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| hereby certify that :- BHARTI TELECOM LIMITED. E’

is this day incorporated under the Companies Act, 1956 (No. 1 of 1856)
and that Company is limited.

Given under my hand at NEW DELHI this TWENTY NINTH

% day of JULY One thousand nine hundred and EIGHTY-FIVE.
Sdf-

5
{ 8. B. MATHUR )
Registrar of Companies
Delhi & Haryana
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evtificate Hor Conaencement of Business

Pursuant to section 149 (3} of the Companles Act, 1956

| hereby certify that the BHARTI TELECOM LIMITED
which was incorporated under the Companies Act, 1956 on the
TWENTY NINTH day of JULY 1985 and which has filed a duly verified
declaration in the prescribed form that the conditions of sections 149 {2)

(5]
(0]

J

{a) to {c) of the said Act, have been complied with, is entitled to

commeance businass.

Given under my hand at NEW DELHI this THIRTEENTH
day of SEFTEMBER One thousand nine hundred and EIGHTY-FIVE.

Sd/-
{ Soora] Kapoor )
{Reqgistrar of Companies)
Delhi & Haryana
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1I.

(THE COMPANIES ACT, 2013)
(PUBLIC COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

BHARTI TELECOM LIMITED

The name of the Company is: BHARTI TELECOM LIMITED.

The Registered Office of the Company will be situated in the State of Haryana.

III(A) The Objects to be pursued by the Company on its incorporation are as under:

1.

To manufacture, develop, import, export, buy, sell, distribute, repair, convert, alter, install, erect, maintain, let on
hire and otherwise deal in all kinds of electronic voice Data and Video communication system including EPABX
Systems, Electronic Exchanges, Telex equipments, Electronic Telex, Transmitter, Teleprinters, Satelite Radio
Communication systems, Telephone equipments, Receivers, Repeaters, Modems, Multiplexers, De-multiplexers,
Fascimile Systems, Tele-Text, Video Text, Teleconferencing and Video-conferencing equipments, Radio paging
systems, all kinds of telephone instruments, telephone dalliers, cordless telephones, Car Telephones, Walkie
Talkies, dicta-phone, Intercoms, Telephone Exchanges, Rural Automatic Exchange, Electronic Exchanges, Coin
Collection Boxes, Payphones (Public Telephones), all types of communication equipments, telecommunication
equipments, communication receiving sets, communication transmitting sets, security systems, communication
cables, fibre Optic Cables, and all accessories and other similar articles and product and devices and their
accessories, spares, Stores, Parts, components, assemblies and all kinds of instruments, apparatus, appliances
and Gadgets used for or in connection with any of the aforesaid items.

To manufacture, assemble, manipulate, fabricate, import, export, buy, sell, repair, covert, erect, maintain, let on
hire and otherwise deal in sonic and ultrasonic equipments and apparatus, radar equipments, Computers,
Electronic accounting and business machines, electronic control equipments.

To manufacture, assemble, manipulate, import, export, buy, sell, distribute, repair, convert, alter, install, erect,
maintain, let on hire and otherwise deal in all kinds of television sets, records players, tape recorders, video
cassette recorders, amplifiers, wireless sets, cassettes values, transistors, condensors, magnetic materials and
other electronic instruments, equipments and components.

To manufacture, assemble, manipulate, import, export, sell, buy, distribute, repair, convert, alter, install, erect,
maintain let on hire or otherwise deal in all kinds of electrical equipments, Electric Motors, Dynamos, Instruments,
and appliances operated by electric energy and accessories thereof.

To carry on the business of borrowing, raising or taking up money on deposit at interest or otherwise lending on
advancing money against securities and property, leasing or hire purchase, the discounting, buying, selling and
dealing in bills of exchange, promissory notes, coupons, drafts, bill of lading, warrants, debenture certificates,
scrips and other instruments and securities, whether transferable or negotiable or not, the investment in the share
capital of other companies the buying, selling and dealing in stocks, funds, shares, debentures, bonds obligations
and other securities.

To promote, establish & invest in Companies, fund Associations or Partnerships for providing telecom networks
and/or to run and maintain telecom services like basic/fixed line services, cellular/mobile services, long distance
services, Internet, V-sat, paging, videotext, voice mail and data systems, private switching network services,
transmission network, of all types, computer networks i.e. local area network, wide area network, Electronic Mail,
Intelligent network, Multimedia communication systems or the combinations thereof and for execution of
undertaking Works, projects or enterprises in the Telecom Industry whether of a private or public character or any
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joint venture with any government or other authority in India or elsewhere and to acquire and dispose of
shares/securities in such companies, and funds and interest in such associations or partnerships.

To guarantee/counter guarantee the obligations of any of its subsidiary/associate/group companies and/or other
companies in which the company has equity interest under any agreements/contracts/debentures, bonds, stocks,
mortgages, charges and securities.

III(B) Matters which are necessary for furtherance of the objects specified in clause IIIA are as under:

1.

To negotiate and enter into agreements, contracts with foreign individuals, foreign companies or corporations of
other foreign organizations for the purpose of activating research, acquiring of know-how or technical and or
financial collaboration for manufacture or development of the products of the company and/or furthering the
objects of the Company.

To acquire build, construct, alter, maintain, enlarge, pull down, remove or replace and to work, manage and control
any buildings offices, factories, mills, shops, machinery, engine, roadways, tramways, railways, branches, or
sidings, bridges, reservoirs, water courses, wharves, electric works and other works and conveniences which may
seem necessary to advance the interest of the Company and to join with any other person or Company in doing any
of the these things.

To expend money in experimenting on and testing and improving or seeking to improve any patents, rights,
inventions, discoveries, processes or information of the Company or which the Company may acquire or propose to
acquire.

To enter into arrangements with any government authorities, municipal, local or otherwise, that may appear to the
Company conducive to the Company’s main objects or any of them and to obtain from any such government
authorities, any rights privileges and concession which the Company may think desirable to obtain and to carry out
exercise and comply with any such arrangements rights, privileges and concessions.

To purchase, take on lease, exchange, hire or otherwise acquire any movable or immovable property including
land, buildings, basements, stock in-trade, plant and machinery of every kind and any right or privileges which the
Company may think necessary or convenient for the purpose of its business.

Subject to section 179, 180, 73, 74 and 76A of the Companies Act, 2013 and directions issued by Reserve Bank of
India to borrow raise or secure the payment of money or to receive money on deposit at interest, for any of the
purposes of the Company and at such time or times as may be thought fit, by promissory notes, by taking credits in
or opening current accounts, with any person, firm, bank, company or financial institutions and whether with or
without any security,* or by such other means as the directors may in their absolute discretion deem expedient and
in particular by the issue of debentures or debenture-stock perpetual or otherwise and as security for any such
money so borrowed raised, received and if any such debentures or debenture-stock so issued, to mortgage, pledge
or charge the whole or any part of the property and the assets of the Company both present and future, including
its uncalled capital by special assignment otherwise or to transfer or convey the same absolutely or in trust and to
give the lenders powers of sale and other powers as may seem expedient and to purchase, redeem or pay off any
such securities, provided that the Company shall not carry on banking business as defined in Banking Regulation
Act, 1949.

To acquire and dispose off copyrights, rights of representation, licences any other rights or interest in any book,
paper, pamphlet, drama, play, poem, song, composition (musical or otherwise), picture, drawing, work of art or
photograph, and to print, publish or cause to be printed or published any thing of which the Company has a copy
right or right to print publish, and to sell, distribute and deal with any matter so printed or published in such manner
as the company may think fit, and to grant licences or rights in respect of any property of the company to any other
person, firm or company.

To establish for any of the purposes of the Company branches or to establish any firm or firms or promote any
company or companies or divisions thereof at places in or outside India as the company may think fit.
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10.

11.

12.

13.

14.
15.

16.

17.

18.

19.

20.

21.

To promote or assist in the promotion of any Company or companies or division or divisions for the purpose of
acquiring all or any of the properties, rights and liabilities of the Company.

To invest in or other than investment in Company’s own shares and deal with the moneys of the Company not
immediately required in any manner as may from time to time be determined by the Board.

To lend and advance money or give credit to such persons or companies and on such terms as may be expedient
and in particular to customers of and others having dealings with the Company and to guarantee the performance
of any companies provided that the Company shall not do any banking business, as defined in Banking Regulation
Act, 1949.

To remunerate any person or company for services rendered or to be rendered in placing or assisting to place or
guaranteeing the placing of any shares, debentures, debenture-stock or other securities of the Company or in or
about the formation or promotion of the Company or the conduct of its business.

To open account with any banks or financial institutions and to draw, make, accept endorse, discount, execute and
issue promissory notes, bills of exchange, letters of credit, hundies, bills of lading, railway receipts, warrants,
debentures, and other negotiable or transferable instruments of all descriptions and to buy, sell or deal in the same.

To procure the Company to be registered or recognised in any part of the world outside India.

Subject to the provisions section 180 of the Companies Act, 2013, to sell, lease mortgage or otherwise dispose off
the property, assets or any undertaking of the Company or any part there of for such consideration as the Company
may think fit.

To distribute, among the members in specie or in kinds any property of the Company in the event of winding up the
Company or any proceeds of sales or disposal of any property of the Company subject to the provisions of the
Companies Act, 2013.

To give publicity to the business and production of the Company by means of advertisement in the press,
pamphlets, handbills, circulars, cinema slides or by publication of books, pamphlets, catalogues, instructions book,
technical articles, periodicals and exhibition of works of art by granting rewards, prizes and donations or by
participating in technical conference, symposia or the like or in any other suitable manner.

