India Limited, in case of the Petitioner Transferee Company. This
Tribunal also directed publication of notice of héaring of the aforesaid
Company Petitions in English daily, “Indian Express”, Ahmedabad
Edition and in Gujarati daily, “Sandesh”, Ahmedabad Edition in respect

of all the aforesaid Petitioner Companies.

Pursuant to the orders all dated 20.11.2019 passed by this Tribunal in
the aforesaid Company Petitions, the Petitioner Companies published the
notice of hearing of the aforeséjd Company Petitions in English daily,
“Indian Express”’, Ahmedabad Edition and in Gujarati daily, “Sandesh”,
Ahmedabad Edition on 29.11.2019. The affidavits of service, on behalf of
each of the Petitioner Transferor Companies, both dated 12.12.2019 and
the Petitioner Transferee Company dated 10.12.2019 were filed before
this Tribunal confirming 'the publication of the notice of hearing of the
aforesaid Company Petitions in the newspapers as directed by this
Tribunal and also the notice of hearing of the Company Petitions served

““upon the aforesaid statutory authorities,

P
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C.P.(CAA} NO. 123/122/124/NCLT/AHM/2019 IN
C.A. (CAA) RO.95/94/96NCLT/AHM/2019

In response to the notice to the Official Liquidator in C.A. (CAA} No.
95/NCLT/AHM/2019 and C.A. (CAA) No. 94/NCLT/AHM/2019, the
Official Liquidator, Ahmedabad filed his separate reports dated
31.1.2020 to which the Petitioner Transferor Companies have filed their
affidavits dated 13.2.2020 and 17.02.2020.

In réspect of the observations made by the Official Liquidator, in respect
of preservation of the books of accounts, papers and records of both the
Petitioner Transferor Companies, it is submitted that the Petitioner
Transferee Company shall preserve the books of accounts, papers and
records of both Petitioner Transferor Companies and shalt not dispose of
without the prior .permission of the Central Government as per the

provisions of Section 239 of the Companies Act, 2013.

It is also submitted in the aforesaid affidavits that the Scheme nowhere
proposes absolving either of the Petitioner Transferor Companies from

any of its statutory liahilities, if any.

In respect of the observations made by the Official Liquidator,
Ahmedabad, in paragraph 22 of its report, the Petitioner Transferor
Company 2, in paragraph 6 of its reply, have stated and submitted that
the Petitioner Companies shall file the certified copy of the order
sanctioning the Scheme with the Registrar of Companies within 30 days

from the date of the order passed by this Tribunal.

In view of the response of the Petitioner Transferor Companies, this
Tribunal is of the view that the observations of the Official Liquidator,

Ahmedabad, in its representations stand satisfied,

In response to the notice to the Regional Director, North Western Region,
Ministry of Corporate Affairs, the Regional Director filed common
representation dated 18.4.2019,

In paragraph 2(d} of the representation, it is mentioned by the Regional
Director that this Tribunal be pleased to direct the Petitioner Transferee
Company to submit all the relevant facts to state that NOCs from the
g respective stock exchanges are not required in the said matter.
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C.P.(CAA) NO. 123/122/124/NCLT/AHM/2019 IN
C.A. {CAA) NO.95/94/96NCLT/AEM/2019

In paragraph 2(e) of the representation, it is mentioned by the Regional
Director that this Tribunal be pleased to direct the Petitioner Companies

to comply strictly with the requirements of Accounting Standard-14.

In paragraph 2{f) of the representation, it is mentioned by the Regional
Director that this Tribunal be pleased to direct the Petitioner Companies
to obtain licenses, approvals and other permissions relating to telecom
business, if any, from the regulatory authority/concerned ministry and
to follow all the procedures as may be required by the regulatory
authorities on payment of fees, if any, on sanctioning of the Scheme by

this Tribunal.

In paragraph 2{g) of the representation, it is mentioned by the Regional
Director that the Petitioner Transferee Company should comply with the
guidelines of FEMA and RBI from time to time.

In paragraph 2(h) of the representation, it is mentioned by the Regional
Director that this Tribunal be pleased to direct the Petitioner Transferor
Company 2 to comply with the provisions of Section 135 of the Act and

place on record all the relevant facts in this regard.

It is also mentioned by the Regional Director that this Tribunal be
pleased to direct the Petitioner Transferee Company tc furnish the
compliance of the instructions regarding CSR expenditure issued by the
Ministry of Corporate Affairs to the Petitioner Transferee Company and

place on record all the relevant facts of the matter in this regard.

It is [urther mentioned by the Regional Director that this Tribunal be
pleased to direct the Petitioner Transferee Company to place on record all
relevant facts of the matter in relation to the complaint filed by M/s.

Gunni Communication.

The Regional Director has also mentioned that this Tribunal be pleased
to direct the Petitioner Transferee Company to submit all the relevant
facts to state that NOCs from the respective stock exchanges are required
. in the said matter when except one series of the non-convertible

_debentures issued by the Petitioner Transferee Company, the other series
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C.P.(CAA) NO. 123/122/124/NCLT/AHM/2019 IN
C.A. (CAA) ND.95/94/96NCLT/AHM/2019

of the non-convertible debentures {secured and unsecured) issued by the
Petitioner Transferee Company from time to time are listed on the

Wholesale Debt Market segment of NSE.

Mr. Singhi, the Ld. Counsel for the Petitioner Companies, stated that one
of the Petitioner Companies, namely Vodafone Idea Limited, the
Petitioner Transferee Company has filed an affidavit in reply dated
12.2.2020 to the common representation dated 11.2.2020 filed by the

Regional Director.

The Petitioner Transferee Company in paragraph 3 of its reply has stated
and submitted that the SEBI Circular No. CFD/DIL3/CIR/2018/2 dated
3.1.2018, inter alia, provides that no prior approval of the stock
exchanges is required when the Scheme solely provides for merger of a
wholly owned subsidiary with its parent entity. A copy of the said
circular is annexed thereto to the affidavit in reply. In view of the
response submitted by the Petitioner Transferee Company, this Tribunal
is of the view that the observations of the Regional Director at paragraph

2(dj of the common representation stands satisfied.

The Petitioner Transferee Company in paragrapﬁ 4 of its reply has
submitted that the Petitioner Transferee Company shall comply with the
requirements of Accounting Standards, as applicable. In view of the
response submitted by the Petitioner Transferee Company, this Tribunal
is of the view that the observations of the Regional Director at paragraph

2(e) of the common representation stands satisfied.

The Petitioner Transferee Company in paragraph 5 of its reply has
submitted that neither -the Petitioner Transferor Company 1 nor the
Petitioner Transferor Company 2 is heolding any telecom licences.
Therefore, the question of seeking any permission from any of the
regulatory authorities/concerned.ministry, does not arise. In view of the
response submitted by the Petitioner Transferee Company, this Tribunal
is of the view that the observations of the Regional Director at paragraph

2{f) of the common representation stands satisfied,

WM% O
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C.P.(CAA) NO: 123/122/124/NCLT/AHM/2019 IN
C.A. (CAA) NO.95/94/96NCLT/AHM/2019

The Petitioner Transferee Company in paragraph 6 of its reply has
submitted that under the Scheme, no shares are being allotted by the
Petitioner Transferee Company either to its shareholders or to the
shareholders of the Petitioner Transferor Company 1 or to the
shareholders of the Petitioner Transferor Company 2. In  the
circumstances, the question of complying with the provisions of FEMA
and RBI guidelines does not arise. In view of the response made by the
Petitioner Transferee Company, this Tribunal is of the view that the
obhservations of the Regional Director at paragraph 2{g) of the common

representation stands satisfied.

The Petitioner Transferee Company in paragraph 7 of its reply has
submitted that that under Section 135(5} of the Companies Act, 2013
(hereinafter referred to as the “Act”} and the Companies (Corporate
Social Responsibility Policy) Rules, 2014, in the event a company fails to
spend the amount that is required to be spent pursuant to Corporate
Social Responsibility (hereinafter referred to as “CSR”) activities, the
Board of Directors of a company is required to provide reasons for not
spending the required amount in the Board’s report that is prepared
under Section 134(3}(o) of the Act. In relation to the same, it is submitted
that the Board’s report of the Petitioner Transferor Company 2 for the
financial years 2016-2017 and 2017-2018, provides the reasons for not

spending the required amount.

