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ORDER

The Petitioner is repi’esented through learned counsel.

“2 . The Order is pronounced in the open court, vide separate sheet,

CHOCKALINGAM THIRUNAVUKKARASU MANORAMA KUMARI

- MEMBER TECHNICAL MEMBER JUDICIAL
#Dated this the 18th day of September, 2019




NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
AHMEDABAD

C.P,[(CAA) NO. 73/NCLT/AHM/2019
C.P.[CAA) NO. 74/NCLT/AHM/2019

IN
C.A. {CAA) NO.BO/NCLT/AHM/2019
C.A. {(CAA) NO.B1/NCLT/AHM /2019

In the matter of:

Vodafone Idea Limited,

a company incorporated under the

provisions of the Companies Act, 1956

and having its registered office at

Suman Tower,

Plot No. 18, Sector-11,

Gandhinagar, 382 01} ... Petitioner Company
Gujarat, India {Transferor/De-merged Company)

Vodafone Towers Limited,

a company incorporated under the

provisions of the Companies Act, 1956

- and having its registered office at

Vodafone House,

Corporate Road,

Prahlad Nagar, Off. 8. G. Highway, _
Ahmedabad — 380 051, ... Petitioner Company
Gujarat, India. {Transferee Company)

Order delivered on 18th September, 2019

Coram: Hon'ble Ms. Manorama Kumari, Member (Judicial) '
Hon'ble Mr. Chockalingam Thirunavukkarasu, Member (Technical)

Appearance: Mr. Sandeep Singhi, and Ms. Parini Shah, Advocates, for M/s.
Singhi & Co., for the Petitioner Companies.

ORDER

[ Per: Ms, Manorama Kumari, Member {(Judicial)

1. The instant petition is filed by the Petitioner Companies for sanctioning
of the Scheme of Arrangement between Vodafone Idea Limited
(hereinafter referred to as the “Petitioner Transferor/De-merged

Company”) and Vodafone Towers Limited (hereiﬁaﬂ;er referred to as the



. oS P.(CAA) NO. 73/NCLT/AHM/2019

" C.P.(CAA} NO. 74/NCLT/AHM/2019

. IN
C.A. (CAA) NO.B0/NCLT/AHM/2019

? C.A. (CAA) NO.51/NCLT/AHM/2019

“Petitioner Transferee Company”) and their respective shareholders and

creditors (hereinafter referred to as the “Seheme”),

2. The Petitioner Transferor/De-merged Company filed an application
before this Tribunal being C.A. (CAA) No. SO/NCLT/AHM/2019 for
directions for convening and holding separate meetings of the Equity
Shareholders, Secured Creditors (including secured debenture holders)

and Unsecured Creditors (including unsecured debenture holders) of the

Petitioner Transferor/De-merged Company. This Tribunal vide its order
dated 11% day of April 2019, inter alia, directed convening and holding of
the meetings of the Equity Sharcholders, Secured Creditors (including
secured debenture holders) and Unsecured Creditors fincluding

. unsecured debenture holders) of the Petitioner Transferor/De-merged
Company. This Tribunal vide its order dated 11t April,2019 further
directed the Petitioner Transferor/De-merged Company to send notice
under Section 230(5) of the Companies Act, 2013 (hereinafter referred to
as the “Act”) to (i) Central Government through Regional Director, North-
Western Region, (ii} Registrar of Companies, Gujarat at Ahmedabad, (iii)
concerned Income-Tax Authorities, (iv) Official Liquidator, Ahmedabad,
{(v) Securities and Exchange Board of India (hereinafter referred to as the
“SEBI"}, (vi) the National Stock Exchange of India {hereinafter referred to
as “N8SE”) and (vil} the BSE Limited (hereinafter referred to as “BSE”).

3. Pursuant to the order dated 11% day of April 2019 of this Tribunal,
notice of meetings were sent individually to the Equity Shareholders,
Secured Creditors (including secured debenture holders} and Unsecured
Creditors (including unsecured debenture holders) of the Petitioner
Transferor/De-merged Company, together with a copy of the Scheme, a
copy of the Explanatory Statement required to be furnished under
Section 230-232 read with Section 102 of the Act and the prescribed
Form of Proxy. The notice of meetings was also published as directed by
this Tribunal vide its order dated 11t day of April 2019 in English daily,
“Indian Express”, all editions and in Gujarati daily, “Sandesh”

Ahmedabad edition on 5% day of May 2019, Mr. Arun Kumar Adhikar,

" Independent Director of the Petitioner Transferor/De-merged Company,
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the Chairman of the aforesaid meetings appointed by this Tribunal filed
affidavit dated 24t day of May 2019 in respect of service of notices upon
the aforesaid statutory authorities and publication of the notice of

aforesaid meetings in the newspapers.

The Chairman of the aforesaid meetings, filed his rcport.dated 10t day of
June 2019 informing this Tribunal that arrangement embodied in the
Scheme was approved by {i) the requisite statutory majority of persons
representing three-fourths in value of the Equity Shareholders either in
person or by proxy or by authorized representative, through postal ballot,
e-voting and through voting at the venue of the meeting; (ii) unanimously
by the Secured Creditors (including secured debenture holders); and (iii)
unanimously by the Unsecured Creditors (including unsecured
debenture holders) at the aforesaid meetings held on 6t day of June

2019.

VEThe Petitioner Transferee Company filed an application before this
Tribunal being C.A. {CAA} No. 51/NCLT/AHM/2019, inter alia, for
seeking dispensation from the convening and holding of the meetings of
the Equity Shareholders and the sole Unsecured Creditor of the
Petitioner Transferee Company. This Tribunal vide its order dated 11t
day of April 2019, inter alia, dispensed with the convening and holding of
the meetings of the AEquit;y Shareholders and the sole Unsecured Creditor
of the Petitioner Transferee Company and further cbserved that there are
no Secured Creditors in the Petitioner Transferee Company. This
Tribunial also directed the Petitioner Transferee Company to send notice
under Section 230(5) of the Companies Act, 2013 to {i) the Central
Government through Regional Director, North-Western Region; {(ii)
Registrar of Companies, Gujarat; and (i) concerned Income-Tax
Authorities. The Petitioner Transferce Company filed affidavit dated 29t
day of May 2019 in confirmation of service of notice upon the aforesaid

statutery authorities

The Petitioner Transferor/De-merged Company thereafter filed C.P. (CAA)
No. 73/NCLT/AHM/2019, seeking sanction of the Scheme. This Tribunal
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by its order dated 24t day of June 2019 admitted the aforesaid Petition
and directed issuance of notice of hearing of Petition to {i) Central
Government through Regional Director, North-Western Region, (ii)
Registrar of Companies, Gujarat at Ahmedabad, (i} concerned Income-
Tax Authorities, (iv) Official Liquidator, Ahmedabad, (v) SEBI, {vi) NSE
and (vil} BSE, This Tribunal also directed publication of notice of hearing
of the Petition in Bnglish daily, “Indian Express”, all editions and in

Gujarati daily, “Sandesh”, Ahmedabad edition.

The Petitioner Transferee Company also thereafter filed C.P. (CAA) No.
74/NCLT/AHM/2019, seeking sanction of the Scheme. This Tribunal by
its order dated 24t day of June 2019 admitted the aforesaid Petition and
directed issuance of notice of hearing of Petition to {ij Central
Government through Regional Director, North-Western Region, (i)
Registrar of Companies, Gujarat at Abhmedabad, (iii} concerned Income-
Tax Authorities, and (iv} Official Liquidator, Ahmedabad. This Tribunal
also directed publication of notice of hearing of the Petition in English
daily, “Indian Express”, all editions and in Gujarati daily, “Sandesh”,

Ahmedabad edition.