To establish or support or aid in establishment or support of association, institutions, funds, trusts and
conveniences calculated to benefit the employees or ex-employees of the Company or the dependants of such
persons, and to grant pensions and allowances and to subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public or useful objects.

To pay all costs, charges, expenses incurred in connection with incorporation of the Company, including
preliminary expenses of any kind and incidental to the formation and incorporation of the company; costs, charges
and expenses of negotiating contracts and arrangements made prior to and in anticipation of the formation and
incorporation of the company.

To do all or any of the above things and all such other things as are incidental or may be thought conducive to the
attainment of the above objects or any of them in any part of the world and either as principals, agents,
consultants, contractors, trustees or otherwise and by or through trustees, agents, consultants or otherwise and
either alone or in conjunction with others.

To form, incorporate, promote any company or companies whether in India or elsewhere, having amongst its or
their objects the acquisition of all or any of the assets or control, management or development of the Company or
any other object or objects which in the opinion of the Company could or might assist the Company in the
management of its business or the development of its properties or otherwise prove advantageous to the Company
and to pay all or any of the costs and expenses incurred in connection with any such promotion or incorporation
and to remunerate any person or company in any manner it shall think fit for services rendered or to be rendered in
obtaining subscription for or placing or assisting to place or to obtain subscription for or for guaranteeing the
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22,

23.

24,

25.

26.

27.

28.

1v.

subscription of or the placing of any shares in the capital of the Company or any bonds, debentures, obligation or
securities of any other Company held or owned by the Company in which the Company or the conduct of its
business or in or about the formation of promotion of the Company or the conduct of its business or in or about the
promotion of any other company in which the Company may have an interest.

To undertake and execute any trust, the undertaking of which may seem to the Company desirable and either
gratuitously or otherwise and vest any real or personal property, rights or interests acquired by or belonging to the
Company in any person or Company on behalf of or for the benefit of the Company and with or without any
declared trust in favour of the Company.

Subject to the provisions of Section 181 and 182 of the Companies Act, 2013, to subscribe or guarantee money for
any national, charitable, benevolent, public, general or useful object or for any exhibition.

To establish and maintain or procure the establishment and maintenance of any contributory or non contributory
pension or superannuation funds for the benefit of and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or were at any time in the employment or service of
the Company or is allied to or associated with the Company or with any such subsidiary Company or who are or
were at any time Directors or officers of the Company as aforesaid and the wives, widows, families and dependants
of any such persons and also establish and subsidise and subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interest and well being of the Company or of any such other
company as aforesaid and make payments to or towards the insurance of any such persons as aforesaid and do any
of the matters aforesaid, either alone or in conjuction with any such other company as aforesaid.

To undertake financial and commercial obligations, transactions and operation of all kinds, in connection with the
business of the Company.

To guarantee the payment of money unsecured or secured or payable under or in respect of promissory notes,
bonds, debentures, debenture-stock, contracts, mortgages, charges, obligations, instruments and securities of
any company or of any authority, supreme, municipal, local or otherwise or of any persons whomsoever whether
incorporated or not incorporated and to guarantee or become sureties for the performance of any contracts or
obligation as may be necessary for purpose of the Company.

To apply for, purchase or otherwise acquire and protect prolong and renew in any part of the world, any patents,
patent rights, brevets d'inventions trade marks, designs, licences protection, concessions and the like conferring
any exclusive or non-exclusive or limited right to their use or of any secret or other information as to any invention,
process or privileges which may seem necessary used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company and to use exercise, develop or grant
licences, or privileges in respect of or otherwise turn to account the property, rights and information so acquired
and to carry on any business in any way connected therewith.

To enter into any scheme of arrangement or compromise or demerger with members, creditors, or any Body
Corporate(s), for transferring/hiving off all or any of its undertakings, assets, rights, properties, obligations and/or
business activities to amalgamate/demerge other in whole or in part with any other Company or Body Corporate in
any manner.

The liability of the members is limited and this liability is limited to the amount unpaid, if any, on
shares held by them.

The Authorised Share Capital of the Company is Rs. 50,000,000,000/- (Rupees Five thousand Crores
Only) divided into 5,000,000,000 (Five Hundred Crore) Shares of Rs. 10/ - (Rupees Ten) each.
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We the several persons, whose names and addresses are subscribed below, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the capital of
the Company set opposite our respective names.

Sl Name, Address, No. of Equity Signature of Name, address
No. Occupation and Description Shares taken by Subscribers and description of
of the Subscribers each Subscriber Witness
1. SUNIL BHARTI MITTAL 1 Sd/-
S/o Late Sh. Sat Paul Mittal (One)

D-819, New Friends Colony,
New Delhi-110 065
(Industrialist )

2. RAKESH BHARTI MITTAL 1 Sd/-

S/o Late Sh. Sat Paul Mittal (One)
13-E, Saraba Nagar,
Ludhiana
(Industrialist)

3. RAJAN BHARTI MITTAL 1 Sd/-

S/o Late Sh. Sat Paul Mittal (One)
D-819, New Friends Colony,
New Delhi-110 065
(Industrialist)

4. DEEPIKA MITTAL 1 Sd/

W/o Rakesh Mittal (One)
13-E, Saraba Nagar,
Ludhiana
(Business)

5. LALITA MITTAL 1 Sd/-

W/o Late Sh. Sat Paul Mittal (One)
13-E, Saraba Nagar,
Ludhiana
(Business)

6. BIMAL KUMAR 1 Sd/-

S/o Sh. Bachan Dass Sharma (One)
33, Lodhi Estate
New Delhi
(Business)

7. DHARAM CHAND JAIN 1 Sd/-

S/o Shri Misri Lai Jain (One)
12, M. G. Marg,
Lajpat Nagar
Delhi-110 024
(Business)

A.C.A.
S/o Shri N.R. Kumar

ANIL KUMAR
R/o B/103, Lajpat Nagar -1, Delhi - 110 024

I hereby witness the signature of the subscribers.
I also certift that all the particulars are written by all
the subscribers in their own handwriting
Sd/-

TOTAL 7
(Seven)

Date :5th day of July, 1985 Place: New Delhi

(5)






(THE COMPANIES ACT, 2013)
(PUBLIC COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION OF

BHARTI TELECOM LIMITED

The Regulations contained in Table “F” of Schedule I to the Companies Act, 2013 shall apply to the Company to the extent
itis not inconsistent with or repugnant to any of the regulations contained in these Articles. In case of any conflict between
these Regulations and other provisions as per Table F, these Regulations will prevail.

Unless the context or the definition herein contained otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act or any statutory modification thereof for the time being in force at the date at
which these Articles become binding on the Company.

1.1

1.2

1.3
1.4

1.5

1.6

1.7
1.8

“Act” means the "Companies Act” 2013 or any previous company law (to the extent applicable) and includes every
statutory maodification of re-enactment thereof for the time being in force and as amended from time to time and
the relevant rules framed thereunder, as amended from time to time. The references to sections of the Act shall be
deemed to mean and include references to sections enacted in modification or replacement thereof.

“Affiliate” shall mean, with respect to any Person, any other Person that, directly or indirectly, controls, is
controlled by, or is under direct or indirect common control with, such Person, or is a director or officer of such
Person or of any Person who would otherwise qualify as an Affiliate of such Person pursuant to this definition;
provided that an Affiliate shall include any entity that, directly or indirectly (including through limited partner or
general partner interests), owns more than 20% of any class of the voting equity or interest of such Person or is
similarly owned by such Person. For purposes of this definition, the term “control” when used with respect to any
Person means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities or by contract or
otherwise.

Intentionally omitted.

“AIF" shall mean the Asian Infrastructure Fund, a corporation organised under the law of Cayman Islands with its
registered office at Suite 2302-03, Queen’s Road Central, Hong Kong.

“AIF Option” shall mean the option of AIF to exchange its equity interest in Bharti Mobile Limited for BTVL Shares
being negotiated between AIF and BTVL.

“Approved Accounting Policy” shall mean the Company’s accounting policy as stated in the audited accounts
of the Company as at the twelve month period ending March 31, 2000.

“Approved Business Plan” shall mean the plan referred to in Article 140(a)(xii).

“Approved Dividend Policy” shall mean, with respect to the Company or any of its Subsidiaries, the dividend
policy of the Company or such Subsidiary, as at the date of these Articles attached as Annex III or any new dividend
policy established in respect of the Company or any such Subsidiary in accordance with these Articles, and, in each
case, as the same may be amended or modified, from time to time, in accordance with these Articles.

“Auditors” shall mean with respect to the Company and the Subsidiaries of the Company, the accounting firm for
such Person on the date that the STI Shareholder first acquires Shares in the Company.

“BEL" shall mean Bharti Enterprises Limited, a company established and existing under the laws of India.
“BGL" shall mean Bharti Global Limited, a company established and existing under the laws of Jersey.

“Bharti Entities” shall mean, collectively, BEL, BGL, the Company and BOTC (Bharti Overseas Trading
Company).
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1.13

1.14
1.15
1.16

1.17
1.18
1.19

1.20
1.21

1.22

1.23

1.24

“Bharti Group” shall mean, collectively, BEL and all of its indirect and direct Subsidiaries, and, without limitation,
shall include the Company, BGL, BTVL, Bharti Mobile Limited, Bharti Cellular Limited, Bharti Telenet Limited, Jumbo
Holdings Limited, Viscount Holdings Limited, SC Cellular, Jubilant Holdings Limited, upon acquisition by the
Company of Shares of Skycell Communications Limited, Skycell Communications Limited, Bharti BT Limited, Bharti
Comtel Limited, Bharti BT Internet Limited, Bharti Telespatial Limited, Bharti Overseas Trading Company, Welldone
Impex Limited and Bharti Telesonic Limited.