It is further stated and submitted that in relation to the unspent CSR
amount for the financial years 2015-2016 and 2016-2017 by the
Petitioner Transferee Company, the Ministry of Corporate Affairs
(hereinafter referred to as “MCA”} vide its letter dated 9.4.2019 accepted
the proposal of the Petitioner Transferee Company to spend the aforesaid
unspent CSR amount in 8 {eight) quarters beginning April — June 2019
under intimation to MCA. Copy of the aforesaid letter dated 9.4.2019 of
the MCA along with the intimation letters dated 19.7.2019, 9.10.2019
and 2.1.2020 addressed by the Petitioner Transferee Company to MCA

are annexed thereto to the affidavit in reply.

is further stated that the complaint from M/s. Gunni Communication

th the MCA does not pertain to the present matter. It is stated and
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submitted that M/s. Gunni Communication has invoked the arbitration
clause against the Petitioner Transferee Company for its alleged claim
and the proceedings in respect of the same are pending. The present
proceedings are not for recovery of amounts. Under the Scheme, the said
proceedings would continue and no arrangement or compromise is

sought by the Petitioner Transferee Company in this regard.

It is also stated and submitted that no NOC is required to be obtained
from NSE and BSE in relation to the present matter as the aforesaid
SEBI Circular dated 3.1,2018, inter alia, provides that no prior approval
of the stock exchanges is required when the Scheme solely provides for

merger of a wholly owned subsidiary with its parent entity.

It is a matter of record and also admitted by the Petitioners that the
Petitioner Transferor Company 2 has not spent the amount on CSR for
the Financial year 2016-17 and 2017-18, though the Petitioner

Transferor Company 2 has mentioned this fact in the Board Report.

It is also a matter of record that Petitioner Transferee Company has not
spent the CSR amount for the Financial Years 2015-16 and 2016-17 and
the said fact has also been observed by the Regional Director in his
representation which is reflected from the letter dated 09.04.2019 issued
by the Ministry of Corporate Affairs to the Petitioner Transferee
Company, for amount to be spent on CSR by the Petitioner Transferee
Company for the Financial Years 2015-16 and 2016-17 in eight equal
installments. However, the Ministry has stated that the subject matter

stands pending with the Ministry to seck compliance of the ahove.

In view of the above, this Bench, hereby directs the Petitioner Transferee
Company to comply with directions of the RD on CSR in respect of both
the Petitioner Transferor Company 2 and the Petitioner Transferce
Company and the directions to RoC to ensure compliances by the

Petitioner Transferor Company 2 and the Petitioner Transferee Company.

This Tribunal has also received mail dated 16.12.2019 from the office of
ACIT, Circie 12(1), New Delhi seeking postponement of the date of

hearing of the aforesaid Company Petition(s) so that their report is
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submitted to this Tribunal. This Tribunal hereby directs the Petitioner
Transferee Company to make compliances with the demands/claims of
the Income Tax Authorities in respect of any of the Petitioner Companies.
However, this order does not deter and/or restrain any statutory
authority(ies) from taking any lawful action in the event of

noncompliance by any of the Petitioner Companies.

Considering the entire facts and circumstances of the case and on
perusal of the Scheme and the proceedings, it appears that the
requirernents of the provisions of sections 230-232 of the Companies Act,
2013 are satisfled. We, therefore, accordingly allow the Company

Petitions and approve the Scheme. The Scheme is hereby sanctioned.

The petitions are allowed accordingly. Fees of Official Liquidator is
quantified at Rs. 20,000/- in C.P. (CAA) No. 122/NCLT/AHM/2019 and
C.P. {CAA) No. 123/NCLT/AHM/2019. The said fees would be paid by
the Petitioner Transferee Company. Further, the fees of Regional-Director
is quantified at Rs. 37,500/-, for all the Company Petitions i.e. C.P. (CAA)
No, 122/NCLT/AHM/2019, C.P. {CAA) No. 123/NCLT/AHM/2019 and
C.P. (CAA) No. 124/NCLT/AHM/2019. The said fees would be paid by

Petitioner Transferee Company.

Filing and issuance of drawn up orders are dispensed with. All concerned
authoritics to act on a copy of this order along with the Scheme duly
authenticated by the Registrar of this Tribunal. The Registrar of this
Tribunal shall issue the authenticated copy of this order alongwith
Scheme immediately.

The Registrar of this Tribunal is directed to send copy of this order to the
ACIT, Circle 12(1), New Delhi with reference to his méﬂ dated 16.12.2019

‘as mentioned in Para 10 of this order.

These Company Petitions are disposed of accordingly.

Dotk s

Chockalingam Thirundvikkarasu Ms. Manorama Kumari
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© SCHEME OF AMALGAMATION

. OF

VODAFONE INDIA DIGITAL L]:MITEIj ...... TRANSFEROR COMPANY 1
(a wholly owned subsidiary of Vodafone Ideq Limited)

. AND
C 5
IDEA TELESYSTEMS LIMITED ...... TRANSFEROR COMPANY 2
* (a wholly owned subsidiary of Vodafone Ia’eai Limited)
. WITH
VODAFONE IDEA LIVITED : e TRANSFEREE COMPANY

(UNDER SECTIONS 230 TO 232 AI\jTD OTHER APPLICABLE PROVISIONS OF THE
. COMPANIES ACT, 2013)

[
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PREAMBLE

. BACKGROUND AND DESCRIPTION OF THE COMPANIES WHO ARE PARTIES 'O THE
SCHEME !

!

i. This Scheme {as defined hereinafter) isf‘presented pursuant to the provisions of sections 230
1o 232 and other applicable provisions of the Act {as defined hereingfier), for the
amalgamation of the Transferor Company 1 (as defined hereinafter) and the Transferor
Company 2 (as defined hereinafter) with the Transferee Company (@ defined hereingfier);
and for matters conseqdential, incidental] supplementary and/or otherwise integrally connected
therewith. L :

i
2. The Transferor Company 1 was incorporated on the 30% day of March 2017 as Vodafone India
©+ Digital Limited; public limited compan!y, with the Registrar of Companies, Mumbai nnder the -

provisiens of the Act with Corporate Identification Number U74999MH2017 PLC293094. The
registered office of Transferor Comp any 1 was shifted from the State of Maharashtra to the
State of Gujarat on 21 day of February 2619, The new Corporate Tdentification Number-of
the Tramsferor Company 1 is U749$9GI2017PLCL06724. The registered office of the
Transferor Company 1 is situated at Voﬁafone House, Corporate Road, Prahlad Nagar, Off S.
G. Highway, Ahmedabad — 380 051, Gujarat.

3. The Transferor Company 1 is a wholly owned subsidiary of the Transferee Company. The
Transferor Company 1 was incorporated primarily to undertake the business of design,
 develop, manufaciure, provide, establish, offer, market, distribute, sell, license, lease, ingtall,
alter, impozt, export, or otherwise promote whether individuslly by itself or in association with
one or more institutions, individualsf, corporate bodies or ofher associations (whether
incorporated #nd unincorporated), Telecom Service Providers (TSP’s) Information
Technology (IT) and related software, hardware, programs of any and ali kinds and
description. The Transferor Company 1ihas not commericed its business.

4, The Transferor Company 2 was incorporzited on the 12 day of September 1983 as Swinder Singh
Satara And Company Private Limited, with the Reglstzar of Companies, Delbi and Haryana under
the provisions of the Companies Act, 1956, The name of the Transferor Company 2 was changed
to Tdea Telesystems Limited and fresh certificate of incorp oration consequent upon change of
name was issued on the 18™ day of October 2611 with Corporate Identification Number
1774899DL1983PLC016517. The registered office of Transferor Company 2 was shifted from
the Union Territory of Delhi to the State of Chjarat on 3 1* day of May 2019. The new
Corporate Identification Number of the Transferor Company 2 1s 74899 GJ1983PLLC108447.
The registered office of the Transferor Company 2 is situated at Vodafone House, Cotporate
Road, Prahlad Nagsr, Off 8. G. Highwdy, Ahmedabad — 380 051, Gujarat. :

5. The Transferor Company 2 js alsoa whc:ﬁly owned subsidiary of the Transferes Company. The
Transferor Company 2 is engaged !in the business of, inter-alia, dealing in mobile
communication handseis, terminals and qommunication accessories and related business

products.
6. The Transferee Company was inccsrporated on 14® day of March 1995 as Birla
Communications Limited, a public company with the Registrar of Companies, Maharashtra,
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RATIONALE OF THE SCHEME,