Pursuant to the order dated 241 day of June 2019 passed by this
Tribunal, the Petitioner Trané%&&?bcé—%mrgedhompany, published the
notice of hearing of the Petition in English daily, “Indian Express”, all
editions and in Gujarati daily, “Sandesh”, Ahmedabad edition on 5t day
of July 2019, 'i‘he Petitioner Transferor/De-merged Compdny filed
affidavit dated 16t day of July 2019 confirming the publication of thf_:
notice of hearing of the Petition in the newspapers as directed by this
Tribunal and also the service of notice of hearing of the Petition upoﬁ the

aforesaid statutory authorities.

Pursuant to the order dated 24% day of Jume 2019 passed by this
Tribunal, the Petitioner Transferee Company, published the notice of
hearing of the Petition in English daily, “Indian Express”, Ahmedabad
edition and in Gujarati daily, “Sandesh”, Ahmedabad edition on 5t day
of July 2019. The Petitioner Transferee Company filed the affidavit dated
16t day of July 2019, confirming the publication of the nofice of hearing
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of the Petition in the newspapers as directed by this Tribunal and also
the service of notice of hearing of the Petition upon the aforesaid

statutory authorities

In response to the notice to the Official Liquidator in C.A. (CAA) No.
50/NCLT/AHM/2019, the Official Liquidator, Ahmedabad vide his report
dated 15% day of July 2019 sought directions from this Tribunal to the
Petitioner Transferor/De-merged Company to preserve its books of
accounts, papers and records and shall not dispose of the same
without prior permission of the Central Government as per the
provisions of Section 239 of the Companies Act, 2013. The Official
Liquidator also sought directions from this Tribunal to the
Petitioner Transferor/De-merged Company to ensure statutory
compliance of all the applicable laws and also on sanctioning of the
present Scheme the Petitioner Transferor /De-merged Company
shall not be absolved from any of its statutory liabilities, in any
manner. The Petitioner Transferor/De-merged .Cornpany filed its
affidavit dated 6t day of September 2019 and undertaken to preserve its
books of accounts, papers and records and shall not dispose of without
the prior permission of the Central Government. In light of the aforesaid
submission, this Tribunal is of the view that the observations of the

Official Liquidator, Ahmedabad, in its representations stands satisfied

In response to the notice under Section 230(5) of the Act to the Regional

Director, North Western Region, the Regional Director filed its

‘representation dated 1%t day of August 2019.

In paragraph 2{d) of the said representation, it is mentioned by the
Regional Dircctor that the Transferor Company be directed to place the
confirmation that it has complied with the SEBI circulars as mentioned

as well as the NSE and BSE directions.

In paragraph 2(e) of the said representation, it is mentioned by the

Regional Director that the Transferor Company should comply with the
guidelines of FEMA and RBI from time to time.

WMF’ Wu}\
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In paragraph 2(f) of the said representation, it is mentioned by the
Regional Director that the Petitioner Companies be directed to place on
record all the relevant facts in relation to the legal outcome of the
Department of Telecommunications demand notices for one-time

spectrum charges.

In paragraph 2(g) of the said representation, it is mentioned by the
Regional Director that the Transferce Company to place on record, all the
relevant facts for compliance of serving the notice to the Income Tax

Department under Section 230(5) of the Companies Act, 2013.

In paragraph 2(h) of the said representation, it is mentioned by the
Regional Director that the Petitioner Companies to place on record all the
relevant facts in relation to the copy of the scheme being served to the

Department of Telecommunications,

In paragraph- 2(i) of the said representation, it is mentioned by the
Regional Director that the Petitioner Companies to place on fecard all the
relevant facts of the matter, in relation to the matters pending before the
Transferor Company under the provisions of the Companies Act, 2013
and to undertake to provide the relevant
documents/information/clarification & cooperate with his office as and

when required.

12, Mr. Singhi stated that the Petitioner Transferor/De-merged Company,
has filed necessary affidavit in reply dated 6t day of September 2019 to
the representation dated 1st day of August 2019 filed by the Regional

Director.

The Petitioner Transferor/De-merged Company in paragraph 3 of its
reply has stated and submitted that the Petitioner T ransferor/De-merged
Company has already obtained no adverse observations to the Scheme
from BSE and the NSE, which have beéen issued pursuant to the

observations made by SEBI and that such letters form part of the
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Company Application and the Company Petition field by the Petitioner
Transferor/De-merged Company before this Tribunal. In light of the
aforesaid, this Tribunal is of the view that the observations of the
Regional Director at paragraph 2(d) of the representation stands

satisfied,

The Petitioner Transferor/De-merged Company in paragraph 4 of its
reply has stated and submitted that under the Scheme, no shares are
being allotted by the Petitioner Transferor/De-merged Company either to
its sharcholders or to the shareholders of the Transferee Company. In
the circumstances, the question of complying With the provisions of
FEMA and RBI guidelines does not arise. In light of the¢ aforesaid, this
Tribunal is of the view that the cbservations of the Regional Director at

paragraph 2(e} of the representation stands satisfied.

The Petitioner Transferor/De-merged Company in paragraph 5 of its
reply has stated and submitied that the matter pertains to the demand
raised by the Department of Telecommunication on telecom service
providers, including the Petitioner Transferor/De-merged Company, vide
its order dated 28? day of December 2012 iﬁ relation to One Time
Spectrum Charge, which has been challenged by the Petitioner
Transferor/Dé—merged Company before Hon’ble Bombaj High Court and
the demand has been stayed by t%e Hont’ble Bombay High Court and is
currently sub judice. The Scheme does not in any manner contemplates
or provides for transfer of any such liability, if any or litigation in respect
of the Scheme to the Transferee Company in any manner. In light of the
aforesaid, this Tribunal is of the view that the observations of the
Regional Director at paragraph 2{f) of the representation stands satisfied.
However, the sanction of the present Scheme by this Tribunal will not
absolve the Petitioner Transferor/De-merged Company or its directors
from any such proceedings. Further approval of the Scheme by this
Bench/Tribunai shall not deter/affect any other corapetent authority(ies)

in enforcing the laws of the land in force.

@Mw@ﬂ@%
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The Petitioner Transferor/De-merged Company in paragraph 6 of its
reply has stated and submitted that Transferee Company has already
filed its Affidavit of Service at the Application stage with this Tribunal
along with the proof of noticé of service upon the Income Tax
Department. The said Affidavit of Service also forms part of the Company
Petition filed by the Transferee Company before this Tribunal, In light of
the aforesaid, this Tribunal is of the view that the observations of the

Regional Director at paragraph 2(g) of the representation stands satisfied.

The Petitioner Transferor‘?be—merged Company in paragraph 7 of its
reply has stated and submitted that that both the Petitioner
Transferor/De-merged Company and the Transferee Company hold IP-1
Registration with the Department of Telecommunications {(hereinafter
referred to as the “DoT”). The said registration permits the Petitioner
Transferor/De-merged Company as well as the Transferee Company to

carry on the business of passive infrastructure provisioning services in

4 India. The activities / undertaking proposed to be demerged from the

 Petitioner Transferor/De-merged Company to the Transferee Company
reduire only the said IP-1 Registration, which both . the Petitioner
Companies already have. Since the activities of the Transfleree Company
does not require any license from the DoT and transfer of Fiber
Infrastructure Undertaking does not require any approval of the DoT or
aity other Regulatory Authority, no intimation was required to be given to
the DoT and no approval was required to be obtained. In light of the
aforesaid, this Tribunal is of the view that the observations of the
Regional Director at paragraph 2(h) of the representation stands

satisfied.