“Bharti Entities Cut-Off Date” shall have the meaning set forth in Article 44(b).

“Bharti Shareholders” shall mean, collectively, BEL, BGL and BOTC.

“"BML/BTVL Swap Option” shall mean the option of Cadeval Group Limited and Nicobar Holdings Limited to
exchange the equity interest they hold in Bharti Mobile Limited for BTVL Shares, currently being negotiated with
BTVL.

“Board”or“Board of Directors” shall mean the Board of Directors of the Company.

“Board Meeting” shall mean a meeting of the Board of Directors.

“BRIC” or “Business Review and Investment Committee” shall have the meaning set forth in Article
135(a).

“BRIC Matters” shall mean the list of matters attached as Annex II.

“BTL" shall mean Bharti Telecom Limited, a Company established and existing under the laws of India with its
registered office at Plot No. 6, Sector-34, EHTP, Gurgaon, Haryana.

“BTVL" shall mean Bharti Televentures Limited, a company established and existing under the laws of India with
its registered office at Qutab Ambience (near Qutab Minar), H-5/12, Mehrauli Road, New Delhi.

“BTVL Shares” shall mean any or all of the ordinary voting class of shares of BTVL having par value of Rs. 10, and
shall include all shares derived therefrom, on consolidation or subdivision of BTVL's share capital or otherwise, and
a“BTVL Share” shall mean any of them.

“Business Day"” shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
banking institutions in the City of New Delhi, India, and Singapore are authorised or obligated by law or executive
order to close.

1.24A “Bharti Cellular” shall mean Bharti Cellular Limited, a company established and existing under the laws of India

1.25

1.26

1.27

with its registered office at 15th Floor 2, Devika Tower 6, Nehru Place, New Delhi—110019.

“Bharti Cellular Business Plan” shall mean a rolling 10 (ten) year business plan in respect of the business of
Bharti Cellular which, without limitation will deal with all material matters for the business of Bharti Cellular during
the period in question and shall set out the Bharti Cellular shareholders’ joint funding commitment for the period to
which it relates.

“Capital Expenditures” shall mean, with respect to any Person, all expenditures by such Person which should be
capitalised in accordance with Indian GAAP.

“Change of Control” shall mean (a) with respect to the STI Shareholder and in the event and for so long as the
STI Shareholder owns voting shares in the Company, any event whereby Singtel either ceases to (i) hold, directly
or indirectly, more than 50% of the issued and outstanding voting shares of the STI Shareholder or (ii) possess,
directly or indirectly, the power to direct or cause the direction of management of the STI Shareholder other than
through the exercise of veto rights by another Person; and (b) with respect to each of the Bharti Shareholders, the
first to occur of any of the following events :

(i) any Person, or group of Persons (other than any Persons that are members of the Bharti Group or the STI
Group) acting in concert, who, directly or indirectly, (a) acquire(s) or obtain(s) any warrant, option or any
other right which when exercised entitles such Person or Persons to hold, more than 50% of the then issued
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1.28

1.29
1.30

1.31

1.32

1.33

1.34
1.35

1.36

1.37

1.38

1.39

and outstanding voting shares of any of the Bharti Shareholders, and/or (b) acquire(s) or obtain(s) the
right, whether through an agreement or otherwise, to direct or cause the direction of management of any
of the Bharti Shareholders other than through the exercise of veto rights; or

(i) any business combination, merger, amalgamation or consolidation by any of the Bharti Shareholders with
any Person or group of Persons (other than any Persons that are members of the Bharti Group or the STI
Group) whereby such Person or Persons possess(es), directly or indirectly, the power to direct or cause the
direction of management of such Bharti Shareholder other than through the exercise of veto rights.

“Claims” shall mean any and all administrative, regulatory or judicial or similar actions, suits, demands, demand
letters, claims, liens, notices of non-compliance or violation, investigations or proceedings.

“Company” means BTL.

“Company Shareholder” shall mean each of the STI Shareholder, BGL, BOTC and BEL and any other Person who
is registered as a holder of Shares in the register of members of the Company and also becomes a party to any
agreement with STI Shareholder and Bharti Shareholder.

“Conversion Date” shall mean the date on which that certain fully convertible debenture held by the STI
Shareholder in the Company is converted into Shares.

“Core Network Elements” shall mean radio spectrum, transmission network and equipment, microwave
equipment and telecommunications base stations, monopoles and towers.

“Corporate Data Network Service” shall mean internet protocol-virtual private network services, leased lines
services, business dial-up plan services, business digital subscriber line services, business voice over internet
protocol services, business facsimile over internet protocol services, webhosting services, collocation and facilities
management (data centre) services, remote access and security services and any other related business services
other than V-SAT Services.

“Cut-Off Date"” shall have the meaning set forth in Article 41 (c).

“Deadlock” shall mean with respect to any action proposed to be taken by the Board of Directors or the BRIC, the
occurrence of the affirmative votes and the negative votes of the Directors or BRIC members, as the case may be,
being equal.

“Debenture” shall mean the debenture issued to Pastel Limited, that will no later than March 31, 2001, be
converted into at least 2,975,000 BTL Shares representing, together with the BTL Shares acquired by STI or its
Nomineeg, at least 20% of the issued and outstanding BTL Shares as at such date.

“Debt"” shall mean, with respect to any Person or an Existing Project or New Project as at any time, in the case of
such Person, all long term indebtedness of such Person as would be reflected on its balance sheet at such time
(prepared in accordance with Indian GAAP as consistently applied in the preparation of such Person’s balance
sheet), including any short-term component of such long-term indebtedness whether or not such short-term
component would be included as longterm indebtedness under Indian GAAP, excluding (i) any contingent liabilities
as determined in accordance with Indian GAAP, (ii) any financial or performance guarantees, and (iii) in the case of
such project all monies proposed to be invested in such project and funded from loans or other similar
indebtedness.

“Debt Equity Factor” shall mean, with respect to any Person at any time, the calculated result of the Debt Equity
Ratio of such Person or project, as the case may be plus one (1), provided that in any case where the Debt Equity
Ratio is less than two (2) the Debt Equity Factor shall be calculated as if the Debt Equity Ratio is equal to two (2). In
the case of a project and for the purposes of calculating the Debt Equity Factor, the Debt Equity Ratio shall be
calculated for the twelve month period ending at the end of the third year of the operation of such project.

“Debt Equity Ratio” shall mean with respect to any Person or an Existing Project or New Project, at any time,
such Person’s or Project’s, as the case may be, Debt divided by its Equity, at such time.
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1.40

1.41

1.42

1.43
1.44

1.45

1.46

1.47
1.48

1.49
1.50

1.51

1.52

1.53

1.54

“Director” shall mean a director of the Board.

“Direct Shareholding” shall mean with respect to any Shareholder or Shareholders, at any time, the percentage
of the issued and outstanding Shares held directly by such Shareholder or Shareholders at such time of all the
issued and outstanding Shares; and with respect to the STI Shareholder, without limitation of the foregoing, shall,
prior to the Conversion Date, be deemed to include 2,975,000 Shares that STI Shareholder will acquire on the
Conversion Date.

“Distributable Reserves” shall mean such sum that is available for distribution to the shareholders of Bharti
Cellular, being Bharti Cellular’s accumulated, realised profits as shown in the preceding financial year’s audited
individual accounts for Bharti Cellular, to the extent not previously utilised by distribution or capitalisation, less its
accumulated realised losses as shown in the audited individual accounts for Bharti Cellular for the preceding
financial year, to the extent not previously written off in a reduction or reorganisation of capital prior to such time.

“Dispute” shall have the meaning set forth in Article 174.
“DLDO" shall mean domestic long distance telecommunications operations.

“EBIT" shall mean, as to any Person and for any period of time, the consolidated net income of such Person and its
Subsidiaries (excluding any and all income, dividends or distributions received from any Subsidiary or Affiliate of
such Person) for such period of time, before interest expense and provision for taxes and without giving effect to
any extraordinary gains or extraordinary losses and gains or losses from sales of assets (other than sales of
inventory in the ordinary course of business) for such period.

“EBITDA" shall mean, as to any Person and for any period of time, the EBIT of such Person for such period of time
adjusted by (i) adding thereto the amount of all amortisation of intangibles, depreciation and non-cash charges
that were deducted in arriving at such EBIT and (ii) subtracting therefrom the amount of all non-cash gains that
were added in arriving at such EBIT.

“Encumbrance” shall have the meaning set forth in Article 39.

“Equity” shall mean with respect to any Person or an Existing Project or a New Project, at any time, in the case of
such Person, the total shareholders’ funds, as disclosed in the latest accounts, including the total issued and
outstanding voting share capital, share premium and positive retained earnings of such Person and in the case of
such project the total monies invested in such project (other than monies funded from loans or similar
indebtedness), at such time.

“Existing Project” shall have the meaning given toitin Article 141 (b).

“Existing Subsidiary” shall mean any Subsidiary of the Company that is a Subsidiary as of the date that the STI
Shareholder first acquires Shares in the Company.

“Fair Market Value” shall mean such value as is acceptable to and agreed by each Shareholder, or in the absence
of any such acceptance or agreement, the value as is determined by an internationally recognised investment
banking firm, accounting firm or other independent expert appointed, collectively, by the Shareholders.

“Free Cash Flow" shall mean, with respect to any Person for any period of time, the EBITDA of such Person for
such period of time less the sum of (i) any change in the net working capital requirement, (ii) Capital Expenditure
(i.e., all expenditures which should be capitalised, including all expenditures with respect to fixed assets and
expenditures for maintenance and repairs) and (iii) taxes computed on an unleveraged basis (i.e., without
accounting for any and all indebtedness), all as determined in accordance with Indian GAAP of such Person for
such period of time.