Fave B A S ANEE S S e M L

The amalgamation woyld, inter alia, bring about: :

@
D

=)

{v)

under the provisions of the Companies Act, 1956 with Corporate Identification Number
1.32100G71996PL.CO30976. Its name was changed to Birla ATE&T Communications Limited
on 309 day of May 1996, Tis registered dffice was shifted from the State of Maharashtra to the
State of Gujarat on 22" day of October 11996 Tis name was further changed to: (i) Birla Tata
AT&T Limited on 6% day of November 2001; and (if) Idea Cellular Limited on 1% day of May
2002, A composite scheme of amalgama’,tion and arrangement was proposed among Vodafone
Mobile Services Limited and Vodafpne India Limited and the Transferee Company
(*“composite scheme” for short), Pursuapt to the sanctioning of the composite scheme by the
Hon'ble National Company Law Tribunal, Benches at Ahmedabad and Mumbai, the

" composite scheme has been made effective from 31* day of August 2018, The name of the

Transferes Company was changed o Vodafone Idea Limited on 31+t day of August, 2018. The
equity shares of the Transferee Company are listed on BSE Limited (‘BSE’) and National
Stock Fxchange of India Limited (‘“NSE!). The re gistered office of the Transferee Company is
situated at Suman Tower, Plot No. 18, Siector-ll, Gandhinagar, 382 011, Gujarat, India.

The Transferee Company, inter alia, holds pap-India Unified Access Service/Unified Licence
{authorisation for access services), Cellular Mobile Telephone Service, National Long Distance,
Intesnational Long Distance and IntemetiService Provider licences. The Transferee Company is
primatily engaged in the business of providing fixed and mobile telecommunications services to
consumers and enterprise customers, including direct-fo-consumer video and content services that
are bundled with teleccmmunication services in India. The Transferee Company is the holding
company of the Transferor Companies. !

This Scheme is presented under Sections 230 to 232 end other applicable provisions of the Act for
the amalgametion of the Transferor Companies (ar defined hereinaffer) into and with the
Transferee Company in accordance with the relevant provisions of the Act, Section 2(1B) of the
Income Tax Act, 1961 and cther applicable laws.

f
[
i

simplification of the corporate structure;

better, efficient and economical manageénent and control over the running of businesses of the
subsidiaries; j

elimination of duplication in administratiye cost and multiple record keeping thus resufting in cost
savings, increased operational efﬁciencic[s and administrative convenience; and

i . R
creating better synergies across the group, optimal utilization of resources and obtaining economies
of scale.

i
1
[
i
5
i
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i
PARTS OF THE SCHEME

|
The Scheme is divided into the following pa:{ts:i
|
PART A deals with definitions, interpretations,Eeffective date and share capital;

H

. i
PART B desls with the amalgamation of the Transferor Companies with and into the Transferee
Company in accordance with Sections 230 te 232 of the Act; and

PART C deals with the general terms and condiﬁions applicable to the Scheme.

f




PART A

1.

i1

1.1.2

1.1.5

116

1.1.7

DEFINITIONS

In this Scheme, unless repugnant to theisub;' ect or meaning or context thereof, the following
expressions shall have the meaning atiributed to them as below:

| " «Accounting Standards” means the Indian Accounting Standdrds as notified under section

135 of the Act read together with rulel3 of the Companies {Indian Accountilg Standards)
Rules, 2015 and the Companies (Indiaj.n Accounting Standards) Amendment Rules, 2016
issved by the Ministry of Cerporate Affairs and the other accounting principles generally
accepted in India; - ‘
A ¢t” means the Companies Act, 2013 a:nd shall include the previsions of the Companies Act,
1956, to the extent the corresponding provisions in the Companies Act, 2013, have not been
notified; i )

|
“Applicable Law(sy’ means (a} all applicable statutes, enactments, acts of legislature or
parliament, laws, ordinances, ules, bye-laws, regulations, notifications, guidelines ot liolicies
of any applicable country and/ or jurisdiction; and (b) administrative interpretation, writ,
injunction, directions, directives, judgment, arbitral awsrd, decree, orders or approvals of, or

-agreements with, any Goveramental Authority;

“Appointed Date” means the 1% day Df:[April 2019;

“Bpard” or “Beard of Directors” mea}zs the respective board of directors of the Companies
and shall, unless repugnant to the context, include a committee of dirsctors or any person
authorized by the Board or such commi::tee of directors;

“Companies” means collectively, the 'ﬁransferor Company 1, Trensferor Company 2 and the
Transferee Company; :

“Effective Date” means the last of thei- dates on which all the approvals or events specified
umder Clause 3.3 of the Scheme are obtained or have occurred or the requirement of which
have been waived; : ‘

Any reference in the Scheme to “upon t:he Scheme becoming effective” or “upon the coming
into effect of this Scheme” or “effectiveness of the Scheme” shall be a reference to the

Effective Date; - ;

“Govermmental Approval” means anyi consent, approval, licence, permit, order, exemption,
certificate, clearance or authorisation obtained or fo be obtained from, or any repistration,
notification, declaration or filing made t"o or with, or to be made to or with, any Governmental
Authority and shail include Required Govyernmental Filings;
f [ .
“Governmental Authority(ies)” means any national, regional or local government or
governmental, administrative, fiseal, judicial, or government-owned body or any of its ministries,
departments, secretariats, agencies or any, legislative body, commission, authority, court or iribunal
or entity, and shall include the Stock Exchanges, any relevant Tax authority and any other authority
e ' '
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1.1.10

1.1.11

1112
1.1.13

1.1.14
1115

1.1.16

1.1.17

'1.1.18

1.1.19

1.1.20

1.1.21

i
exercising jurisdiction over the Companies.;

“Tncome Tax Act” means the Mmcome-tax Act, 1961 and shail include any statutory
modifications, re-enaciments or amendments thereof for the time being in foree;

“Tntellectual Property Rights” means allintellectual property rights, including with respect to 2ll
patents, patent applications, and tradema:rics, service marks, trade names, logos, corporate names,
brand names, domain names, all copyrights, designs, and all registrations, applications and
renewals in conngetion therewith, and sofiware and all website content (including text, graphics,
images, audio, video and dats), trade lsecrets, confidential business information and other
proprietary information; 5

i
1

«NCLT” means the Hon'ble National C@mpany Law Tribunal, Ahmedabad Bench, which has
surisdiction in refation to the Companies;

“Required Governmental Filings” means, collectively, the filings required to be made with the
Stock Exchanges, NCLT and the RoC, in ;comection with the Scheme;

!
“Ro(™ means the Registrar of Companies, Gujarat;

“Rs.” Means Rupees being the lawful m;n‘rency of the Republic of India;

“Scheme” means this scheme of a;malgamation in its present form, subject to any
modification(s) thereto as may be approved or directed by the NCLT or any modification(s)
sought by the Companies, as conﬂlmed/ai‘)pmved by the NCLT,

“SEBT” means the Securities and Exchénge Board ofndia;

«SEBI Circular” means together, the circular no. CFD/DIL3/CIR/2017/21 dated 10% day of
March 2017, the circular no. CFD/DIL3/CIR/2017/26 dated 23% day of March 2017, the circular
no. CFD/DIL3/CIR/2017/105  dated 21% day of September 2017 and cireular =0,
CRIYDIL3/CIR/2018/2 dated 3% day of January 2018, each issued by the SEBL

“Stock Exchanges” means the Natioﬁal Stock EBxchange of India Limited and the BSE
Limited; ’ f
“Tax” or “Taxes” means any and all taxes (direct or indirect), surcharges, fees, levies, duties,
tariffs, imposts and other charges of any kind (together with any and all interest, penalties, additions
to tax and additional amounts imposed with respect thereto), in each case in the nature of 2 tax,
imposed by any Governmental Anthority: (whether payable dizectly or by withholding), including
taxes based upon or measured by income, windfall or other profits, gross receipts, property, sales,
severance, branch. profits, customs duties,; excise, CENVAT, withholding tax, self-assessment tax,
advance tax, service fax, goods and sérvices tax, stamp duty, transfer tax, value-added tax,
minimum alternate tax, banking cash transaction tax, secutities transaction tax, taxes withheld or
paid, customs duty and registzation foes; . :

“Transferee Company” means Voidafone Idea Limited, a pubﬁc limited company
incorporated under the provisions of the Companies Act, 1956, with its registered office