The Petitioner Transferor/De-merged Company in paragraph 8 of its
reply has stated and submitted that that a complete list along with the
current status of the show cause notices issued by the Registrar of
Companies, Murbai in relation to the Petitioner Transferor/ De-merged
. Company formed part of the explanatory statement along with the notice
| sent to the Equity Shareholders, Secured Creditors (along with the

éécﬁred debenture holders) and the Unsecured Creditors (along with the
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unsecured debenture holders), The said exf)lanatory statement along
with the notice forms a part of the Affidavit of Service filed at the
Application Stage as well as the Company Petition filed by the Petitioner
Transferor/De-merged Company before this Tribunal. The Petitionex;
Transferor/De-merged Company undertakes to provide necessary
documents/information/clarification and shall co-operate  with the
appropriate statutory authority in this regard. In light of the aforesaid,
this Tribunal is of the view that the observations of the Régional Director
at paragraph 2(i) of the representation stands satisfied. However, the
sanction of the present Scheme by this Tribunal will not absolve the
Petitioner Transferor/De-merged Company or its directors from any such
proceedings.  Further approval of the Scheme by this Bench/Tribunal
shall not deter/affect any other competent authorityl(ies} in enforcing the

laws of the land in force.

Considering the entire facts and circumstances of the case and on
perusal of the Scheme and the proceedings, it appears that the
requirements of the provisions of sections 230-232 of the Companies Act,
2013 are satisfied. The Scheme annexed to the Petition at Annexure “G”

is hereby sanctioned.

Fees of Official Liquidator is quantified at Rs. 15,000/-. Further, the fees
of Regional Director is quantified at Rs. 25,000/-. The said fees would be
paid by the Transferee Company.

Filing and issuance of drawn up orders are dispensed with. All concerned
authorities 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 along with

Scheme immediately.

The Petitioner Companies are directed to file a copy of this order along
with a copy of the Scheme with the concerned Registrar of Companies,

electronically, along with INC-28 in addition to physical copy as per

@awwﬁn%fcp e
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relevant provisions of the Act as well as to Stamp Authority, Gujarat -

within 60 days of the receipt of the order.

17, The Registrar of this Tribunal is directed to send copy of this order to (i)
Central Government through Regional Director, North-Western Region,
(ii) Régistrar of Companies, Gujarat at Ahmedabad, (iii} concerned
Income-Tax Authorities, (iv) Official Liquidator, Ahmedabad, (v} SEBI, (vi)
NSE (vii) BSE and (vii) DoT.

18. The Petitions are disposed of accordingly,

W - Cﬂs@/‘m
AL g
Chockalingam Thirutiavukkarasu Ms. Manorama Kumari

Member (Technical) Member (Judicial)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD
C.P. (CAA) No. T3/NCLT/AHM/2019
CONNECTED WITH
C.A, (CAA) No. 50/NCLT/AHM/2019
In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013;

And
In the matter of Vodafone Idea Limited;

And

In the matter of Scheme of Arrangement
between Vodafone Idea Limited and
Vodafone Towers Limited and their
respective shareholders and creditors;

Vodafone Idea Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its
registered office at Suman Tower, Plot No.
18, Sector-11, Gandhinagar, 382 011,
Gujarat, India.
Petitioner Company




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

C.P. (CAA) No. T4/NCLT/AHM/2019

CONNECTED WITH

C.A. (CAA) No. 51/NCLT/AHM/2019

Vodafone Towers Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its
registered office at Vodafone House,

Corporate Road, Prahlad Nagar, Off. 8. G.
Highway, Ahmedabad — 380 051, Gujarat,
India.

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013;

And

In the matter of Vodafone Towers Limited;
And

In the matter of Scheme of Arrangement
between Vodafone Idea ILimited and

Vodafone Towers Limited and their
respective shareholders and creditors;

Petitioner Company



‘SCHEME OF ARRANGEMENT - -+ .

BETWEEN

VODAFONE IDEA LIMITED
(TRANSFEROR COMPANY}

., AND

VODAFONE TOWERS LIMITED
(TRANSFEREE COMPANY)

AND
o

THEIR RESPECTIVE SHAREHOLDERS-AND CREDITORS:

{UNDER SECTIONS 230 T0.232 OF THE COMPANIES ACT, 2013)
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.PREAMBLE; : S -

(&)

ACKGROUND AND DESCRIPTION OF, _THE COMPANIES‘WHO ARE PARTIES,

TOTHE SCHEME

- The Scheme- (as defined her emaﬂer) is presented pursuant te the.provisions of sections 230 to.

232 and other relevant provisions of the Companjes: Act, 2013, as- may be applmable, for the.
transfer of the Fiber Infrastructure; Undertaking, (gs def ned hereinafer) of the “Transferor
Comp’any {as.defiried heremaﬁe;) aitd vesting of ‘the’ dame with:the Transferee Company (as
defined. heremaﬂer} on a goifig-conéern basis.

-Additionally, the.Sthemé also:provides- for various othef’ matters. oonsequentlal or otherwise
integrally connéected therewith..

The Transferor Company was incorporated on. 14" day of Mar¢h 1995 as: Bn-!a Communications
Limitéd, d public tompany with the Regisirar of Companies, Maharashtra. under the provisions’
-of the Companies Act, 1556 with Corporate Identification Number. LZ:ZIOOGJ 1996PLC0O30376.
its name was changed to Birla, AT&T ‘Communications L1m1te.d on 30% day:of May' 1996, its

Tegistered office-was: shifted from: the State of } Maharashtra to the. State of Gu_;arat on 22 day.

of October 1996..ts, name was furthet* changed to; (). Birla Tata AT&T, Limited on"6™day of
November 2001¢ aid (i) Ides.Celtular Limited on 1% day.of. May:2002:-A composite: scheme of
amalgamatton and arrangemeni: was proposed amdng Vodafoné Mabile Services Limited and
‘Vodafore hidia- Limited and the Transferor Compapy’ (“composite scheme™, Pursuant to thé.
sanctioniing, of the: composite Scherie by the National Company Law ’I‘nbunal Bench at

Ahmedabad and Mumbai, the composite scheme has been made effectwe from 31“ day of

August! 2018. Thename of the Transferor Company was changed to; ‘Vodafone Idea Limited.qn

31 day of "August, 7018. The equity shares of the. Transferor Company arg listed on BSE.

Limitet (*BSE")dnd National Stotk Exchange-of India Limited.("NSE’). The’ reglstered office
‘of thé Transferee Company is isitnated  at:Sumaif: Tower;- Plot:No: 18, Sector-11, Gandhmagar,
382.0 11, Gujarat; Indih.

o

The Ttahsferor Compahiy, inter alla, holds‘pan-India Unified Access Servise/Unified Lioence
(authomatlon foraccess. serv:ces), Celjiilar Mohile Te[ephonc Service, National Long Dlstancc,
Internatiohal Long Disfance, arid Intermet. Ssrvx,ce Provider licences, The Transferor: Company
is primarily engaged. in the business of providing fixed and mobile: tf:[ecommumcanons services
to consurners and erterprise custpmers, including. d:rect—to -consumer-video and content services.
that-are bundled-with telecommumcatwn servicesin India. The 'I‘ransferot' Company. through.
its Fiber Infrastructure Undertaking is also ity the businéss of proyldmg fiber ‘infrastructure
serviges, The Transferor Company-is the holding company of the Transferca Company

The Transferee Company, was. Incorporated as Indus Towers Limited on:19% day of October’

2007 yhder ‘the provisions of the Companies. Act, 1656 lts name was changed to’ Vodafong:

Essar, Towers Limited on-5* day of March 2008. Its-registered. office.was, shifted from thé State.
of Mahatashtra to the National Capital Tetritory of. Delhi on 23 day of August 2010. Its name
was furthér changed-to Vodafone Towers Limited on:7% day: of October 2011. The' Corporate
Identiffeation: Number (CIN). of:the: Transfereé is U64200DL2007PLC207420. An apphcatzon

for shiftinrof its’ régistéred Office’ from the National Capltai Temtory of Delhi to' the State of-
Gujaraf with ihe Regional: Direstor; Northern Region is planned:to:be filed by.the Transferee-