“General Meeting” shall mean a meeting of the Shareholders of the Company entitled to vote at such meeting,
whether or not they are parties to, or have agreed to be bound by the terms of these Articles, duly constituted in
accordance with the Memorandum and Articles of Association and the Act.

“General Reserved Matter” shall have the meaning set forth in Article 140(a).
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1.55

1.56

1.57
1.58
1.59

1.60

1.61

1.62

1.63

1.64

1.65
1.66
1.67

1.68

“Government” shall mean the Government of India, or any state or local government in India, or any political or
statutory subdivision or authority thereof or therein or any other government or subdivision, instrumentality,
agency or authority thereof having jurisdiction over any activity required to be undertaken by the Company or any
Shareholder to perform its obligations under or in connection with these Articles or any other agreement between
the Company Shareholders.

“Governmental Authorisation” shall mean any permission, approval, consent, license, order, decree,
authorisation, authentication of, or registration, qualification, designation, declaration or filing with or notification,
exemption or ruling to or from the Government required under any statute or regulation, or pursuant to any
Government policy or to or from any Regulatory Authority, in connection with any action to be taken by the
Company or any Shareholder.

“Granting Party” shall have the meaning set forth in Article 82.
“IL&FS" shall mean Infrastructure Leasing and Financial Services Limited.

“Indian GAAP” shall mean, with respect to any Person, the generally accepted accounting principles used in
India consistently applied with respect to such Person.

“Indian Law” shall mean all laws, ordinances, statutes, rules, orders, bye-laws, notifications, decrees,
injunctions, rules of common law which have been judicially held to be applicable to India, licenses, permits,
approvals, authorisations, consents, waivers, privileges, guidelines, agreements and regulations of the
Government having jurisdiction over the Company, each of the foregoing as in effect as of the date hereof or any
may be amended, modified, enacted or revoked from time to time thereafter.

“Indian Ocean Rim Countries” shall mean countries in the Indian Ocean from the western coast of India to the
eastern coast of Africa namely the Seychelles, Mauritius, Madagascar, Republic of Reunion, Comoros, Chagos
Archipelago, Coetivy, Amirante, Providence, Tromelin, Roderigues and Aldabra.

“Investing Company” shall mean the Company and/or any of its Subsidiaries that proposes to make or makes
an investment in a New Project or an Existing Project.

“Investment Criteria” shall mean, in the case of any New Project or Existing Project, the business case or
investment assessment shall project the achievement of the following financial requirements for such project:

(i) an internal rate of return over a i0- year period exceeding WACC or 15%, whichever is higher;

(i) positive EBITDA in respect of such New Project or Existing Project, as the case may be, for a fiscal year
ending not later than the fourth fiscal year of such project after the initial investment in such project; and

(i)  positive Free Cash Flow in respect of such New Project or Existing Project, as the case may be, for a fiscal
year ending not later than the fifth fiscal year of such project after the initial investment in such project.

“IPO” or “Initial Public Offering” shall mean the first offering of the Shares or the shares of any of the
Company’s Subsidiaries to the public or investors whether in or outside India and the consequent listing of the
Shares or the shares of such Subsidiary, as the case may be, on any stock or share exchange, whether Indian or
international.

“ISP"” shall mean internet service provider.

“Issuance Notice” shall have the meaning set forth in Article 5.

\Y

“Loan Agreements” shall mean the agreements entered into listed in Annex IV and any other loan, credit,
financing or similar agreement for borrowings or indebtedness of the Company, entered into from time to time.

“Material Adverse Effect” shall mean, with respect to any Person, there has occurred or is likely to occur or
there exists an event or circumstances, that has, or could reasonably be expected to have, a material adverse
effect on the condition (financial or otherwise), properties, assets, business, liabilities, results of operations or
prospects of such Person or, if relevant, on the ability of such Person to perform its obligations under these Articles.
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1.69

1.70
1.71

1.72

1.73
1.74
1.75
1.76
1.77
1.78
1.79
1.80
1.81
1.82
1.83
1.84
1.85
1.86
1.87
1.88
1.89
1.90
1.91
1.92
1.93

1.94

1.95

“Member” shall mean the registered holder for the time being of any shares in the capital of the Company and
without limitation shall include a Shareholder and a Company Shareholder.

“Mobile Business” shall mean any business for the provision of mobile telephony services.

A\ 4

“Mobile Carriage Services” shall mean a service where a customer can send or receive any sign, signal, writing,
image, sound, intelligence or information of any nature transmitted over a transmission path while moving
continuously between places using customer equipment that is not in physical contact with any part of the Mobile
Telecommunications System by means of which the service is supplied.

“Mobile Telecommunications System” shall mean a system used or designed to be used for the supply of
telecommunications to the public and that uses intercell hand-over functions.

“New Company Cut-Off Date” shall have the meaning set forth in Article 47(c).

“New Extended Subsidiary Cut-Off Date” shall have the meaning set forth in Article 47(e).

\Y

“New Final Remaining Offered Shares” shall have the meaning set forth in Article 48(a).
“New Offering Shareholder” shall have the meaning set forth in Article 47(b).

“New Project” shall have the meaning set forth in Article 141 (b).

“New Remaining Subsidiary Offered Shares” shall have the meaning set forth in Article 47(f).

“New Scheduled Company Closing Date” shall have the meaning set forth in Article 47(d).

“New Securities” shall have the meaning set forth in Article 5,
“New Subsidiary” shall have the meaning set forth in Article 47(a)

“New Subsidiary Offered Shares” shall have the meaning set forth in Article 47(b).

“New Subsidiary Transfer Notice” shall have the meaning set forth in Article 47(b).

“Nominee” shall mean a Subsidiary of STI that shall acquire and hold Shares and the Debenture.
“Non-Exercised Securities” shall have the meaning set forth in Article 5.

“Non-Subscription Notice” shall have the meaning set forth in Article 5,

“Offeree” shall have the meaning set forth in Article 82.

“Offeree Parties” shall mean the Bharti Entities or the STI Group, as the case may be.

“Offered Shares” shall have the meaning set forth in Article 41.

“Offeror” shall have the meaning set forth in Article 41.

“Office” means the Registered Office for the time being of the Company.

“Party” and “Parties” shall mean BGL, BEL, Bharti Overseas Trading Company, STI and the Company.

“Permitted Transferee” and “"Permitted Transferees” shall mean (a) in the case of any member of the STI
Group, any other member of the STI Group, (b) in the case of any member of the Bharti Group, any other member
of the Bharti Group.

“Person” shall mean any natural person, individual, corporation, limited partnership, cooperative, general
partnership, joint stock company, joint venture, association, company, trust, bank, trust company, land trust,
business trust, corporate body or other organisation, whether or not a legal entity, and government and agency
and political subdivision thereof or therein.

“Proposed Transferee” shall have the meaning set forth in Article 51 (a).
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1.96

1.97
1.98

1.99

1.100
1.101

1.102
1.103
1.104

1.105
1.106
1.107
1.108

1.109

1.110

1.111

1.112

“Qualified Stock Exchange” shall mean any national or regional stock or securities exchange on which the
BTVL Shares are listed or quoted for trading, including, without limitation, the Stock Exchange, Mumbai, the New
York Stock Exchange and NASDAQ.

“Regulations” means these Articles of Association or as altered from time to time.

“Regulatory Authority” shall mean any such regulatory organisation having, jurisdiction over any activity
required to be undertaken by the Company or any Shareholder to perform its obligations under or in connection
with these Articles or any other agreement between the Company Shareholders.

“Resale Business” shall mean any business that provides Mobile Carriage Services using Core Network Elements
established, operated and maintained by another entity.

\Y

“Response Period” shall have the meaning set forth in Article 51 (b).

“SAARC Region” shall mean the countries comprising Bangladesh, Bhutan, India, Maldives, Nepal, Pakistan and
Sri Lanka.

“Sale Offer” shall have the meaning set forth in Article 51 (a).
“Sale Shares” shall have the meaning set forth in Article 51 (a).

“SC Cellular” shall mean SC Cellular Holdings Limited, a company established and existing under the laws of
India.

“Scheduled Bharti Entities Closing Date” shall have the meaning set forth in Article 44(c).

“Scheduled Closing Date” shall have the meaning set forth in Article 44(c).

“Seal” means the common seal of the Company.

“SEBI" shall mean the Securities and Exchange Board of India or any other agency then administering the SEBI
regulations and the other national securities laws of India.

“SEBI Price” shall mean, at any time, the minimum price per BTL Share at which the Shares can be sold at such
time as determined in accordance with then-applicable SEBI regulations.

“Selling Shareholder” shall have the meaning set forthin. Article 51 (a).

“Shareholder” and “Shareholders” shall mean any person holding a legal and beneficial interest in the Shares
and shall include, without limitation, a Member and a Company Shareholder.

“Shareholding” shall mean: with respect to any Person as a Shareholder, at any time, that Person’s total direct
and indirect shareholding in the Shares; and with respect to a group of Persons, the aggregate of the total direct
and indirect shareholding of each such Person in the Shares without any duplication or double counting of
shareholdings among such Persons; it being understood that the indirect shareholding of any such Person in the
Company shall mean the effective economic interest held indirectly by such Person in the Company (e.g. if such
Person holds 80% of the voting class of shares of A which in turn holds 50% of the voting class of shares of B
which in turn holds 30% of the voting class of shares of the Company, then such Person holds an indirect
shareholding of 12.00% (80% x 50% x 30%) in the voting class of shares of the Company; and on a group
(comprising such Person, A and B) basis, the holdings of A and B in the preceding example shall not be duplicated
with the holdings of such Person for the purposes of determining the shareholding of the group in the Company
(and by way of another example, if such Person holds 80% of the voting class of shares of C and C holds 50% of
the voting class of shares of the Company, and A holds 20% of the voting class shares of B and B holds 30% of the
voting class of shares of the Company, the group comprising such Person, C, A and B holds, on a group basis
((80% x 50%) + (20% x 30%)) 46% of the voting class shares of the Company); and with respect to the STI
Shareholder, without limitation of the foregoing, shall, prior to the Conversion Date, be deemed to include
2,975,000 Shares that STI Shareholder will acquire on the Conversion Date.
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1.113

“Shares” shall mean any or all of the ordinary voting class of shares of the Company having par value of Rs. 10,

and shall include all shares derived therefrom, or consolidation or subdivision of the Company’s share capital or
otherwise, and a “Share” shall mean any of them.