_ situated at 4™ Floor, Suman Tower, Plot No. 18, Sector-11, Gandhinagar-382 011, Gujarat,
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1.1.22

1.1.23

1.1.24

1.1.25

India;

«“Transferor Companies” means, toge’t%ner, the Transferor Company 1 and the Transferor
Company 2; ’ ;
“Transferor Company 1" means Vodafone India Digital Limited, & public limited company
incorporated under the provisions of the Act, with its registered office situated at Vodafene
House, Corporate Road, Prahlad Nagar,EOff S. ¢. Highway, Ahmedabad — 380 051, Gujarat,
India; ]

“Transferor Company 2° means Idea Telesystems Limited, a public limited company,
incorporated under the provisions of the Companies Act, 1956 with its registered office
situated at Vodafone House, Corporate Road, Prahlad Nagar, Off 8. G. Highway, Ahmedabad
— 1380 051, Gujarat, India; ; ’

“Undertaking” means each of the ’Ii‘ransferor Companies and includes all businesses,

undertakings, assets, properties, invssltments and liabilizies of each of the Transferor

Companies, of whatsoever nature and kind and wherever situated, on a going concern basis,

which shall include: ‘ i

6] 2il moveable assets, whether prc%.sent, future or comtingent, in possession or reversion
including moveable and fixed plant and machinery, if any, electrical fittings, equipment,
installations, appliances, tools, accessories, power lines, stocks and inventory, packaging
jtems, computiers, oommunicati?n facilities, vehicles, furniture, fixtures and office
equipment; * '

1
|

. () all current assets,. including sund}y debtors, receivables, cash, bank balances, loans and

advances, actionable claims, billsiand credit notes;

(iify  all irmmoveable assets, if any, ;inciuding all freehold, leasehold, leave and licensed,
tenancies and any other covenantls, title, interest or continuing rights in such immoveabls

assets;

(Gv)  all ntangible assets, including all iImellectual Property Rights and ali goodwiil attaching to
such Inteliectual Property Rights]
. :
2] all liabilitles (including Tax and contingent liabilities), loans, debls, guaraniees, duties,
respensibilities and obligations; !
i
(vi)  alilicences, permits, ceﬁiﬁcationf, approval, registration, consent, suthorisation, variance,
exemption and order issued or granted by a Governmental Authority; all rights (including
rights/obligations under agree;:r:wnt(s) entered imto with various persons, contracts,
applications, letters of intent, memorandum of understandings or any other contracts),
certifications and approvals, lregulatory approvais, entitlements, other licenses,
consents, tenancies, investments and/ or interest (whether vested, contingent or
otherwise), advances, recoverables, receivables, advantages, privileges, ail other
claims, rights and benefits, powers and facilities of every kind, nature and description
whatsoever, utilifies, pmvisiozis, funds, benefits of all agreements, contracts and
arrangements and all other intqrests o connection with or relating to the Transferot

t
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Companies;
(vii) all books, records, files, paper;s, governance templates and process information,
records of standard operating procedures, computer programmes along with their
licenses, mamnuals and backup copies, advertising materials, and other data and records
whether in physical or electroni'c form, directly or indirectly in conniection with or
relating to the Transferor Companies; -
i

(viii) any and all earnest monies and/ of security deposits, or other entitlements in copnection
with or relating ta the Transfetor Qompanies; '

(ix) allrights to use and avail telephofne, facsimile, e-maii, internet, leased line, connection
and installations, utilities, clectri;city and other services; ‘

(x) ali lega or other proceedings (inciﬁudin g before any statutory or quasi-judicial authority

or tribunal), of whatsoever naturfe, by or against the Transferor Companies;

(i)  all staff and employees and otherj obligations of whatsoever kind, including liabilities of
the Transferor Companies, with regard to its employees, with respect to the payment of
gratuity, superannuation, pensiori benefits and provident fand or other compensation or
benefits, if any, whether in the e:vent of resignation, death, retirement, retrenchment or
otherwise; and i

(xif) any other assets and liabilities.

12  INTERPRETATION

12.1  All terms and words used in the Scheme but not specifically defined herein ghall, unless
contrary to the context thereof, have ’che:E meaning ascrived to them under the Act.

122 Tnthe Scheme, unless the context otherwi:se requires:
o !

b |
{{)  referonces to a statutory provisioxll include any subordinate legislation made from time to
time under that provision; i
(i) references to the singular include the plural and vice versa and references to any gender
" includes the other gender; i

(ifi)y refererices to a statute or statu’torﬁr provision include that statute or provision as from time
to time modified or re-enacted oriconsolidated and (so far as Hability thereunder may oxist
or can arise) shall include also ariy past statutory provision (as from time to time modified
o re-enacted or consolidated) which such provision has directly or indirectly replaced,
provided that nothing in this Clause shall operate to increase the Jiability of any Companies

beyond that which would have existed had this Clause been omitted;

(iv) references to a document shall ‘?e a teference to that document as modified, amended,
novated or replaced from time to%ﬁme;

(v)  headings are for convenience only and ghall be ignored in construing or interpreting any

provision of this Bcheme; [
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1.4

1.4.1

i
i
|
§
i

i
]
é
!
i
!

(vi) the expression “this Clause” shali,i unless followed by reference to a specific provision, be
deemed to refer to the whole Clause (and not merely the sub-Clause, paragraph or other
provision) in which the expression occurs;

;
(vil} references to Clauses are 0 Clauses of this Scheme;
' L

(viif) references to any person shall include that person’s successors and permitted assigns or
transferees; i

Gx) references to the words “include” :or “including” shall be construed without Bmitation;

= references to the words “heraof”,: “herein” and “hereunder” and words of similar impozt
shall refer to this Scheme as a whole and not to any particular provision of this Scheme;

(xi) where a wider construction is pofssible, the words “other” and “otherwise” shall not be
construed ejusdem generis With atty foregoing words.

'
FFFECTIVE DATE o

The Scheme in its present form, or witﬁ modifieation(s), if any, made in accordance with the
provisions of the Scheme and/or the directions of the NCLT, shall be effestive from the Appointed
Date but shall be eperative from the Effective Date.

SHARTE. CAPITAL

Transferor Company 1

;
|
i
1
i

The authorized, issued, subscribed and ;paid-up share capital of the Transferor Company 1, as
on 31% day of May 2019, was as under: i

t
|
;
i

SHARE CAPITAL | AMOTUNT IN Rs.
Authorised sAhar.e capital ;

50,00,000 Equity Shares of Rs. 10/- each -5,00,00,000 |
Total ‘ 500,00,000
Issued, subscribed and paid-up capitail

5,00,000 Bquity Shares of Rs. 10/- eac‘né fully paid-up 50,00,600
Total 750,00,000 °

P
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i
L
i
1
!

1.42 Transferor Company 2 ;
L
The authorized, issued, subscribed and fully paid-up share capital of the Transferor Company

2, as on 31% day of May 2019, was as under:
!

SHARE CAPITAL ! - AMOUNT IN Rs.

Authorised share capital ‘

50,000 Equity ‘S‘hares of Rs. 10/~ each ! 500,000
Total 5,006,000
Issued, sub'scr.ibed and paid-up capital;

50,000 Equity Shares of Rs. 10/- each, fu‘lly paid-up T 5,00,000
Total 500,000

1.4.3 - Transferee Co.fnpany i
The authorized, issued, subscribed and i)aid—up share capital of the Transferee Company, as
on 31 day of May 2019, was asunder: |

SHARE CAPITAL ; AMOUNT IN Rs.