Company. The Transferee Company is an ynlisted company:

The Transferee Company is a wholly owned subs1d1ary of-the Transferor Company -and has IP-

| régistration with the Department of Telecommunications, Government ‘of Indla to carry on'the.,
. busmess of jiassive infrastructire provisioning services i India.
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The Transferot Company’is’ prlmarily cngaged in the busines¥ of providing fixed and mobile
telécommuinications setvices'to consumers nd enterprise customers,.fnoluding; chrqct— O-CONSUMET

~ video and confent services that-are bundled with :elecommumcatlon services in India, These

activities and busingsses; have, been nurturcd from anascent stage andiare: currently at different
stapes-of matatity and have .different captial pperating: and: regulatory-irequirements. The
Transferes: Comipany’ Is. a wholiy owned -subsidiary- of 'the Transferor Compiény and the
Transferor Company beligves that itwould be-beneficialito’festructureits business by divesting

“the Fiber Infrastritéture Undertaking ihto a sepatate legal efitity with sharper-and dedicated
fodis on théfiber infrasiructure biisiness so s to achieve greatef infrastingtire sharmg,

operancmal efficiencies and cost” optimization resulting in. more affordable and reliable
taiccommumcauons servu:es to its consumers;,
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The Schemg is divided'into,the following partsi

PARTA ) Definitions.and Share Capital;
PARTE e Trausfer.of the Fiber Infrastructure
Undeértaking of the Transferor. Conipany to.the
- Transferee Company on.a going: ¢oncern basis;.
- .and . .
PARTC. -

General Terms and Conditioiis.
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L1,

1.2

13

1.4

1.5

1.7

1.8

is.

DEFINITIONS

" In'the Schemie, unless repugnant.to.the subject.or meaning ot context:thereof, the following

expressions shall have, the meaning. attributed to them:as below:

“Ag cuu:ntiilsg"Sth_niig);ds'-"-mcans the Indian Accounting Standards usnotified under section 133
ofithe: Act:read, together with:rule 3 of the Companies (Indian Accounting Standards) Rules,
2015.and:the Companies (Indian Accounting Standards) Amendment Rules, 2016 issued by the;
Ministry of Corporate.Affairs and. the other accounting principles, generally acceptediin India;,

“A¢t" means:the Companies:Act, 2013 and shall include the provisions of the Companies Act,
1956, to the extent the corresponding provisions. in, the; Companies Act,. 2013.have. not.been
notified;

“Applicable Law(s)* means any" siatute, ‘law, ordinance, rmle, regulation, press note,
notification, circular, order, writ, injunction, directive, judgment or decree issiied by any
goverariental authority andfor any other authority exercising jurisdiction. over the Companies;

“Appolnted Date” means first.day of the ronth in which Scheme.is effective;

“Asset(s)™ mezn(s) and include(s)all fixed, movable, intangible, financial, non-financial assets:
and rights of évery kind, nature; character and description of whatsocver nature and wheresoever
situated, whether or not required.to bereflected on a balance sheet;of:the Transferor Company
in accordance with the Accounting: Standards and: pertaining to the Fiber - Infrastructure.
Undertaking, inglu.ding»:ﬁut,not.limited to optical fikier-catiles, high ‘dessity polyethylene duct,,
inside: spiral ribbed duct, joint closure, end-plug, simple plug, push. it coupler, double. wall
corrugated duct coupler and associated capital.costs, seclirity deposits, capital work in,progress,.
easmentary rights, rights.of way associated with laying-and, Qg&r_ationélisiug_s_u,c:h;jnfrg;xrqcture,
(including those arising purguant to licenses issued under-the: indian Telegraph Right of Way
Rules,2016) and every assoviated right;

*Board” or-“Board of Directors” means the-respective board of directorso! the Companies.
and shall, nnless repugnant to the context, include: a committee:of: direttors or any persen
authorized by theiBoard or such committee of directors;

“Cpmpanies” means the Transferor Company-and the Transferee Company;

“Effective Date™means the date on which the certified copy of the NCLT's‘order sarictioning
the Scheme is:filed by the Companies with the.Registrar-of Companies;

Any'reference-in the:Scheme to“upon-the Scheme becpi_ni'ng_ effective” or “effectiveness of

- the Scheme” shall be.a reference to the Effective Date;

“IT Act” means The Income-tax Act, 1961 and; shall.include any statutory, modifications, re-
enactments or-amendments.thereof for the. time: being ‘in:force;

L inbility(fes)" means all debts, liabilities and obligations of every kind, nature and description

whether ‘acerued or-not, known or unknown, absolute”or coptir_;éent, matured or un-matured,
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LLL

1.13

determined or der.ermmab!e, attributable to and/ or arising out of the activities or operations of -
theFiber Infrastructure Undertaking; as on the Appointed Date, and’ inciudes without’ Elmltatlon,
all such debts, liabilities-and obligations of the Transferor: Company, pertaining to-the Fiber
Infastricture Undertzking, which (i) pertain-to a ‘period prior:totlie- Appointed Date but may
aris¢ after the Appointed, Date; and/or (i) ‘may have arisen: prior to the' Appointed Date:bit

remain outsta'ldmg as on,the, Appomted Date,

' “Llstmg Regulatmns" means thc Securities and Exchiange Board of Indla (Lxstmg Ob!)gauons

and Disclosure Requirements) Regulations, 2015, as amerided from tinie to time, .

“NCLT" means. the'bench of the: National Company Law Tribunal at Ahmedabad. apd shall
include; if apphcable, such ofher-forum or authority as may be vested with the powers of the
NCLT under the Act;

“Yiber Infrastructure, Undertaking™ means the fiber mfrastructure business. undertaking;of
the Transferor Company comprising of and Including; underground and over: ground eables, on
a goitig conéérn basis, Without prejudice and Thmitation to the generality of the above, the Fiber
Infrastructure Undertaking means and includes without limitation, the following items:

{) - -all'Asééts-of the Fiber Infrastructure Undertaking wherever s:tuated mc]udmg fut not
llmlled to, the. past. track record experience, credenttals and market share-of the
'Transferor Company relating to the Fiber Infrastructure Undertaking;

{ii) all.rights: and-licenses, -l asmgnments and-grants, thereof, alt permsts, cleararces.and
registrations by- whatever name.called, whether under central, §tate -or dthér laws and/’
orrules or whether granted by any municipal body/ thority, panchayat body/ authorlty'
ot any other authority’ mcluding a development authorlty, all rights: (including
rights/obligations urder .agreement(s) entered info with. various persons including.
independent consu]tants, ‘subsidiaries/ assoclate{}omt venture compamcs and. other.
-shareholders of such subsidiary/ assoctate/joint yenture compames, ‘comtracts,.
-applications, Jetters: of intent, memorandum: of, understanc&ngs or any other contracts),
ngn-disposal undertakmgs, certifications and approvals, regulatory approvals,
entitlements, -other Heenses, consents, tenancies, investments-and/ or.interest {Whether-
vested, contingent or otherwwe), advances, recoverables,. receivables, advantages,:
privileges, all other. claims, rights.and Benefits; powers and ‘facllities. of every kind,
.nature ‘and description “whatsoever, utilities, provisions, fiifids, © benef its. of all
agieements, contracts‘and amangements and all other interests in conpectlon w:th or
relating to the Fiber Infrastructure Undertakmg,

(ul) all books, records, files, papeks, governance :emp]atcs and'process information, records.
-of standard operating procedures computer’ progranimes along with. their l:censes,_-_
“fanuals‘and backup copies;- advertising materials, and other-data and_records whether
in physlcal orelectronle; form, du’cctiy orlndlrectly i connectlonwnh or, reiatmgto the
Fiber Infrastrycture Undertaking;

(iv)  -any andall earnest monies and/ or security deposits, or other enntlemems i connection.
with or.relating to the Fiber Infastructure Underteking;.