1.114 “Singtel” shall mean Singapore Telecommunications Limited.

1.115

“STI" shall mean Singapore Telecom International Pte Limited.

1.116 _“STI Group” shall mean STI, the STI Shareholder, Singtel and any and all of Singtel’s direct or indirect

1.117
1.118

1.119
1.120
1.121

1.122

1.123

1.124

1.125

Subsidiaries.

“STI Shareholder” shall mean whichever of STI or its Nominee acquires the Shares and the Debenture.

“Subsidiary” shall mean, with respect to any Person, any entity of which more than 50% of the securities or
ownership interest having ordinary voting power to elect a majority of the board of directors or other persons
performing similar functions are owned directly or indirectly by such Person; and with respect to the Company,
shall also mean to include the following entities irrespective of whether such 50% of the securities or ownership
interest of such entity is owned by the Company, BTVL, Bharti Cellular Limited, Bharti Telenet Limited, Bharti
Mobile Limited, Skycell Communications Limited, Jumbo Holdings Limited, Viscount Holdings Limited, Jubilant
Holdings Limited, SC Cellular, Bharti Comtel Limited, Welldone Impex Limited, Bharti Telesonic Limited, Bharti
Telespatial Limited, Bharti BT Limited and Bharti BT Internet Limited and any Person directly or indirectly
controlled by the Company (for these purposes control shall have the meaning set forth in the definition of
Affiliate).

“Subsidiary Offered Shares” shall have the meaning set forth in Article 44(a).

“Subsidiary Transfer Notice"” shall have the meaning set forth in Article 44(a).

“Telco” shall mean any Person that is a Telecoms Operator in India, and shall include any Affiliate or Subsidiary in
India of such Person.

“Telecoms Operator” shall mean any Person (other than any member of the Bharti Group or the STI Group) that
is primarily engaged, directly or indirectly through its Affiliates, in the business of providing any of voice, data,
DLDO, Corporate Data Network Services, V-SAT Services and/or other telecommunication services,
whetherthrough fixed, cable, multi-media or mobile network for local or international calls, as an operator or
service provider and shall include any Affiliate or Subsidiary of such Person.

“Territory” shall mean, at any time, any territory defined as a “Circle” under a valid and existing licence for
cellular mobile telephone service granted in respect thereof by the Department of Telecommunications,
Government of India to the Company or any of its Subsidiaries, at such time.

“Total Equity Investment” shall mean, with respect to an Investing Company and an Existing Project or a New
Project, the sum of: (@) in the case of an Existing Project, such Investing Company’s acquisition price of the
investment in such Existing Project and, in the case of a New Project, such Investing Company’s initial equity
investment in such New Project plus (b) such Investing Company’s share of the projected additional equity
investments, if any, in such Existing Project or New Project, as the case may be, during the first three consecutive
years after such acquisition or initial investment, as the case may be.

“Transfer” shall mean the sale, gift, pledge, assignment, transfer, transfer in trust, mortgage, alienation,
hypothecation, Encumbrance or disposition of any Shares by any Shareholder in any manner whatsoever,
voluntarily or involuntarily, including, without limitation, any attachment, assignment for the benefit of creditors
or transfer by operation of law or otherwise and the term “Transferred” shall be construed accordingly.

1.126 “Transferee” and “Transferees” shall have the meaning given toitin Article 41 (b).

1.127 “Transferee Certificate” shall have the meaning set forth in Article 40(a)(v).

1.128 “Transfer Notice” shall have the meaning set forth in Article 41 (a).
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1.129
1.130
1.131

1.132

“UNCITRAL Rules” shall have the meaning set forth in Article 175.

“Virgin/Singtel JV"” shall have the meaning set forth in Article 86(f).

“V-SAT Services” shall mean data and voice transfer services provided through the use of very small aperture
terminals and satellite transponders.

“"WACC" shall mean the weighted average cost of capital.

Words importing the singular shall include the plural and vice versus, words importing the masculine gender shall
include the feminine gender and words importing persons shall include bodies corporate and all other persons
recognised by law as such.

“month” and “year” means a calendar month and a calendar year respectively.

Expressions referring to writing shall be construed as including references to printing lithography, photography
and other modes of representing or reproducing words in a viable form.

Unless the context otherwise requires, the words or expressions contained in these regulations shall bear the same
meaning as in the Act or any statutory modifications thereof in force at the date at which these regulations became
binding of the Company.

The provisions in these regulations, in which any reference is made to any provision of the Companies Act, 2013 or
of any rule made thereunder, shall be governed by such provision or rule if such provision or rule is effective and in
force on the date of its application, and in case such provision or rule is not effective or in force, shall, to the extent
applicable, be governed by the corresponding provision of the Companies Act, 1956.”

Intentionally omitted.
SHARE CAPITAL AND SHAREHOLDERS

The Authorised Share Capital of the Company shall be such amounts and be divided into such shares as may, from
time to time, be provided in Clause V of the Memorandum of Association of the Company.

Subject to the provisions of these Articles, and without limitation, Article 140, and of the Act, the shares shall be
under the control of the Directors, who may allot or otherwise dispose of the same to such persons, on such terms
and conditions at such time as they think fit and with full power to give any person the option to call for or be
allotted shares of the Company of any class, either at a premium or at par and for such time and for such
consideration as the Directors think fit, provided that option or right to call of shares shall not be given to any
persons except with the sanction of the Company in General Meeting. The Board shall cause to be made the
returns of allotment as provided for in the Act.

Pre-emptive Rights. In the event the Company intends to issue new equity securities or securities convertible into
or exercisable or exchangeable for equity securities (“"New Securities”), the Company shall provide each Company
Shareholder with written notice of such intention (“Issuance Notice”), describing the type of New Securities to be
issued and, the price thereof and the general terms upon which the Company proposes to effect such issuance.
Each Company Shareholder shall have the right, but not the obligation, within thirty (30) days from the date of any
such Issuance Notice to purchase, through one or more of the members of the same group of companies as such
Company Shareholder, a pro rata portion of such New Securities, other than any New Securities issued as part of
the Initial Public Offering or any New Securities issued as part of an employee stock option scheme approved in
accordance with Article 140(a), for the price and upon the general terms and conditions specified in the Issuance
Notice {pro rata meaning the proportion that the Shares than held by the Company Shareholder bears to the then
total issued and outstanding Shares provided that prior to the Conversion Date pro rata shall mean that the STI
Shareholder shall receive 20% of such New Securities). If any Company Shareholder shall fail to purchase its pro
rata share of such New Securities (the “Non-Exercised Securities”) within thirty (30) days, the Company shall
immediately notify the other Shareholders in writing (a “Non Subscription Notice”) thereof. Such other Company
Shareholders shall have a right of over allotment with respect to any Non-Exercised Securities such that each such
other Company Shareholder shall have the right to purchase its pro rata portion of such Non-Exercised Securities

9)



(pro rata for this purpose meaning the portion that such other Company Shareholders’ Shares bear to the
aggregate of Shares of all such other Company Shareholders that wish to exercise their rights to purchase such
Non-Exercised Securities) by giving written notice to the Company within five (5) Business Days from the date of
the Non-Subscription Notice.

Minimum Shareholding of the Bharti Entities. Notwithstanding anything in these Articles to the contrary, during the
period of 3 years (1,095 consecutive days) from the date that the STI Shareholder becomes a Shareholder, the
Bharti Entities shall maintain their collective Direct Shareholding at 26% or above and must maintain management
control of the Company during such period and shall also maintain their direct shareholding in BTVL Shares at 26%
or above and maintain management control of BTVL during such period.

Maintenance of Initial Stakes.

(a) Subject to Article 7(b), so long as the Direct Shareholding of the Bharti Shareholders exceeds in the
aggregate 26%, STI Group shall not increase its Shareholding beyond 26%, unless either:

O] such increase has been agreed to by BEL;

(i) such increase is as a result of the exercise by the STI Shareholder of its right of first refusal under
Articles 41 through 48 or the exercise by the STI Shareholder of any pre-emptive or other rights in
respect of new Shares; or

(iii)  suchincreaseis as a result of the conversion of the Debenture.

(b)  Solong as the Direct Shareholding of the Bharti Entities exceeds in the aggregate 26%, then the STI Group
shall not acquire, directly or indirectly, Shares if such acquisition would result in the STI Group holding a
greater number of Shares than the number of Shares held directly and indirectly by the Bharti Entities;
provided, for the avoidance of doubt, that under no circumstances shall the STI Group be required to sell,
Transfer or otherwise dispose of any Shares held directly or indirectly by it, pursuant to this Article and
provided further that this Article shall be subject to:

@) Article 7(c)

(i) the STI Shareholder’s right of first refusal in accordance with the terms contained in Article 41 in the
event that any Transfer by any Shareholder of any Shares is a Transfer to a Telco or Telecoms
Operator, and

(iii)  the STI Shareholder’s right of first refusal in accordance with the terms contained in Article 41 in the
event that such Transfer would result in any entity (other than a Bharti Entity) holding either a
greater or equal Direct Shareholding than the STI Shareholder or a greater or equal Shareholding
than the STI Shareholder or a greater or equal direct and indirect shareholding of BTVL (for the
purposes of this Article, in determining the Direct Shareholding or Shareholding of any entity such
Direct Shareholding or Shareholding, as the case may be, shall be aggregated with any
Shareholding of any Person who is a Subsidiary or Affiliate of such entity).