Authorised share capital |

2,879,30,02,000 equity shares of Rs.10/4each 28,793,00,20,000
1,500 redeemable cumulative n0n~cox‘§vertible preference 1,500,00,00,000

shares of Rs. 1,00,00,000/- each ] )

Total _ 30,293,00,20,000

| Issued, sabscribed and paid-up capital®
28,73 ,53,89,24{} equity shares of s, 10/ gach fully paid-up 2,87,35,38,92,400
i
Total ' § 2,87,35,38,92,400

—

% ds on 31 day of May 2019, 1,39,96,800 outstanding employee stock options existed. Assuming
such options are exercised, the issued, subscribed and pald-up capital of the Transferee Company
as on 31 day of May 2019 on a Fully-diluted basis was 28, 74,93,86,040 equity shares of Re.10/-
each (Rs. 2,87,49,38,60,400/9). ‘ .

i
i
[
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PART B

2,

2.1

2.1.1

AMALGAMATION OF THE TRANSLFEROR COMPANIES INTO AND WITH THE
TRANSFEREE COMPANY i
Transfer and ns.resting of the Trans%'eror Companies into and with the Transferce
Company E

Upon the Scheme becoming effective, and with effect from the Appointed Date, subject to the
provisions of this Scheme, the Undertal%ing of each of the Transferor Companies shall stand
sransferred to and vest in the Trapsferee Company, as a going concetn, together with all its
estate, properties, assets, liabilities, rights, title and authorities, bepefits and obligations,
without any requirement of a futther act, instrument, matter, deed or thing being mads, done oz
executed, 5o as to become, a8 and from ths Appointed Date, the estate, properties, assets,
liabilities, rights, title and authorities, benefits and obligations of the Transferee Company by
virtue of and in the mannet provided in the Scheme pursuzant to the sanction of the Scheme by the
NCLT and the provisions of sections 230 ;:o 232 and other applicable provisions of the Act.

|
Without prejudice to the generality ofthe above and 1o the extent applicable, unless otherwise stated
herein, upon the coming into effect of this Scheme and with effect from the Appointed Date, in -
relation to the Undertaking: i

|
L

(€] All assets of the Transferor Comp EMGS that are movable in nature or are otherwise capable
of transfer by physical ot constructive delivery and/for by endorsement and delivery shall,
pursuant to this Scheme, stand ve;sted in and/or be deemed to be vested in the Transferee
Company and shall become the property of the Transferee Company without any further
act, instrament or deed. f

(i) All other movable assets of the Trignsferor Companies, including investmenis in shares and
any other securities, sundry debtors, actionable claims, earnest monies, receivables, bills,
credits, outstanding loans and advances, if any, recoverable in cash or in kind or for value
to be received, bank balances and deposits, if any, with Governmental Authorities,
customers and other persons, shall, stand transferred fo, and vested in, the Transferee
Company without any potice or bther intimation to the debtors or obligors or any other
person. The Transferee Company may (without being obliged to do so), if it so deems
appropriate, give notiee in such form as it deems fit and proper, to each such debior or
obHgor or any other person, that pursiant to the sanction of the Scheme by the NCLT, such
debt, loan, advance, claim, bank ibalance, deposit or other asset be paid or made good or
held on account of the Transfere% Company as the person entitled thereto, to the end and
intent that the rights of each of the Transferor Companies to recover or realise all such
debts-(including the debts payable by such debtor or obligor or any other person. to the
Transferor Companies) stands transferred and assigned to the Transferee Company and
that appropriate entries should b¢ passed in the books of accounts of the relevant debtors
or obligors or other persons to record such change. -

I

(i) All lease and licence agreemeﬁts, if any, entered into by the respective Transferor
Companies with landlords, owners and lessors in connection with the use of the assets of
the Undertaking of each of the Transferor Companies, together with security deposits, shall
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av)

™)

i)

(vid)

stand automatically transferred in%favour of the Trensferee Company on the same terms
and conditions without any furtheract, instrument, deed, matter or thing being made, done
ot executed. The Transferee Company shall continue to pay rent amounts as provided for
in such agresments and shall comply with the other temms, conditions and covenants
thereunder and shall also be entitled to refund of security deposits paid under such

agreements by each of the Transfe;ror Companies.

Allimmovable properties efthe Transferor Comp anies, if any, including land together with
the buiidings and structures standing therson and rights and interesis in immovable
properties of each of the Transferor Comp anies, whether freehold or leasehold or
otherwise, and ali documents of fitle, rights and easements in relation thersto shall be
vested in and/or be deemed to have been vested in the Transferee Company, without any
further act or deed done or being required to be done by each of the Transferor Companies
and/ar the Transferes Company. The Transferee Company shall be entitled to exercise all
rights and privileges attached to such immovable properties and shall be liable to pay the
pround rent and Taxes and fulfil all obligations in relation to.or applicable to such
immovable properties. The mutation or substitution of the title to the jmmovable properties
shall, upon this Scheme bscomingi effective, be made and duly recorded in the name of the
Transferee Company by the appropriate authorities pursuant to the sanction of this Scheme
by the NCLT and upon the coming tnto effect of this Scheme in accordance with the terms
hereof, : .

:

Tntil the owned property, leasch();ld property and related rights thereto, licence or right to

use the immovable property, tenancy rights, liberties and special status are fransferted,
vested, recorded, effected and/or perfected in the xecord of the appropriate authorities in
favour of the Transferce Company, the Transferee Company shall be deemed to be
authorised to catry on business in' the name and style of the Transferor Companies under
the relevant agreement, deed, leask and/or licence, as the case may be, and the Transferce
Company shall keep a record and account of such transactions.

. t
For purposes of taking on record the name of the Transferee Company in the recozds of the
Governmental Authorities in respéct of transfer of immovable properties to the Transferee
Company pursuant to this Scheme, the Boards of Directors of the respective Transferor
Companies and the Transferce Company may approve the execution of such documents or

deeds as may be necessary, including deed of assignment of lease or leave or licence (as
the case may be) by the Transferor Companies in favour of the Transferee Comparny.

All liabilities, including all seéured snd unsecured debis, if éﬁy, sundry creditors,

contingent liabilities, duties, ob%igatmns and undertakings of each of the Transferor
Companies, of every kind, nature and desctiption whatsoever and howscever arising,

" yaised, incirred or utilised for its Ibusiness activities and operations, shall, pursuant 1o the

sanction of the Scheme by the NCLT and under the provisions of sections 230 to 232 of
the Act and other applicable provisions, if any, of the Act, without any further act,
instrument, deed, matter or thing being made, done or executed, be transferred to, and
vested in, or be deemed to have been transferred to, and vested in, the Transferee Company,
along with-any charge, encumbrance, lien or security created in connection therewith, and
such liabilities shall be assumed by the Trensferee Company to the extent they are
outstanding as on the Effective Date so as 1o become, the lisbilities, debts, duties and
obligations of the Transferee Company on the same terms and conditions as wers
applicable to each of the Transferor Companies, and the Transferee Company shall meet,
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(viil)

(ix)

ey

discharge and satisfy the Jiabilities and it shall not be nevessary to obtain the consent of
any thixd perty or other petson who is a party to any contract of arrangement by virtue of
which such liabilities have arisen 1En order to give effect to the provisions of this clause.

All electricity, gas, water and any other utility connections and tariff rates in respect thareof
sanctioned by various public sector and private companies, boazds, agencies and authorities
to each of the Transferor Companigs, together with security deposits and all other advances
paid, shall stand automaticaily irhnsferred in favour of the Transferee Company on the
same terms and conditions, without any further act, instrument, deed, matter or thing being
made, done or executed. The r:eievant clectricity, gas, water and any other utility
companies, boards, agencies and authorities shall issue invoices in the name of the
Transferee Company with effeci’; from the billing cycle comm_ericing from the month
immediately succeeding the month in. which the Effective Date_falls. The Transferee
Compairy shall comply with the terms, conditions and covenants associdted with the grant
of such connection and shall also be entitled torefund of security deposits placed with such
companies, boards, agencies and authorities by each of the Transfercr Clompanies.
Permits

I

All Governmental Approvals § and other consents, pemmissions, quotas, rights,
authorisations, entitlements, no-objection certificates and licences, including those relating
to tenancies, privileges, powers ahd facilities of every kind and description of whatsoever
nafure, to which each of the Trans;fercr Companies is a party or to the benefit of which the
Tyansferor, Companies may be erlltitled to use or which mey be required to carry on the
operations of the Transferor Companies, and which ave subsisting or in effect immediately
pior to the Effective Date, shall!’ﬂe, and remain, in full force and effect in favour of or
agalnst the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Companies, th@; Transferes Company had been a party, a beneficiary or
an obligee thereto and shall be appropriately mutated by the relevant Governmental
Authorities in favour of the Trans.iferee Company.

|

Without prejudice to the generali%y of the Clauses menticned above, the assets of each of
the Transferor Companies shalt also inciude all permits, licences, and any other licences,
approvals, -clearances, authorities, quotas, allocations pranted to each of the Transferor
Companies, all municipal approvals, authorisations, statutory. rights, permissions,
registrations, cerfificates, comseqts, awthorities {including for the operation of bank
acoounts), powers of attomeys (given by, issued to or executed in favour of the Transferor
Companies} and benefits of all cpntracts, allotments, consents, quotas, rights, eagements,
engagements, exemptions, entitlements, advantages of whatever nature and howsoever
pamed, properties, movable, in possession of reversion, present or contingent of
whatsoever nature and where-so-ever situated, liberties, ownerships rights and benefits,
earnést moneys payable pertahlizfg to the assets mentioned in the aforesaid Clauses, if any,
all other rights and benefils, licenéces, powers, privileges aod facilities of every kind, nature

‘and description whatsoever; right to use and avail of telephones, telexes, facsimile,

connections, installations and other communication facilities and equipment, titles, all
other utilities, bemefits of all contracts, government coniracts, memotanda  of
understanding, project service agreements, pre-quelification, app¥ications, bids, tenders,
letters of intent, concessions, ncjm-possessory comtraciual rights or any other confracts,
development rights, allocated deferred Tax and all other interest in connection with or

L
f
|
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(xD)

(i)

(xii)

(xiv)

£

i
i
:

relation to each of the Transferof Companies, shall stand transferred to the Transferee

" Company in accordance with the !i‘xpplicable Laws.