(v) cmpioyees of the Transferor Company that are or ay be determined by the Transferor-
Company to be engaged in'or'in relatlon to the:Fiber Infrastructure Undertakmg,

- {vi) all Jegal or other proceedings (ihchidingbefore any stdtutory or quasi-judicialatithority

T - Page 6 0of 16




1.14

1.16

117

118

1.19

120

121,

21

20101

or tribunal) by or agamst the Transferor Compuny of whatsoever nature. relating'to the,
Fiber Infrastructure. Undertakmg pending on:the Apgointed.Date; ‘

(vii)  alliLiabilities:as defined in.cl_auswl.lO=of._HartaA--qf the, Scheme; and

(viif) any other Assef spegifically allocated by the ‘Board of Directprs of the Transferor
Company as-relating to or belonging to the' F;ber Infrastructure Undertaking.

MResidual Undertaking®™ means the remaining activities, assets, business,.contracts, employees;

and'liabilities (actual and_qont;ngent) of the Transferor Company subsequent to the transfer of

the Fiber Infrastructure Tndertaking fo the Transferce. Company in terms of and upon thé
effq:_:t_x_vg_:ness ofihe Scheme;

“Rs’:"*meaﬁs;liu_pces ﬁcing_'the tawfub-currency of the Republic ofindia;

“Scheme™ means the Schemmie of Arrangerierit in its present form, or With-any modification(s),
as may bé'approved ofdirected by theNCLT;

“SEBI™ means the Securities and Exchange Board-6flndid;

“SEBI-Circular” meats, together,. the ciroular no. CED/DILA/CIR/2017/21 dated. 10" day-of

March 2017 the'cifcularno, CFD/DILB/CIR/ZO 17/26 dated 23% day-of March 2017, thecirctilar
. ‘CED/DILY/CIR/2017/105 dated: 21% day of September 2017 and circular no.

CFD/DILS/CIR/ZOIBIZ dated 3™ day of Janvary 2018, eacliissited by the-SEBL;

“Stock Exchanges? medns the Natibnal»Stock'Excﬁange of India Liinited and'the?BS'E Limited;

“Transferee Cumpany" means Vodafone. Towers Limited;, a public- lzrmted company
mcorporated under the provisions of the Companies Act, 1956 and currently having its registered
office situated at'C-48,.Okhla Industria] Areg,. Phase:- 11, New Delhi 110020, India; and

“Transferor, Campany" means Vodafone!Idea Liimited, 2 pubhc litnited company incorporated
under- thc provisions. of the-Companies. Act, 1956 -and:having its. reg:stered office sitnated at.
Suman Tower, Plot No. 1§, Sector-11, Gandhinagar, 382 01'l, Gujarat India,

The expiessions, which are ased but are not-defined in the Scheme shall,, _unless repugnant or
contrary to the contexs or meaning hereof, have; thesame meaning ascr:bed to them under the,

Act, the Securmes Contracts (Regulanon} Act, 1956, the Securities: and Exchange Board of

ind:a Act; 1992 (mcludmg the rules, regulations made thereunder) the:Depositories Act, 1996,
the IT Act_ and-other. Applicable Laws.

CAPITAL STRUCTURE

Trangféror Company

The authorized, issued, subscribed and fiitlly paid-up share capital ‘of the Transféror Company as
on3 1% day of October 201 8-was as-under: '

SHARE.CAPITAL T ] AMOUNTIN RS, i
Autherized share capital I N I
2,879,30,02,000 equity shares of Rs.10/- each | 28,793,00,20,000°
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2.2.1

[SHARECAPITAL T AMOUNT IN kS,

. f-:l 500 redecmab!e cumulatwe non-cnnvemblg. prefcrence shares of Rs [, 500 00 00, 000 i
1,00,00, 000/~ each A
Total | 30,293,00,20,000
'?Issued, ‘substribed and pald-up capltal"‘ . e -
| 873,53, 86 742 equ:ty shares ofiRs0/- each fully pald-up ' | 8,735,38,67,420
‘Total ) . o 8,735,38.67.420

*Avon3 ¥ day of Octaber, 2018, 1,50,12,186 outstanding. emp!oyee stock pptions existed. A'ssumm J:3
Suclt options.are exercised, the issued,. subscnbed and paid-up. capital of the Transferee. Compary.
as on 31° day of October, 2018 on.a; SJullp-dituted basrs was 875,03,98,928 equity shaves of Rs. } o/

each (Rs. 8,750,39,89,280/-).
Transferee!Company |

The gpthqriged,_issugd, subsc;ib,ed_a_;ld fally p_a_id—up:shafe_‘.capital'of.lhc Transferee: Company,:
as on 31% day of;October 2018 was asunder:

[SHARE CAPITAL . ~ | AMOUNT.IN RS.
l:'-Authonzed share camiai e LT
i 50,000 equity shares of Rs. 107 cach ] o " 500,000

. Total ‘ 5,00,000
+Issued, subseribed and paid-up capital S .

¥ 50 0(}0 equlty sharcs of Bs. 10/ each . . 5,00,000

’ Total ' i ) o "1 5,00,000
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COMPANY TO _THE TRANSFEREE COMPANY ON A GOfNG CONCERN BASIS

1.

1.1,

2.1,

2.2

2.3,

2.4

Transfer.and vesting.of'the Fiber Infrastructure Undertaking'

Upon.the Scheme: becoming effective and with effect from the Appointed Date, the Fiber
Infrastructire Undertaking ‘of the - Transferor Company-shall stand trangferred, 1o and vested iin-
{hg Transferee Company on a going congern, ‘basis without any:requirement: further act or
deed 50 88 to ‘become as and from the. Appointed Date, thé. undertaking of:the Transferee
Company. and-to-vest in.the, Transferee. Company, all the. Assets, Liabilities, rights, title.or
obligations of the, Fiber Infrastructure.Undertaking therein, in the marner described heréunder.

Transfer of Assets’

Upon.the Séheme becoming effective and with effect fiom the Appomted Date, all Assels
relating; to the-Fiber Infrastructure Undertaking,.as are moyable in nature or. are otherwise:
capable .of .transfer by manual- deliveryior by endorsement and. delivery, shall:stand transferred

_to.and-vested.in the: Transferee Company and shall hecome the property and én. integral part.of

the Transferee Company. The vesting pursuant to this clausé 2.1 shall be dégmed to have.
oceurred by mantal delivery or endorsement and:delivery, as. appopriate to the pxoperty being;
vested and ttie to the-property- shall be deemed to-haye besn trapsferred accordingly.

Upen the ‘Scheme becommg effective and with effect from the. Appointed Date,. ail_movable.
Assets of the Transfcror Company relating to the, Fiber Infrastrugtiire. Undertaking, -other than
those specified in_clause 2.} above, ingluding .cash and. cash. equjvalents, sundry- debtors,
outstandmg loans and .advances, if: apy, recoverable in cash or in. kind.orfor value to-be received, -
banl, balances and deposits,, if any, with government, “semi-government, local -and otlmr

authorities:and bodies, customers and other persons shiall withouf any requirement of a.further:

act, instrumient or deed become.the property of the Transferee Company;

Upon the Scheme becoming effgctive and with effect: from the Appomtcd Data, in felation.to Assets,,

if. any, bc]ongmg to.the Fiber Infrastructure ‘Undertaking, which requirc.separate dotuments for.

vesting in the Transferee’ Company, orwhich thei Transferor Company and/ or the Transferce.
Company otherwise desire’ tobé vested separitely, the Transferor Cumpany and the Transf'cref:.,_
Company will axeenfe such deeds, documents or such other instruments, if any, as may be: mutuaiiy

agreed .