(c)  The provisions of Articles 7(a) and 7(b) shall not apply to any bona fide portfolio investment related
purchases by any member of the STI Group of the Company’s listed shares in the open market, up to a
maximum of 2% in aggregate of the Company’s then issued and outstanding share capital.

Initial Public Offering. Subject to these Articles, Shares may be issued and sold to the public by way of an Initial
Public Offering provided that, after the completion of the Initial Public Offering, the STI Shareholder’s
Shareholding shall not be less than 20% and the STI Shareholder’s direct and indirect shareholding in BTVL shall
not be less than 20%. In order to comply with the preceding sentence, the Bharti shareholders shall, at the option
of the STI Shareholder, cause the Company to issue to the STI Shareholder such number of Shares or cause to be
sold to the STI Shareholder from the holdings of the Bharti Group, that number of Shares, at an agreed price, such
price not to be above the price of the Initial Public Offering, and/or that number of BTVL Shares at an agreed price
as are necessary to ensure that the STI Shareholder shall maintain a Shareholding of at least 20% and a direct and
indirect shareholding in BTVL of at least 20% after giving effect to the Initial Public Offering.

(10)



9 to 12. Intentionally omitted.

13.

14.

15.

16.

17.

18.

Any application signed by or on behalf of an applicant for shares in the Company, followed by an allotment of any
shares therein, shall be an acceptance of shares within the meaning of these Articles, and every person who thus
or otherwise accepts any shares and whose name is on the register shall for the purposes of Articles, be a member.

(@) Subject to the provisions of these Articles, the Act and all other applicable provisions of law, the Company
may issue shares, each equity or any other kind of non-voting rights and the resolutions authorising such
issue shall prescribe the terms and conditions of the issue.

(b)  The Company shall have the power, subject to and in accordance with all applicable provisions of the Act, to
purchase any of its own fully paid shares and may make a payment out of capital in respect of such
purchase.

(1) Ifatany time the share capital is divided into different classes of shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions
of Section 48 of the Act and Article 140(a) and whether or not the company is being wound up, be varied
with the consent in writing of the holders of three fourth of the issued shares of that class, or with a sanction
or a special resolution passed at a separate meeting of the holders of the shares of that class.

(2) Subject to the provisions of the Act, to every such separate meeting, the provisions of these regulations
relating to general meetings shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not
unless otherwise provided by the terms of issue of the shares of that class be deemed to be varied by the creation
orissue of further shares ranking pari passu therewith.

(1)  The Company may exercise the powers of paying commissions conferred by Section 40 of the Act, provided
that the rate percent or the amount of the commission paid or agreed to be paid shall be disclosed in
manner required by the Section.

(2)  The rate of the commission shall not exceed the rate prescribed in rules made under sub- section (6) of
section 40 of the Act.

(3)  The commission may be satisfied by payment in case or by allotment of fully or partly paid shares of partly
in one way and partly in the other.

(4)  The Company may also, on any issue of shares, pay such brokerage as may be lawful.

Subject to Section 89 of the Act, no person shall be recognised by the Company as holding any Share upon any
trust and the Company shall not be bound by or be compelled to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest at any share “or any interest in any fractional part of a share or any
rights in respect of any share except an absolute right of the entirety thereof in the registered holder.

(1) Every person whose name is entered as a member in the register of members shall be entitled to receive
within two months after allotment (or within such other period as the conditions of issue shall provide) or
within one month and the application for the transfer of registration is received by the Company.

(@)  One certificate for all his shares without payment, or

(b)  Several certificates, each for one or more of his shares, provided that any subdivision, consolidation
or splitting of certificates required in marketable lots shall be done by the Company free of any
charges.

(2) Every certificate shall be under the seal and shall specify the shares to which it relates and the amount paid
up thereon.

3) In respect of any share or shares held jointly by several persons, the Company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

(11)



19.

20.

20A.

20B.

21.

22.

23.

24.

25.

The Company may issue such fractional certificates as the Board may approve in respect of any of the shares of the
Company on such terms as the Board thinks fit as to the period within which the fractional certificates are to be
converted into share certificates.

If any share stands in the names of two or more persons the person first named in the register or member, shall as
regards receipt of dividends, the service of notices, and subject to the provision of these Articles, all or any other
matter connected with the Company except the issue of share certificates, voting at meeting and the transfer of
the share, be deemed the sole holder thereof.

The Company shall have the power, to offer new Shares to its Shareholders, in accordance with Section 62 of the
Act, in proportion as nearly as the circumstances admit, to the paid up capital on such Shares. The said offer shall
be deemed to include a right exercisable by such Shareholders to freely renounce the entitlement of the Shares
offered to the Shareholders, to any existing Shareholder of the Company.

Intentionally omitted.
LIEN

(1)  The Company shall have a first and paramount lien on every share (not being) a fully paid share, for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of that Share. Unless
otherwise agreed the registration of a transfer of a share shall operate as a waiver of the company’s lien if
any, on such shares. The Directors may at any time declare any share to be wholly or in part to be exempt
from the provisions of this clause.

(2)  Thecompany’s lien, if any, on a share shall extend to all dividends payable thereon.

The Company may sell, in such manner as the Board thinks fit subject always to Articles 33 to 56 any share on
which the Company has a lien provided that no sale shall be made.

(a) unless a sum in respect of which the lien exists is presently payable, or

(b)  until the expiration of thirty days after a notice in writing demanding payments of such part of the amount in
respect of which the lien exists as is presently payable have been given to the registered holder for the time
being of the share or the person entitled thereto by reason of his death or insolvency and stating that
amount so demanded is not paid within the period specified at the Registered Office of the Company the
said share shall be sold.

(1)  Togive effect to any such sale, the Board may subject always to Articles 33 to 56 authorise some person to
transfer the shares sold to the purchaser thereof.

(2)  Thepurchaser shall be registered as the shareholder of the shares comprised in any such transfer.

(3)  The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the
share be effected by any irregularity or invalidity in proceedings in references to the sale.

(1)  The proceeds of the sale shall be received by the company and applied in payment of the whole or a part of
the amount in respect of which the lien exists as is presently payable.

(2)  Theresidue, if any, shall, subject to a like lien for sums not presently payable as existed upon the shares at
the date of sale, be paid to the person entitled to the shares at the date of sale.

CALLS ON SHARES

(1)  The Board may, from time to time, make calls upon the members in respect of moneys unpaid on their
shares (whether on account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times.

(2) Each member shall, subject to receiving at least thirty days notice specifying the time or times and place of
payment of the call money, pay to the Company at the time or times and places so specified, the amount
called on his shares.

(3)  Acallmay be revoked or postponed at the discretion of the Board.
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27.
28.

29.

30.

31.

32.

33.

34.

A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was
passed. Call money may be required to be paid by instalments.

Provided that an option or right to call or shares shall not be given to any individual person, except with the
sanction of the company in general meeting.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

(1) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest thereon from the day appointed for payment thereof to
the time of actual payment at such interest as the Board may determine.

(2)  The Board shall by unanimous approval of all the Directors be at liberty to waive payment of any such
interest wholly or in part.

(1)  Any sum which by the terms of issue of a share become payable on allotment or at any fixed date, whether
on account of the nominal value of the share or by way of premium, shall for purposes of these regulations,
be deemed to be a call duly made and payable on the date on which by the terms of issue such sum
becomes payable.

(2)  In case of non-payment of such sum, all the relevant provisions of these regulations as to payment of
interest and expenses forfeiture or otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notified.

Subject to the provisions of Section 50 and 179 of the Act, the Board-

(a) may, if it think fit, receive from any member willing to advance all or any part of the moneys uncalled and
unpaid upon any shares held by him, and

(b) if it thinks fit, may pay interest upon all or any of the moneys advanced on uncalled and unpaid shares (until
the same would but for such advance become presently payable) at such rate not exceeding, unless the
Company in general meeting shall otherwise direct nine percent per annum as may be agreed upon
between the Board and the members paying the sums or advances. Money so paid in advance shall not
confer a right to dividend or to participate in profit.

On the trial or hearing of any suit or proceedings brought by the Company against any member or his
representative to recover any debt or money claimed to be due to the Company in respect of his shares, it shall be
sufficient to prove that the name of the defendant is or was, when the claim arose, on the Register of members of
the Company as a holder or one of the holders of number of shares in respect of which such claim is made, and that
the amount claimed is not entered as paid in the books of the Company, and it shall not be necessary to prove the
appointment of the Directors who resolved to make any call, was resolved to made, nor shall the meeting at which
any call was resolved to made was duly convened or constituted nor any other matter whatsoever, but the proof of
the matters aforesaid shall be conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money which shall from time to time be due from any
member to the Company in respect of his shares either by way of principal or interest, nor any indulgence granted
by the Company in respect of the payment of any such money, shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such shares as hereinafter provided. The money paid in advance of call shall
not be regarded as a loan to the company and shall not be refundable.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a “Register of Transfers/Transmission”, and therein shall fairly and distinctly enter
particulars of every transfer or transmission of any share.

(1)  The instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and the transferee.
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36.

36A.
36B.

37.

38.

39.

40.

(2)  Thetransferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

The instrument of transfer shall be in writing and all the provisions of Section 108 of the Companies Act, 2013 and
of any modification thereof for the time being shall be complied with in respect of all transfers of shares and
registration thereof.