Contracts E

i
All contracts, deeds, bonds, agr;eemcnts (neluding in connsction with contracts for
services) and other instruments {o| which the respective Transferor Companies ig a party,
or to the benefit of which each ofi the Transferor Companies may be entitled, and which
are subsisting or having effect imﬁlediateiy prior to the Effsctive Date, shall, without any
further act, instrument or deed, coptinue in full force and effect against or in favour of, as
the case may be, the Transferee Compary, and may be enforced effectively by or apgainst
the Transferee Company as fully a%.d effectually as if, instead of the Transferor Comp anies,
the Transferee Company had been a party or beneficiary or obligor ar obligee therefo or
thereunder, The Transferes Company will, if tequired, enter into novation agreements in
relation to"such contracts, deeds, gonds, agreements and other ingtruments.

All other agreements entered into by each of the Transferor Companies in commection with
the assets of the Undertaking of the Transferor Comp anies shall stand sutomatically
transferred in favour of the 'I‘ransf‘grce Company on the same terms and conditions without
any farther act, instrument, deed, lmatter or thing being made, done or executed.

Legal Proceedings

All jegal proceedings, includir:lg quasi-judicial, arbitral and other administrative
proceedings, if any, of whatsoever nature by or against each of the Transferor Companies
pending on the Effective Date shall not abate or be discontinued or be prejudicially affected
in any way by reason of the Scheme or by anything contained in the Scheme but shall be
continued, prosecuted and em”orcised, as the cese may be, by or against the Transferee
Company, in the same manner and to the same extent as they would or might bave been
continued, prosecuted and enforced by or against the respective Transferor Companies.
The Transferee Company underta}lces 1o have all legal or other proceedings specified in this
Clause, initisted by or against the resp ective Transferor Companies, transferred to its name
and to bave such proceedings continued, prosecuted and enforced by or against the
Transferee Company, as the case may be. Following the Effective Date, the Transferee
Company may initiate any legal proceeding for and on behalf of the Transferor Companies.
|

Employees '

With effect from the Effective Date, all the staff and employees of each of the Transferor
Companies, if any, who are in such employment as on the Effective Date shall become,
and be deemed to have become, the staff and employees of the Transferee Company, and,
subject to the provisions of the Sgheme, on terms and conditions not Jess favourable than
those on which they are engaged by the respective Transferor Companies and without any
interruption of or break in service as a result of the transfer and vesting of the Undertalding
of the Transferor Companies to the Transferee Company. With regard to provident fund,
gratuity, superannuaticn, leave encashment and any other special scheme or benefits
created by the respective Transferor Companies which exist immediately prior to the
Tffective Date, the Transferes: Company shall stand substituted for the Transferor
Companies for all purposes wh%.tsoever, upon the coming into. effect of this Scheme,
including with regard to the obligaﬁon to make contributions to relevant authorities, such
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(xv)

(xviy

(xvii)

{(xviii)

(xix)

o

as the Regional Provident Fund Commissioner or to such other funds maintained by each
of the Transferor Companies, in acicordance with Applicable Law. It is hereby clarified that
upon the coming into effect of {his' Scheme, such benefits and schemes shall continue te be
provided to the transferred employees and the service of all transferred employees of the
respective Transferor Comp anies for such purpose shail be treated as having been
continuous, ;

The Transferee Company shall cotmply with any ag;'eement(s)/seﬂ}ement(s) entered into,
if any, with labour upions or employees by each of the Transferor Companies. The
Transferee Company agrees tha:t for the purpose of peyment of any retrenchment
compensation, gratuity and other termination benefits, the past services of employees with
the respective Transferor Corpariies, if any, shall also be talen into account, and further
agrees to pay such berefits when they become due.
3
Tntellectnal Property :

All Intellectual Property Rights ofieach of the Transferor Companies shall stand transferred
to and vested in the Transferee Company.

Inter se Transactions L

Upen the coming into effect of thiis Scheme and with effect from the Appointed Date, all
inter-se contracts solely befween| the Transferor Companies and between the respective
Transferor Companies and the Transferee Company shall stand cancelied and cease to
operate, and appropriate effect shail be given to such cancellation and cessation in the
books of accourts and records offthe Transferes Company. For the removal of doubt, it is
clarifisd that in view of the above, there will beno accrual of income or expense on account
of any tranisactions, including intér-alia any transactions in the nature of sale or transfer of
any goods, materials or services, between the Transferor Companies and the Transferee -
Company. For avoidance of doubt, it is hereby clarified that there will be no accrual of
interest or other charges in respect of any inter se loans, deposits or balances between the
respective Transferor Comp anies|and the Transferee Company.

|

Borréﬁiﬁg Limits; Corporate épprovals

Upon the coming into effect of tﬁis Scheme and with effect from the Appointed Date, the
bortowing and investment limits of the Transferee Company under the Act shall be deemed
without any further act or deed to have been ephanced by the bortowing and investment
limits of each of the Transferor Companies, such 1imits being incrementel to the existing
limits of the Transferes Compan):r.

Any corporats approvals obtaim%d by the respective Transferot Comganies, whether for
purposes of compliance or otherwise, shall stand 1ransferred to the Transferse Company
and such corporate approvals and compliance shall be deemed to have been obtained and
complied with by the Transferee Company.

Taxes |

i

Upon the coming into effect of t]:us Scheme and with effect from the Appointed Date, all
Taxes payable by, or refindable to, each of the Transferor Companies, including any
| .
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refunds, claiins or credits (including credits for income Tax, withholding Tax, advance
Tax, seif-assessment Tax, minimym alternate Tax, CENVAT credit, goods and services
Tax credits, other indirect Tax credits and other Tax receivables) stiall be treated as the Tax
liability, refunds, claims, or credifs, as the cage may be, of the Transferes Company, and
any Tax incentives, benefits (including claims for unabsorbed Tax losses and unabsorbed
Tax depreciation), advantages, privileges, exemptions, credits, Tax holidays, remissions or
reductiong, which wouild have been available to the respective Transferor Companies, shall
e available to the Transferes Company, and following the Effective Date, the Transferee
Company shail be entitled to initipte, raise, add or modify any claims in relation to such
Taxes on behalf of each of the Tra'lnsferor Companies.

|
Creditors: i

(axi)  Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
secured’ creditors of the respective Transferor’ Comp anies and/or other holders of sscurity
over the properties of the respective Transferor Companies, if any, shall be eniitled to
security ‘only in respect of the broperties, assets, rights, benefits and interest of the
respective Transferor Companics, Ls existing immediately prior to the amalgamation of the

Transferor Companies with the Transferee Company and the secured creditors of the

Tratsferee Company and/or other%holders of security over the properties of the Transferee
Company shall be entitled to security only in respect of the properties, assets, rights,
benefits end interest of the Transferee Company, as existing -immediately prior to the

amalgamation of each of the Trau{gferor Companies with the Transferee Company.