1tsis, hercby ¢larified that if any, Assets (including but.not hmlted to any estatc, rights, title,
interest .in or authormcs -relating to such Asscts) in relation to. the Eiber Inmfrastructure
Undertakmg ‘which:the Transferor Company ‘owns, cannot be transferred to the Transferee.
Company for anyreason whatsoever, the Transferor Company shalf hold such, Asset in'trust for
the benefit:of the Transferce Company.
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3.1

3.2,

3.3

kY 3

Transfer. of Liabilities

Upon the Scheme beceming effective and with effect from the Appomted Date, all. anblllt:es
shall standiransferred, or be deemed to have been transferred to thé Transferce Company 50'as.
to. become from the Appomted Date, the Liabilities 6f the Tiansferee Compéany and the
Transferee Cumpany undertakes to meet, discharge and satisfy the same

It is hereby clarified that, unless expressly. provnded for herein, it shall not be necessary to. obtaln the

consent of any:third party: or. other person who is a.patty 0 any coniract or arrzngement by virtue of
which any L{abuny has. arisen in order fo_give effect:to-the provisions .of this clausc 3.

The vesting of the Fiber- Infrastructure Undertaking as. ‘aforesaid, shall be-free’from any lien,
encumbrance, security, charge, hypothecation, interest,.claim, plcdge or mortgage

The" prows:ons of clatise 3 shall operate notwnhstandmg anything fo the contrary contained in
any deed or writing or- the terrs of, sanction ‘or issue or any security document, il of whick

instrumentsshall stand modified and/ or supkrseded by the forégoing provisions. For avoidance-

of -doubt tiie prowsmns of clalise 3.shall not.be construed.as limiting the operation of Part Cof’
the Scheme.

Contracts, Deeds, Bonds and Uther-lnstruments~

3.5,

3.6.

3.7.

Upon the Scheme bccommg effective-and with-effect from the Appointed Date and subject to
the prowslons of the Scheme, all contracts, deeds, bonds, lease deeds, agieements entered into
with various persons. including independent. consultants,: subsxdianesiaasomale/_;olm venture.
companies. and other -shareholders. of’ such subsidiaries/ associgte/ joint vetture companies,
arrangemenis and other-instruments of whatsoever nature in relation to the Fiber Infragfructure
Undertaking, to which the Transferor Company is a-parly or to the benefit-of which the
Transferor® Company ‘may be eligible, and which are subsisting or have effect. immediately
before the Appomtod Date, shall.continue.in full force-and effect on or against or in.fayour of,
as the-case'may be, ofithe, Transferee Company and may be enforced as fully and effectually as
if, instead of the Transferor Company, the Transferce, .Company had been a-party or beneficiary
or obligee thereto or thereunder: X

Without prejudice to the other provisions.of the Schéme and notwithstanding that the: vesting of

‘the Fiber Infrastructure Undartakmg with the Transferée Company occurs by virthe of the

Schemie-iiself, the Transferee- Compahy may, at any time after the coming into effect of the
Scheme’in accordance with the provisjons -hereof, if so required, under-any Applicable Law or

-otherwise, execute. dceds, confirmations or other writings.or arrarigements with, any patty to.any

contract-of.arrangement.fo which the Transferor Companyis a party orany wrnmgs ‘as may be.
necessary ‘to. be execited merely in.order to give formial effect 1o the:above provisions: The:
Transferor Company will, if necessary, also bie.a party‘to.thé above. The “Transferce Company-.
shall, ‘under the. .provisions of the Scheme, be deemed to, be authorized, to execute any such.

‘Writings on behalf of the Transfcror Company and {o carry out or performall such formahncs

or: cofnpliances; referred to above on the part: of the Transferor Company to be. camed out or
performed. -

Without prejudkce to-the generality. of the foregomg, it’is clarified that upon the Scheme
becommg effective and with effect from the Appoiited -Date, all consents, agreements,
permissions, ail statutaryor regulatory licences; certificates; insurance covers, clearances,
authotities, powers of attorney given by; issued to or, eitecufed in fayour of the, Ttansferor
Cotnpany ‘in relation to, the Fiber !nfrastructure Undertaking shall stand transferred to the
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3.8,

4.1,

42,

4.3,

5.

5.

Transfepee Company a_s.if'the'samq_w::nejofiginqliy givc_nby, issued to'or executed. i'n.;favoun.of ‘
the Transferee Company, and the Transferee Company shall be bound by the terms theréof, the’
obligations and dutics thereinder, and the rights and benefits under:the samie shall be available
to'thei Transferee Corapany. In so- far-as-the various inceritives, subsidies, séhiemes, 8pecil statug
and other benefits or privileges enjoyed, grasited by ahy'govém'mpm_ai'ﬁo_dy, local authority, or
by.ahy other person, or:avajled bythe Transferor Company in relation to the Fiber Tnfrastructure.

- Undertaking are concerned, the same shall vest-with and be-available fo the Transferee Company

onthe :same; terms and conditions ag epplicable to the Transferor Company,.as tfithe same had
been allotted and/ or:granted.and/-or sanctioned and/ or allowed'to the:Transferee. Company.

1tz hereby.clarified that ifany contract, deeds; ‘bonds; agreements, schemes, drrangements or
other instruments 6f whatscévér nature’in relation to the Fiber Inffastructire Undertaking.to
whichthe Transferor-Cémpariy is a party, carinot be transferred to the Transferee: Company for
apy reason whatsoever, the Transferor Company shall hold such contiact, deeds, bonds,
agreements, schemes, arrangements or Qﬁhgr,j:r_:szrumen'ts_;of..\{._'_}_la_t_speve,r.namre;:in.tru_sf_: for the
benefit of the Transferge Company:

Employees

Upon the. Scheme becoming effective, the.employees of the Fiber.lnfrastructure Undertaking,
if atiy, shall be'deetmed to have become employees”of the ‘Transferee: Company, without. any
iterfuption of service and: on’ the basis of. continuity: of sérvice and. on the same terms arnd
conditions as those applicablg fo themwith reference to the Trapsferor Company: The services.
of such employees, if any, with the Transferor Company shall be taken into-account for the
purposes, of all benefits to which the employees, if any, may be:eligible under-Applicable Law..

Upon the Scheme becoming effective, all contributionis to fiinds.and schemes’ in’ respect of
provident-fund, employeé'state insurance contribution, gratuity fitnd, superannuation fund, staff
welfare scheme briany other Special scHemes or bienefits created or existing for the benefit of the
employees of the: Eiber Infrastructure Undeitaking, ifany; shall be made by the- Transferee
Company in accordance with the provisions.of such schemes or funds and: Applicable Law,

The existing provident fund, employee state insurance contribution, gratity - fund,
sgpera_nnuggion.fpnd,'the staff welfare schc_rpqanc} any otherschemes. or;benéfits ereated by the
Transferor Company forthe employeesof the Fiber Infrastructurg Undertaking, if any, shall'be.

" continned on the same terms and conditions and be.transferred to-the existinig provident fund,.

etpioyee state insurance contributipn, gratuity fund, superanauation fund, staff welfare

" scheme, efc., being raintained by the Transferee Company without any separate act or

deed/approval. [n relation to*the employees of the Fiber Infrastructure Undertaking, if any, for
whotm thé Transferor Company is making. contributions _t_o.j:ﬁq._ government provident.fund, the-
Transferee: Company-shall stand- substituted: for the: Transferor' Company, far all ‘purposes-
whatsoever, including-relating to' the obligation to-make. contributions to the said fund in:

.accordanice with the provisions.of such-fund, bye laws, eto. in respect of such employees, if any.

Continuation of Légal.Proceedings

Upon tiié Scheme -becoming effective, 2li legal o other proceedings (including before any
statutory: or.quasi-judicial authority ortribunal).by or againist the Transferor Company whether
instituted before the:Appointed Date or after the Appointed Date in each case relating to the
Fibet Infrastructure Undertaking- would stand transferred, or be deemed to stand transferred fo
the Transforee Company and shall solely be continued:and enforced by ora gainstthe Transferee
Company. ’ :
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6.1.