Application for the registration of the transfer of a share may be made either by the transferor or the transferee
provided that where such application is made by the transferor, no registration shall, in the case of partly paid up
shares, be effected unless the company gives notice of the application to the transferee in the manner prescribed
by the Act, and, the company shall unless objection is made by the transferee within two weeks from the date of
receipt of notice, enter in the register the name of the transferee in the same manner and subject to the same
conditions as if the application for registration was made by the transferee.

Intentionally omitted.

Subject to the provisions of these Articles and the Act, the Board may decline to recognise any instrument of
transfer unless.

(@) theinstrument of transfer is accompanied by the certificate of the shares to which it relates and such other
evidence as the Board may reasonably require to show the right of the transfer to make the transfer, and

(b)  Theinstrumentisin respect of only one class of shares.

No Transfers to Competitors. Without the prior written consent of BEL, and notwithstanding anything in these
Articles to the contrary, the STI Shareholder shall not Transfer any of its Shares to: any Telco; or any Telecoms
Operator that has more than a 26% (direct or indirect) ownership of voting shares or interest in any Telco.

Transfers of Shares by Shareholders. Subject to these Articles, any Transfer of the Shares held by the Shareholders
shall be made only in accordance with the provisions of these Articles.

Limitations on Pledge of Shares by Shareholders. Each Shareholder shall not cause or permit the pledge,
hypothecation, mortgage, charge, assignment as security or other encumbrance (an “Encumbrance”) of any
Shares which it holds except for the Encumbrances on its Shares existing on the date that the STI Shareholder first
acquires Shares in the Company unless the prior consent in writing is obtained from each Shareholder; except, in
the case of the Bharti Shareholders, the Bharti Shareholders may pledge to a bank or financial institution Shares
that they hold in excess of an aggregate 26% Direct Shareholding to secure any actual or contingent indebtedness
to such bank or financial institution (other than indebtedness in respect of working capital) of the Company or its
Subsidiaries for the purposes of financing an Existing Project or New Project (that has been approved in
accordance with these Articles).

Transfers in Favour of Permitted Transferees.

(@)  Atany time, each Company Shareholder shall have the right to Transfer its Shares to one or more of its
Permitted Transferees and such Transfer may be effected in one or more separate transactions, provided
that prior to such Transfer each of the following conditions shall have been met:

(i) the transferring Company Shareholder shall provide written notice of such Transfer to each other
Company Shareholder, such notice to specify the number of Shares to be transferred, that the
Person to whom the shares are to be transferred is a Permitted Transferee and the name of the
Permitted Transferee to whom the Shares are to be transferred;

(i)  the transferring Company Shareholder shall unconditionally guarantee the performance of the
terms of these Articles and any other agreement between the Company Shareholders by each
Permitted Transferee to which the Shares are being transferred;

(i)  the transferring Company Shareholder shall remain bound by its obligations under the terms of
these Articles and any other agreement between the Company Shareholders provided that it still
holds Shares;
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(iv)  each Permitted Transferee to which Shares are being transferred shall accede to these Articles and
any other agreement between the Company Shareholders by signing, dating and delivering to each
Shareholder a written statement in English reading as follows (the “Transferee Certificate”):

“The undersigned, in consideration of receiving [ ] shares of Bharti Telecom Limited (the
“Company”) from [ ] (the “Original Shareholder*), hereby agrees to be deemed a party to, and
to be bound by the terms and conditions of these Articles. The undersigned agrees to be bound by
the terms and conditions of these Articles as if it were the Original Shareholder and for the purposes
of any shareholding requirement in these Articles, the shareholding of the undersigned shall be
deemed to be aggregated with the Original Shareholder.”

v) Upon delivery of such Transferee Certificate or, if the Company Shareholders mutually agree
otherwise, a supplemental agreement to each other Company Shareholder, the Permitted
Transferee of the transferring Company Shareholder shall be deemed to be a “Shareholder”,
“Company Shareholder” and "“Party” hereunder and the terms “Shareholder”, “Company
Shareholder”, and “Party” shall be construed to include such Permitted Transferee.

(vi)  Prior to such time as a Permitted Transferee to whom the Shares have been Transferred pursuant to
this Article shall cease to qualify as a Permitted Transferee of the transferring Company Shareholder,
such Permitted Transferee shall re-transfer all Shares held by it to the transferring Company
Shareholder.

41. Right of First Refusal.

@

(b)

(©)

(d)

(e

Notwithstanding any provision of these Articles other than Article 43, if at any time any Company
Shareholder shall desire to Transfer all or part of its Shares (the “Offeror”) to any Person who is not a
Permitted Transferee of the Offeror, then the STI Shareholder, in the case that the Offeror is a Bharti
Shareholder, or the Bharti Shareholders, in the case that the Offeror is the STI Shareholder, shall have, at
their option, a right of first refusal to purchase such offered shares (the “Offered Shares”) upon the terms
and subject to the conditions hereinafter provided. Any election to purchase the Offered Shares must be in
accordance with the terms of the Transfer Notice (as hereinafter defined), must be in respect of all (and not
part) of the Offered Shares and otherwise must be unconditional (except that such purchase may be
subject to the prior receipt of statutory or regulatory approvals or Governmental Authorisations necessary
to complete such purchase). In respect of any proposed Transfer of such Offered Shares, the Offeror shall
have received a written irrevocable bona fide offer from a third party to purchase the Offered Shares stating
the identity of the prospective purchaser, the number of Offered Shares to be purchased and the price and
terms upon which such Offered Shares are proposed to be Transferred, and shall deliver a notice (a
“Transfer Notice™), which shall include a copy of such written irrevocable bona fide offer, to the Company
and the other Shareholders.

A Company Shareholder may exercise its right of first refusal under Article 41 (a) to purchase the Offered
Shares, through one or more of its Permitted Transferees (such members, individually a “Transferee” and,
collectively, the “Transferees”), provided that such Transferees collectively elect to purchase all of the
Offered Shares.

Each Transferee shall have a period of thirty (30) days after receipt of a Transfer Notice within which to elect
to purchase such Offered Shares at the same price and on the same terms set forth in the Transfer Notice,
which election shall be made by an irrevocable written notice delivered by the Transferee to the Offeror
(with a copy to the Company and the other Shareholders), The last day of such 30-day period is hereinafter
referred to as the “Cut-Off Date”.

The consideration in respect of such Offered Shares for which a right of first refusal is exercised under this
Article shall be paid in full in cash, or in such other form as may be agreed.

The closing of each such purchase in respect of which a right of first refusal under this Article is exercised
shall take place by the 90th day after the Cut-Off Date or if such day is not a Business Day, then on the next
Business Day (the “Scheduled Closing Date”). The Scheduled Closing Date may be amended upon the
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42.

43.

)

mutual agreement of the Offeror and the Transferee, and in any case shall be extended to the extent
necessary, up to a reasonable period of time, in order to comply with applicable laws and regulations
(including obtaining any necessary Governmental Authorisations of the Transfer of such Offered Shares).

Upon any election of the right to purchase such Offered Shares by the Transferee, the Offeror and the
Transferee shall use their best efforts to secure any approvals (Including Governmental Authorisations)
required in connection therewith.

Rejection of Right of First Refusal.

@

(b)

(©

(d)

(e)

If as of the close of the Offeror’s business on the Cut-Off Date, no Transferee or group of Transferees has
elected to exercise its rights to purchase all the Offered Shares in accordance with Article 41, then (subject
to Article 42(c) hereof) the Offeror may sell all of the Offered Shares to the prospective third party
purchaser named in the Transfer Notice not later than the 60th day after the Cut-Off Date.

If the Transferee or group of Transferees fails to complete the purchase of all of the Offered Shares in
accordance with the terms of these Articles and the applicable Transfer Notice, and such failure is not
remedied within seven days, and/or the purchase of the Offered Shares is not completed prior to the
Scheduled Closing Date then (subject to Article 42(c)) the Offeror may sell all of the Offered Shares to the
third prospective party purchaser named in the Transfer Notice not later than the 60th day after the
Scheduled Closing Date.

Any sale to such third party pursuant to this Article 42 shall be on terms and conditions ( including, without
limitation, the price per Share) no more favorable to such third parry than those set forth in the applicable
Transfer Notice received by the Transferee.

If the Offered Shares are not sold to such third party within the 60-day period specified in Article 42(a) and
42(b), then the rights of the Transferee under Articles 41 and 42 shall be fully restored and reinstated as if
the relevant offer had never been made and the Offeree must again follow the procedures set forth in
Article 41 and this Article prior to the sale of any of the Offered Shares to any Person, except for Transfers
otherwise permitted by these Articles.

The Offeror shall cause its nominees on the Board of Directors to resign, effective immediately upon
completion of the sale of the Offered Shares (under Article 41 or this Article), to the extent necessary, so
that following such resignation(s) its nominees on the Board of Directors equal the number of Persons it is
entitled to nominate to the Board of Directors pursuant to Article 116.

Conditions to the STI Right of First Refusal.

The STI Group's right of first refusal to purchase any Shares offered for sale or Transfer by a Bharti Group member
set forth in Articles 41 and 42 shall apply only if one or more of the following conditions are satisfied :

(a)

(b)

©
(d)

the number of Offered Shares offered for sale or Transfer by any one or more of the Bharti Group member
represents, directly and indirectly, either on its own, or when aggregated with any other Transfers of Shares
by any of the Bharti Group (including, without limitation any options to purchase further shares), more than
10% of the then total issued and outstanding Shares; or

Bharti Shareholder’s aggregate Direct Shareholding would fall below 26% as a result of the proposed
Transfer of the Offered Shares or is at the time of the proposed Transfer of Offered Shares at or below 26%;
or

the prospective purchaser is a Telecoms Operator or a Telco; or

the Shareholding of any entity (other than the Bharti Entities or the STI Shareholder) would, as a result of
the proposed Transfer of the Offered Shares, exceed the STI Shareholder’s Shareholding or the STI
Shareholder’s shareholding of BTVL Shares.
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45.