[
t i

22 Conduct of Business . :

22.1 With effect from the Appointed Date and up to and including the Effective Date, each of the
Transferor Companies shall catry on the{ir respective businesses with reasopable diligence and

except in the ordinary course of business, each of the Transferor Companies shall not, without the
prior written consent of the B oard of Diregtors of the Transferee Company or pursuant to any pre-
existing obligation, sell, transfer or otherjwise alienate, charge, mortgage, encumber ar otherwise
deal with or dizpose off any of the assets of the Undertaking of each of the. Transferor Companies

or any part theredaf. : ‘_
222  With effect from the Appointed Date and }up*to and including the Effective Date:

(a) each of the Transferor Companiés shall carry on and be desmed to have carried on all
business.and activiies and shail hold and stand possessed of and shall be deemed to hold
and stand possessed of all fis estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisiohs for and on account of, and in trust for, the Transferee
Company; % :

(b)  all profits and income accruing of arising to each of the Transferor Companies, and losses
and expenditure arising or incurred by it (inciuding Taxes, if any, accruing or paid in
relation {0 any profits or income) for the period commencing from the Appointed Date
shall, for all purposes, be treated a5 and be desmed to be +he profits, income, losses or
expenditure (including Taxes), asé the case may be, of the Transferee Compariy;

() any of the rights, powers, author%ties or pivileges exercised by the respective Transferox
Companies shall be deemed to hz?we been exercised by each of the Transferar Companies

1
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2.3

23.1

232

2.4

2.5

for and on behalf of, and in trust fci:r and as an agent of the Transferee Company. Similarly,
any of the obligations, duties and commitments that have undertaken or discharged by each
of the Transferor Companies shall be deemed to have been undertaken for and on behalf
of znd as an agent for the Transferee Company; and :
i .
(d) all Taxes (including, without limi‘:cation, incotne Tax, minimum alternete tax, tax deducted
at source, sales Tax, goods and se!rvices +ax, excise duty, customs duty, service Tax, VAT,
entry Tax, etc.) paid or payable by the respective Transferor Companies in respect of the
operations and/or the profits of ﬁw Undertaking of each of the Transferor Comp anies
before the Appointed Date, shallbe on account of the respective Transferor Companies
and, in so far as it relates to the {ax payment (nchiding, without limitation, income Tax,
minimum alternate tax, tax dedudied at source, sales Tax, goods and services tax, excise
duty, customs duty, service Tax, !VAT, eniry Tax, etc.), whether by way of deduction at
source, advance Tax or otherwise howsoever, by each of the Transferor Companies in
respect of the profits or activities or operation of the Undertaking of each of the Transferor
Companies with effect from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and, shail, in afl proceedings, be dealt
with accordingly !

Caneellation of Shares

The Transferor Companies are wholly owned subsidiaries of the Transferee Comapany and the
Transferee Company along with its nominee shareholders holds all the shares issued by the
respective Transferor Companies. On amalgamation of the Transferor Companies with the
Transferee Company, no shares of the Tra:.nsferce Company shall be issued cr allotted in respect of

the holding of the.shares by the Transfere‘le Company in the respective Transferor Companies.
Upon the coming into effect of this Schemne, and in consideration of the transfer of and vesting of
fhe Undertaking of each of the Transferor Companies in the Transferee Company in terms of the
Scheme, all the equity shares issued by; the respective Transferor Companies and held by the
Transferee Company and/or its nominees shail stand cancelled and extinguished without any
further application act or deed and inlicu thereof, no allotment of shares in the Transferee Company

shall be made to any person whatsosver. !

‘Dissolution of the Transferor Compani;es

| ; .
Upon the coming into effect of this Scheme, each of the Transferor Companies shall stand dissolved
without being wound up, without any furiher act or deed.

!
i
i
1

|
Notwithstanding anything to the contra:.ry herein, upon this Scheme becoming cffective, the
Transferee Company shell give effect to the accounting treatment in its books of account in
accordance with the Accounting Standarctls, as appiicable on the Effective Date.

|
t
I
|
i
|
|

Accounting treatment
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3. GENERAL TERMS AND COND IZONS
, ]
31  Application o the NCLT {
!
The Companies shall make necessary applications and/ or petitions pursuant 1o sections 230 to 232
of the Act and other applicable provis jons of the Act to the NCLT for approval of the Scheme and
all matters ancillary or incidental thereto} as may be necessary to give effect to the terms of the
Scheme. : %

3.2 Modification or-Amendment to the Sci:heme

]

32.1 Each of fhe Companies (acting through their respective Board) may, intheir filll and absclute
disctetion, assent to any amendments, alterations or modifications to the Scheme, in part or in.
whole, which the NCLT and/ or any other authorities may deem fit to direct, approve or Impose
or which may otherwise be considered n;ecessary or desirable for settling any guestion or doubt
or difficulty that may arise for implementing and/ or carrying out the Scheme, including any
individual part thereof, or if the Board are of the view that the coming into effect of this Scheme,
in part or in whole, in terms of the provisions of the Scheme, could have an adverse implication
on ali or any of the Companies. Each of the Companies (acting through their respective Board)
be and are hereby authorized to take such steps and do all acts, deeds and things, as may be
necessary, desirable or proper to give ei;:fect to the Scheme, in patt or in whole and fo resclve
any doubts, difficulties or questions whether by reason. of the order. of the NCLT or of any
directive or orders of.any other authorities or otherwise howscever_arising out of, under or by
virtue of the Scheme and/ or any mattess concerning or cennected therewith and may also in
their fuil and absolute discretion, withéiraw or abandon the Scheme, or any individual pat -

thereof, at any stage prior o the Effecti‘i{e Date.

3.2.2 Ifany part of the Scheme is held invalid, uled illegal by any court of competent jurisdiction,
or becomes unenforceable for any reason, whatsoever, whether under present or future laws,
then it is the intention of the Companie‘F that such part shall be severable from the remainder
of the Scheme and the Scheme shall not be affected thereby, unless the deletion of such part
shall cause the Scheme to become materially adverse to either of the Companies in which case
the Companies shall attempt to bring abbuta modification in the Scheme, as will best preserve
for the Companies the benefits and ob;]igations of the Scheme, including but not imited to
such part, . |

3.3 Scheme condition£1 upon approvalsisa%mtions

' i
This Scheme is and shall be canditicmalE upon and subject to:

(a) the Transferee Company filing }the Scheme with the Stock Exchanges in terms of the
SEBI Circular; } ,

. ) [ :
()] the Scheme being approved by the respective requisite majorities of the classes of

members and creditors (where %applicabie) of the Companies in accordance with the
Act or dispensation baving been rec eived from the NCLT in relation to obtaining such
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3.4.1

3.4.2

i
|
I
l
i
b

;
!
t
i
b
E
|
i

! ' R
approval from the sharehelders and/or creditors or any Applicable Law permitting the
respecitve Companies not to convene the meetings of its shareholders and/cr creditors;
i .

(c) the Scheme being conﬁrmedfap‘proved by the NCLT, either on terms as originally
approved by the Companies, or $ubj ect to such modifications approved by the NCLT,
which shall be in form and substance acceptable to the Companies, each acting
reasonably and in good faith; and ‘

E
(d) certified copies of the conﬂrmal?:ion orders of the NCLT confirming/sanctioning the
Scheme being filed with the RoC by the Transferor Companies and the Transferce
Company, respectively. | . :
I

Matters Relating to Tax in respect of thge Undertaking

The provisions of Part B of this Scheme are intended to comply with the conditions relating to
“Amalgamation” as specified under section 2(1B) of the Income Tax Act, If, at a later date, any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of section 2(1B) of the Income Tax Act, including as a result of an amendment of Applicable Law
or the enactment of a new legislation or for any other reason whatsoever, the provisions of section
2(1B) of the Income Tax Act, or a cotresponding provision of any amended or newly enacted law,
shall prevail and the Scheme shall stand imodified to the extent determined necessary to comply
with section 2(1B) of the Income Tax Act, Such modification(s) will, however, not affect the other
parts of the Scheme. The power to make such modification(s), if necessary, shall vest with the
Boards of Directors of the Companies, which power shall be exercised reasonably in the best
interest of each of the Companies and their shareholders and creditors in accordance with Clanse
3.2 above, In addition, upon the Scheme b'ecoming effective: '

6] 10 the extent required, the Com{aanies are permitted to revise and file their respective
income Tax retwns, withholding Tax retums (including Tax deducted at source
certificates), sales Tax, value added Tax, service Tax, ceriral sales Tax, entry Tax, godds
and services Tax returns and any other Tax returns, even if the time Hmits prescribed under
the Incomeé Tax Act have lapsed; jand .

ot r

. 1 ! .