6.2,

6.3.

64,

" all unutilized credits and exemptions, benefit of cairied forward Eosses and ot h

Any difference or difficulty'asto whether any specific. legal or-other proceedings relates to the

Fiber Infrastructure- Undertaking, shell be mutually ‘decided. bctweeu thes Board of Directors of
the Trangferor Company .and the Transferec Company and such,mutual decision shall be:
conclusive. and binding on the Companigs.

" Treatment pi taxes

Upon the Scheme becoming effective and with effect. fiom: the. Appointed Date, all" taxes -and
duties payable by the Transferor, Company {including under the IT Adi, ‘Customs Act, [962,
‘Central Excise Act, 1944, State Sales Tax laws), Central Sales Tax Act,- 1956, VAT/ Service:
tax, Goods and. Services Tax.laws aid all other Applicable Laws) accruing and relatingto the
Piber Infrasiructure Undertakmg, including but ;ngt limited to advance tax: payments, fax
tdeducted at: source, minimum altemate tax, any raﬁmd and claims which may arise after the
Appointed Date and-which relate- to a-period after the. Appomted Date shall, foral purposes, be:
treated as advance tax- paymcnts tax. deducted at souyce, minimum alternate- tax’ or refunds.and
ciazms, as the case may be, of the' Transferce Compainy. However, it is clarified that, all taxes

and duties payab]e by-the. Transfcror Compaity (mcludmg under the IT:Act, Customs Act, 1962,

Central Exgise Act, 1944, State Sales Taxlaws), Central Sales Tak-Act,;1956; VAT/ Service- tax,A
Goods.and Services Tax Javs'and all other Applicable: Laws}, accruing. “and relating to the Fiber
Ififrastructire Undertaking, jncluding but not limited to advance tay;payments, tax deducted at
source, fjinimum alternate tax, any refund and claims gxisting on the Appointed Date ane. which
mayarise affer the, Appomted Date but-which relate.to a period:on or before the Appointed: Date
shall, for all purposes, be-treated as advance tax payments, tax deducted af s source, minimum
alternate tax or refunds and claiins, as the case-may-be, of. the Transferor Company.

Upon'the Scheme becommg effective, al} unutilized credits and exempfions, benefit of carried
forward Josses;and other stamtory beneﬁts, mcludmg in, respeot of income. tax(lucludmg but not
credit eto) cenvat customs, valuo added tax, sales tax, sorvlce tax etc.: relatmg to the Fiber
Infrasfructure Undertaking to whlch the Transferor Compariy is.entitied to, which. may ariseafter
the Appomted Date and which relate to 2 _period.after the Appointed. Date: shall be-availableto
-and vestin the Transferee Company;’ without any furthier dctor deed, However, itis clanf’ éd that
statutory
bienefits, including in respect of income: tax (includmg but not limited 1o tax deducted at' solrce,
tax coliected at source, advance tax, mintmum alternate tax credil ete;), cenvay, customs, value
added ax, saies tax, servige tax-etc. relatmg to:the Fﬁner lnfrastructure Undcnakmg to-which
“Transferor Company s entitied to,fexisting on the Appomtcd Didte and which-may arjse after
‘the Appomted Dite but.which relate to-a period: on’or before the Apgointed Date shall be
.available to and remain with the Transferor Company, without-any.| further act-or deed..

empowered to determme ifany spcc:f‘ c tax l:abthgy or any tax prooeedmg re[ates to the F xber
Infrastructure: Undartakmg and whether the same would be’ transférred to the Trdnsferee
Company.

Any refund undér the tax laws die to"the Transferor Company’ pertaining to the Fiber

Infrastructure Undertaking consequént to the assessments made on the Transferor Company and
for-whichno crédif'is taken in the-accounts as.on the date. lmmedmiely preceding the Appointed
Dite shall.belorig to and be received by the Transferor.Company.
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5.

7.1,

7.2,

g.1.

8.1,

9.2.

The' Transferor Company :may be. entitled to various incentive schemes and: pursiiant o the
Scheme, it is.declared thar'the benefits-under all such schemes and’ poheles pertaining to thet
Fiber Infrastructure “Undertaking: shall stand transferred o and vested in the Transferee
Company and all befiefits, entitleihents and incentives of any nature : whatsoever including
beneﬁts under the mcome taxy, exptse. sales tax, scrv:ee tax, goods and servxces tax, excmptions,

Undertakmg, 0 the extent statutortiy avaalabie, shali be clatmed by the Transferee Company
Conduct-of Business

Subject to the effectiveness of the Scheme, with:effect from the date oF approval of theé Scheme

by the respective: Board of Directors of the Transferor Company and the Transfetee Comipany;

ahd up to'and including the Effective Date, the Transferor Company shalf earry on the business'
of the- fiiber” lnftastmstute ‘Underfaking. with reasonable diligen¢e and business pritdence and in

the’same manner as-t hiad been doing hitherto.

The Transferee Copipany-shall alsq be entitled, pending: the effectiveness of the Scheme, to
app!y to the ceatral government, state governments, and all other agencies, departments and.
statutory authorities concerned, wherever necessary, for. such consents, appravals'and. sanctions
which-the Transferee Company-may require including the registration, approva]s, exemptions,.
reliefs, ete,, a8’ may | be.required/granted-under any Applicable Law forcarrying on business.

Consideration

Since the transfer, of Fiber Infrastructure Undertaking from the -Transferor Company-to the
Transferee Company is a transfer from holding company. to.its wholly owned substd:ary and the-
Transferor Company-continues to retain fulf control overithe Fiber: Infrastructure Undertaking, -
constderatton for suchdransfer shail be, _equal to the carrying value: of net assets: transferred,
ca!cu]ated &s the difference between-the book value of Assets. and: the: book value of the.
Liabilities transferred as on'the Appointed Date. Such consideration shall beTpaid by thé-
Transferee Comipany-throughiortnal banking, channels. Tilksuch time the Trapsferee Coimpany
disohinrges its obltgatton to pay the constderatton, such amowrdt shall remain as busmess
consideration payable ‘to Transferor Company in the books of the' Translbrce Company.
Transferee Company shall-pay interest on'the outstandmg balance of such amount of business

. cornisideration payable.at the rate and terms and conditions determined. fmm time-to time by the

board. of directors of the Companies.

‘Residual Undertaking of the: Transferor Company

The Residual Undertaking'and afl the assets, liabilities, rights, title,interest or ob]tganons thereto
shall continue to belong to and be vested in and be managed, by the, Transfemr Comipany and the -
Transferee Company- shall have mo right, claim or. obhgat:on in relat:on to the Residual

'Undertakmg

(All legal, taxation and othek proceedings “whether: civil or criminal (including before any
-statutory or quasi-judicial authority or tribianal) by or agamst the Tiansferor Company under

aiy statute whethér pending on:the. Appointed- Date-or. which may, be instituted at any. time
thereafier, and in each chse pertaining to the Residual; Undertakmg shall be contihued and
enforced by or agamst the Transferor Company:. The Transferee Company .shell in-no event;be
responsxbie or Hable.in relation’to- :any-such legal or other proceeding-apainst the Transferor

Compapiy.
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93, With effect frorh and beyond the Appointed Date, the Transferor. Company:

(i)  shall continueto carry ali the business and activities relating to the Residual Undertaking
for and-on its own.behalf; and

{ii)' all proﬂts acciing to the Transferor Company thereon or‘losses arising or incurred by it
relating to the Residual Underfaking shall forall purposes be treated’as. the profits or
losseg._as the case may be, of the Transferor Company,

10.  Accounting treatmént in the books of the Transferor Company

10:1.  On the Scheme becoming effective, with effect from the Appointed Date, the: Transferor
Company shall accountfor thetransfer.of the Fiber Infrastructure Undertaking to the Transferee:
Company in its books as, given below:-

(if  'The Assctsand Liabilities of the Transferor Company relating to the FiberInfrastructiire
Undertakmg sransferred to the Transferee Company shall be derecognized at their
‘carrying amount from the Appomled Date and no gain or logs will be recognized in the
“Statement” of-Profit and Loss” since the value of consideration shall be equal to the.
carrying value of net assets transferred.

il Agcounting treatment in the books of the Transferee Company

11,1.  On the Scheme. becoming effective, with effect. from. the Appomted Date, the ‘Transferce-

]

Company shall account for.the transfer of thi¢ Fiber Infrastructure Undertaking of the Tratisferor
Company in its books in accordanée with the applicable*Accounting Standards as given below!

(1) “The Transferee Compapy shall account for the transfer in-aceordance with the ’Poolmgl
of Interest Method" laid down by Appcndlx C ‘Business combmanonsof entities under-
:common conirol’ of Ind AS o
- [03 ‘Business.Combinations® notified under:the. prowsxons of the Act;

(Y  TheTransferee Company shall,"on the Scheme. lecoming: effective, record;all Assets
" .and Liabilities of the Fiber Infrastructure Undertaking of ‘the Transferor Company
veited in it pursuant to the-Scheme, at the respective carrying: valuss thereof.and in the

same form as-appearing in the books of the Transferor Company,

(iiiy The Transferee: Company shall credit the- difference between the'carrying amount of
Assets and Liabilities as on the' Appointed Date t6 business congideration’ payable -
account;.and

(iv)  There shall'not be-any difference between the carrying value of, ret.assets acquired and

consjderation. pursuant o ‘the Scheme since consxderanou shall be equa! to.the carrying
value of net assets acquired.
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2.

2.1

2.2.

3.l

3.2,

33,

Application to-the NCLT

Each'of the Companies shal severally orjointly make the requisite company’ applications/- petitions
under sections 230to 232 of the-Act:and other applicable provisions of the Act to, the NCLT -for
seckmg sanction of the Scheme.

‘Modification or Amandment to the Scheme

Each of the Companies (acting through. their respective Roard) may, in-their full and absolute
discretivi, assent to any amendméents, alterations; or modifications to the: Schente, in part of'in

‘whole, which the NCLT and/ orany'other authorities may deem'fit to direct, approve-or impose.or.

which may otherwise:be considered necessary or desirable fog‘ settling-any question or doubt OT
difficulty that. may arise for. 1mplemcntmg and/ or carrying ont the Scheme, including. any
individual part thereof, or'ifthe Board are of the view! fhat the cominginto effect ofthe Scheme, in.
part or.in whaole, in terms of the.provisions of the Scheme, couldhave an adverse 1mp]lcatmn on all
or any of the Compames Each’of the Companies: {acfing:through their-respective. Board) be afid
are hereby- authorized to, take such steps.apd do.all acts, deeds and things, as. miay. be« <NECESSArY,,
_dcs:rablg or proper: to give’ effectto the Scheme, in part-or’in whole and to refolve- 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 howsoever arising out of; under or by virtue of the Scheme:
and/-or, any: ‘fmatters . concening of connected therew:th and may also. in thclr fui} and absokute

-discrétion, withdraw or abandon the Scheme, or any i mdmduai part thercof at.any stage prior-to.

the Effect:ve Date,

If:any part-of the Scheme is held invalid, ruledillegal by any.court of comgetem jurisdiction, or
becomes uncnforceab]e for any reason, whatsoever, whether under present or future laws, then it
is the intention of the Companies that such partshall be severable from the remainder of the Schigme.
and.the Scheme shail not’be affected thereby; unless the deletion of siich.part shalf cause the.
Scheme.to become materially-adverse to exther of the- Companies jn which case the Compames

.shall attempt to bring dbout'a modificatjon in the Scheme. as-will best preserve for.fhe ,Companjes

the benefits and obligations of the Scheme, including but not fimited to such, part.

Revocation, Withdrawal of the Scheme

The, Transferor Company and/ or the Transferee Company acting through their respective Board

.shall each.be-at liberty to withdraw the.Scheme.

In the event of revocation under clause 3.1 above, no rights and ilabthties whatsoever shall accrue
i or ‘be Incurred, inter-se to. the Compapies or their respective sharcholders or creditors or-
cmployees or any other persoh save-and’except in respect of any actor doed. dons prmr thereto as.

i¢ contemplated hereunder or as to any-right, liability. or obligation which has.arisen or accrued.

pursuant thereto and which shall be’ govemed and be. preserved.or worked out: in-accordance with

;Appllcablc Law.

n the event of:revocation: under clause 3.1 above, the Companies shall take:al}:necessary steps.to.

withdraw the Scheirie.from'the. NCILT and any other anthority and to make all necessary. ﬁlmgsl
appl:catlcm as may be. reqmre;d to-withdraw-the Scheme.
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4,

4.1

5.

5.3,

5.2

6.1,

7.4

Effect of non-receipt of approvals

fn case the Scheme is not. sanctioned by the NCLT or is not epproved by SEBI or the Stock
Exchanges, or in-the event any of consents, approvals; permissions, resolutions, -agrecments,
sanotions ‘or conditions enumerated in the Scheme not.bejng obtained or complied or for any other
reason, if the.Schieme canriot be imhplemented, then; the Scheme shall become null and:void, and
the: Transferor Company -shall bear the entire. cast, ‘chargss. and’ expenses in.connéction with the
Scherne unlésé-otherwise mutually agreed.

Costs, charges, expenses
Each of :the Compames shall bear its-own costs.in- relation to-the negotiations® leadmg up. tor.the

transactions oontcmplated heteunder and o the: preparation, execution-apd carrymg intoeffect: of
the-Schems.

‘Costs' and expenses relating fo tho transfer of the Fiber Infrastructure Undertaking shall be borne
‘solely-by‘the Transteree Company..

Permission to ra'ise..capitﬂl'f

Noththstandzng anything contgined in the Scheme and subject to Apphcable Law, until the Scheme:
becomes; affectwe, Ahe. Transferor Company shall have the. nght to raise capital for the' efficient:

='funcnomng 'of the Businéss: of ‘the Transferor Company or'for, any other purpose Including for
;purposes’of refifancing, repayment, conversion ‘or prepayment. of any loans,

Copnplimice:with Applicable Laws

The Comipanfes undertake to- comply with, all Applicable Laws (mcludmg all apphcable
comphances reqmred by "SEB! and the Stopk Exchanges) including making, the requisite,

sintimations and disclosures to- any- statutnry or regulatory authority:and obtaining’ the requisite

consent, approva! or permission of any statutmjy ‘oryegulatory: authority, which by Apphqablc Law

may beé; requlrcd For the imiplementation of the* Scheime or whicli by lawmay be requiredin relation.
toany ‘matters connected with'the: Scheme.

Sincethe Trarsferor - Company:is a.fisted coinpany, the Scheine g subject’ to.the compliances-of the
apphicable requirements -under the Listing Regulations, SEBI Circular: and all other statutory
direstives:of SEBI, as applicable,

Page 16 of 16

cenlo



In view of paragraph no. 13 of the orders each dated 18" day of September 2019, passed
by the Hon’ble National Company Law Tribunal, Bench at Ahmedabad, in CP (CAA) No.
73/MNCLT/AHM/2019 in CA (CAA) No. 50/ NCLT/AHM/2019 along with CP (CAA) No.
T4/NCLT/AHM/2019 in CA (CAA) No. 51/NCLT/AHM/2019, the Scheme is hereby

authenticated.

Registrar
This day of September 2019
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