(i) the Transferee Company shall be :entitled to: (a) claim deduction with respect to ftems such
as provisions, expenses, ofc. disallowed in earlier years in the hands of the Transferor
Companies, which may be allowdble in accordance with the provisions of the Income Tax
Act on or after the Appointed Date; and (b) exclude items such as provisions, reversals,
stc. for which no deduction or Ta:x benefit has been claimed by the Transferor Companies
prior to the Appointed Date. .

Upon the Scheme becoming effective, ng;twithstanding anything to the contrary contained in the
provisions of this Scheme, all accumulated Tax loss, mmabsorbed Tax depreciation, minimum ’
alternate Tax credit, if any, of the Transferor Companies as on the Appointed Date, shail, for all
purposes, be treated as aceumulated Tax loss, inabsorbed Tax depreciation and minimum alternate
Tax credit of the Transferee Company. Itjis farther clarified that any business loss and unabsorbed
depreciation of the Transferor Cempanies as specified in its books of account shall be included as
business loss and unabsorbed depreciation of the Transferee Company for the purposes of
computation of minimum alternate Tax. oo

'
|
i
i
1

|
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3.4.3

3.4.4

34.5

3.4.6

3.4.7

343

3.4.9

3.4.10

[

Upon the Scheme becoming effective, the[ Transferee Company shall be entitled to claim refunds
(including refunds or claims pending with the Tax authorities) or credits, with respect to Teaxes paid
by, for, or on behalf of, the Transferor Companies under Applicable Laws, including income Tax,
minimum alternate Tax, Tax deducted atsource, sales Tax, value added Tax, service Tax, enfty
Tax, custom duty, goods and services Ta)q or any other Tax, whether or not arising due to an intet-
s transaction between Transferor Companies and Transferee Company, even if the prescribed time
limits for claiming such refunds or credits‘have lapsed.

Upon the Scheme becoming effective and with effect from the Appointed Date, all Taxes, ccss,
duties and Habilities (divect and indirect}, payable by or on behalf of the Transferor Companies,
including any taxes paid and taxes deducted at source and deposited by the Transferee Company
on inter se transactions between the Appointed Date and Rffective Date, shall, for all purpeses, be
treated as Taxes, cess, duties and liabilitie:s, as the case may be, of the Transferee Company.
Upon the Scheme becoming effective and }}zvith effect from the Appointed Date, all unavailed credits
and exemptions and other statutory benefits, including in respect of income Tax, CENVAT,
customs, value added Tax, sales Tax, service Tax, entry Tax and goods and services Tax to which
the Transferor Companies is entitled shall be available to and vest in the Transferee Company,
without any further act or deed. : ‘
I

Aty Tax lisbilities under the Income Tax iAct or other Applicable Laws or regulations allocable to
the Transferer Companies, whether or not provided for or covered by any Tax provisions in the
accounts of the Transferor Companies made as on the date immediately preceding the Appointed
Date, shall be transferred to the Transferes Company. Any surplus in the provision for Taxation or
duties or levies in.the accounts of the Transferor Companies, including advance Tax and Tax
deducted at sotrce as on the close of business in India on the date immediately preceding the

Appointed Date will also be transferred tc% the account of the Transferes Company.

All Tax assessmenit proceedings and appteals of whatsoever nature by or -against the Transferor
Companies, pending or arising as at the Effective Date, shall be continued and/or enforced by or
against the Transferee Company in the same marmer and to the samne extent as would or might have
been continued and enforced by or agains;t the Transferor Companies, Further, the aforementioned
proceedings shall neither ghate or be discontinued nor be in any way prejudicially affected by
reason of the amalgamation of the Trapsferor Comp anies with the Transferee Company ox anything
contained in this Scheme. E

: !

Any refund under the Income Tax Act lor any other Applicable Laws related to or due to the
Transferor Companies, including those for which no credit is taken as on the date immediately
preceding the Effective Date, shall also bielong to and be received by the Transferee Company.

Without prefudice to the generality of ’cﬁe abave, all benefits, incentives, claims, losses, credits
(including income Tax, service Tax, excise duty, goods and services Tax and applicable state value
added Tax)to which the Transferor Clompanies is entitled to in terms of Applicable Laws, shall be
available to and vest in the Transferes Cogmpa:ny from the Effective Date. -

All'the expenses incurred by the Transferlo;: Companies and the Transferee Cotpany in relation to
the amalgamation of the Transferor Companies with the Transferce Company in accordance with
this Scheme, including stamp duty expens:,es, if any, shall be allowed as deduction to the Transferee
Company in accordance with Section 3 5DD of the Income Tax Act avera period of five (5} years
beginming with the financial year in which this Scheme becomes effective.

1

k
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3.5.1

352

3.6

3.7

3.8

38.1

3.8.2

3.8.3

i
H

|
l
Tffect of Non-Receipt of Approvals; Withdrawal

|
Tn the event of any of the said confirmations/sanctions and approvals not being obtained and/or the
Scheme not being confirmed/sanctioned by the NCLT, the Scheme shall become null and void and
the Companies shall bear and pay its resper;tive costs, charges and expenses for and/or in connection
with the Scheme. !
. | .
The Companies, acting through their resp a%ctive Board of Directors, may mutnaliy agree in writing
to withdraw this Scheme fom the NCLT,|
‘ o E
Costs and expenses :
All costs, duties, levies, charges and ex!penses payable by the Transferor Companies and the
Transferee Company in relation o or itl connection with the Scheme and/or incidental to the

completion of the Scheme shall be bome e:md paid by the Transferee Compary.

Compliance with Applicable Laws |

l
The Companies underteke to comply Ewith all Applcable Laws (including all applicable
compliances requived by SEBI and the Stock Fxchanges) including making the requisite
intimations and disclosures to any statut:ory or regulatory authority and obtaining the requisite
consent, approval or permission of any statutory or regulatory authority, which by Applicable
Law may be reguired for the implement{‘aﬁon of the Scheme or which by lawmay be required
in relation to any matters connected witl[x the Scheme. .

T

Residual Provisions !

: ]

Upon the Scheme becoming effective, thei Transferce Company shall be entitled to operate ajl bank
accounts, realise a1l monies and completejand enforce all pending contracts and transactions n the
name of the Transferor Companies to ﬂ%le oxtent necessary until the tranefer of the rights and
obligations of the Transferor Companies to the Transferee Company under the Scheme is formally
accepted and completed by the Companies concerned. For avaidance of doubt, it is hereby clarified
that with effect from the Effective Date and untl such time that the name of the bank accounts of
the Transferor Companies have been replaced with that of the Transferee Company, the Transferee
Company shall be entitled to operato the bank aceounts of the Transferor Companies in the name
of the Transferor Companies in so far as may be necessary. T '

i

The Transferee Company may, at any timga after the Scheme hecoming effective in accordance with
the provisions hereof, if so required unde;r any Applicable Law or otherwise, enter nto, or issue or
execute deeds, writings, confirmations, novations, declarations, or other documents with, or in
fayour of, any party to any copiract or artangement to which the Transferor Companics is a party
or any writings as may be necessary o bé executed in order to give formal effect to the provisions
of the Scheme. The Transferce Company shall be deemed to be zuthorised to execute any such
writings on behalf of the Transferor Companies and to carry out or perform all such formalities or
compliances required for the purposes specified above by the Transfzror Companies.

3 v

Upon the Scheme becoming effoctive! all Hoences, incentives, remissions, Tax incentives,
v gr TN o . . .

subsidies, privileges, consents, sancllons, and other authorisations, to which the Transferor
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Companies is entitled, shall stand vested m: the Transferee Company and permitted or continued by
the order of sanction of the Tribunal, The Transferce Company shall file the Scheme with applicable
Governmental Authorities for their record, fwho shall take it on record pursuant to the sancticn order
of the Tribunal. .. ' :

E
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In view of patagraph no. 11 of the orders each dated 18 day of February 2020, passed by
the Hon’ble National Company Law Tribunal, Bench at Ahmedabad, in CP {CAA) No.
122/MNCLT/AHM/2019 in CA (CAA) No. 94/ NCLT/AHM/2019 along with CP (CAA)
No. 123/NCLT/AHM/2019 in CA (CAA) No. 95/NCLT/AHM/2019 élong with CP (CAA)
No. 124/NCLT/AHM/2019 in CA (CAA) No. 96/ NCLT/AHM/2019, the Scheme is

hereby authenticated.

Registrar
This day of February 2020
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