Right of First Refusal over shares in any Existing Subsidiary of the Company offered for sale by the Company

(a)

(b)

(©)

(d)

(e)

()

Subject to the terms of any shareholders agreements and articles of association of the Existing
Subsidiaries, if any shares (the “Subsidiary Offered Shares”) of any Existing Subsidiary are offered for sale
by the Company, then each of the Offeree Parties shall have a right of first refusal to purchase all (but not
part) of the Subsidiary Offered Shares in the order and upon the terms and subject to the conditions
hereinafter provided in this Article. Prior to any proposed Transfer of Subsidiary Offered Shares, the
Company shall have received a written irrevocable bona fide offer from a third party to purchase the
Subsidiary Offered Shares stating the identity of the prospective purchaser, the number of Subsidiary
Offered Shares to be purchased and the price and terms upon which such Subsidiary Offered Shares are
proposed to be Transferred, and shall deliver a notice (a “Subsidiary Transfer Notice”), which shall include a
copy of such written irrevocable bona fide offer, to each of the Offeree Parties. For the avoidance of doubt,
any sale by the Company of shares in any Subsidiary shall require approval in accordance with Article
140(a)(xiii) and shall be on terms and conditions approved in accordance with Article 140(a)(xiii).

The Bharti Entities shall have a period of fifteen (15) days after receipt of a Subsidiary Transfer Notice within
which to elect to purchase all (but not part) of the Subsidiary Offered Shares at the same price and on the
same terms set forth in the Subsidiary Transfer Notice, which election shall be made by an irrevocable
written notice delivered by the Bharti Entities to the Company. The last day of such 15-day period is
hereinafter referred to as the “Bharti Entities Cut-Off Date”.

The closing of a purchase exercised pursuant to Article 44(b) shall take place on the 90th day after the
Bharti Entities Cut-Off Date, or if such day is not a Business Day, then on the next Business Day (the
“Scheduled Bharti Entities Closing Date”). The Scheduled Bharti Entities Closing Date may be amended
upon the mutual agreement of the STI Shareholder and the Bharti Entities, and in any case shall be
extended to the extent necessary in order to comply with applicable laws and regulations (including
obtaining any necessary Government Authorisations of the Transfer of such Subsidiary Offered Shares).

If, as of the close of the Company’s business on the Scheduled Bharti Entities Cut-Off Date, the Bharti
Entities have not exercised their right to purchase all of the Subsidiary Offered Shares or, as of the close of
the Company’s business on the Scheduled Bharti Entities Closing Date, the Bharti Entities have failed to
complete the purchase of all of the Subsidiary Offered Shares in accordance with the terms of these Articles
or the necessary approvals ( including Governmental Authorisations) are not obtained within a reasonable
period of time thereafter, then the Company shall offer such Subsidiary Offered Shares to the STI Group
and Articles 44(b) and 44(c) shall be deemed repeated herein replacing the term “Bharti Entities” with "STI
Group”.

The consideration in respect of such Subsidiary Offered Shares shall be paid in full in cash, or in such other
form as may be agreed between the Company and the purchaser and approved in accordance with Article
140(a)(xiii).

Upon any election of the right to purchase such Subsidiary Offered Shares by any Offeree Party, the
Company and the relevant Offeree Party shall use their best efforts to secure any approvals (including
Governmental Authorisations) required in connection therewith.

Rejection of the Offeree Parties Rights of First Refusal in any Existing Subsidiary.

@

If neither of the Offeree Parties has exercised its right to purchase all the Subsidiary Offered Shares in
accordance with Article 44 or the relevant Offeree Party fails to complete the purchase of all of the
Subsidiary Offered Shares in accordance with the terms of Article 44 of the necessary approvals (including
Governmental Athorisations) are not obtained within a reasonable period of time, then the Company may
sell all of the Subsidiary Offered Shares to the prospective third party named in the Subsidiary Transfer
Notice, in the event that the STI Shareholder does not elect to purchase the Subsidiary Offered Shares, not
later than the 60th day after the offer was made to the STI Group or, otherwise, 90 days after the offer was
made to the STI Group.
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47.

(b)

(©)

Any sale to such third party pursuant to Article 45(a) shall be on terms and conditions ( including, without
limitation, the price per share) no more favourable to such third party than those set forth in the Subsidiary
Transfer Notice.

If the Subsidiary Offered Shares are not sold to such third party within the 60-day or 90day period specified
in Article 45(a), then the rights of the Offeree Parties under Article 44 and this Article shall be fully restored
and reinstated as if such offer had never been made and the Company must again follow the procedures set
forth in Article 44 and this Article prior to the sale of any of the Subsidiary Offered Shares to any Person,
except for Transfers otherwise permitted by these Articles.

Transfers of shares in Existing Subsidiary other than by the Company.

(@

(b)

The Company undertakes to notify the Offeree Parties (i) within three (3) Business Days of being offered
any shares in any Subsidiary of the Company, (ii) within three (3) Business Days of becoming aware that
any shares in any of its Subsidiaries are proposed to be transferred, and (iii) at least five (5) Business Days
prior to rejecting any offer made to it to purchase any shares in its Subsidiaries.

In the event that the Company is a party to any existing shareholders agreement that allows the Company a
right of first refusal in respect of the shares of any Subsidiary and the Company does not wish to exercise
those rights on its own behalf, then it shall use its best efforts to exercise such rights for the benefit of the
Offeree Parties in accordance with Article 44. In the event that the Company does not exercise such rights
on its own behalf and the STI Shareholder voted in favor of the Company exercising such rights, then no
member of the Bharti Group shall acquire such shares.

Right of First Refusal over shares in any New Subsidiary of the Company.

(a)

(b)

(©)

(d)

The Company Shareholders agree to ensure that the shareholders of any Subsidiary of the Company that is
formed or established after the date that the STI Shareholder first acquires Shares in the Company or any
entity that becomes a Subsidiary of the Company after the date of these Articles (*"New Subsidiary”) accede
to a shareholders’ agreement which provides for the right of first refusal contained in Articles 47 and 48 of
these Articles to be given to the Company and the Offeree Parties by the shareholders of such New
Subsidiary.

If any shares of any New Subsidiary are offered for sale (the “"New Subsidiary Offered Shares”) by any of the
shareholders of such Subsidiary (the “New Offering Shareholder”) then each of the Offeree Parties and the
Company (other than the New Offering Shareholder) shall have a right of first refusal to purchase all (but
not part) of the New Subsidiary Offered Shares in the order and upon the terms and subject to the
conditions hereinafter provided in this Article. Prior to any proposed Transfer of New Subsidiary Offered
Shares, the New Offering Shareholder shall have received a written irrevocable bona fide offer from a third
party to purchase the New Subsidiary Offered Shares stating the identity of the prospective purchaser, the
number of New Subsidiary Offered Shares to be purchased and the price and terms upon which such New
Subsidiary Offered Shares are proposed to be Transferred, and shall deliver a notice (a “New Subsidiary
Transfer Notice”), which shall include a copy of such written irrevocable bona fide offer, to each of the
Offeree Parties and the Company.

The Company (if it is not the New Offering Shareholder) shall have a period of fifteen (15) days after receipt
of a New Subsidiary Transfer Notice within which to elect to purchase all ( but not part)-of the New
Subsidiary Offered Shares at the same price and on the same terms set forth in the New Subsidiary Transfer
Notice, which election shall be made by an irrevocable written notice delivered by the Company to the New
Offering Shareholder (with a copy to each of the other Offeree Parties). The last day of such 15-day period
is hereinafter referred to as the "New Company Cut-Off Date”.

The closing of such purchase exercised pursuant to Article 47(c) shall take place by the 90th day after the
New Company Cut-Off Date, or if such day is not a Business Day, then on the next such Business Day (the
“New Scheduled Company Closing Date”). The New Scheduled Company Closing Date may be amended
upon the mutual agreement of the New Offering Shareholder, the STI Shareholder and the Company, and in
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(e)

()

9

(h)

any case shall be extended to the extent necessary in order to comply with applicable laws and regulations
(including obtaining any necessary Governmental Authorisations of the Transfer of such New Subsidiary
Offered Shares).

If, as of the close of the New Offering Shareholder’s business on the New Company Cut-Off Date, the
Company has not exercised its right to purchase all of the New Subsidiary Offered Shares, or, as of the close
of the New Offering Shareholder’s business on the New Scheduled Company Closing Date, the Company
fails to complete the purchase of all of the New Subsidiary Offered Shares in accordance with the terms of
these Articles or the necessary approvals (including Governmental Authorisations) are not obtained within
a reasonable period of time thereafter, then the New Offering Shareholder shall offer to each Offeree Party
its pro rata ( being the proportion that such Offeree Party’s Shareholding of Shares bears to the aggregate
Shareholding of both Offeree Parties) portion of such New Subsidiary Offered Shares and Articles 47(b)
through 47(e) shall be deemed repeated herein replacing the term “Company” with “Offeree Parties” and
the words “or New Extended Subsidiary Cut-Off Date, as the case may be,” shall be added in the first
sentence of this Article 47(e) after the words “Cut-Off Date”.

If an Offeree Party does not elect to purchase its pro rata portion (as determined in Article 47(e) of the New
Subsidiary Offered Shares (the “"New Remaining Subsidiary Offered Shares”) by the New Subsidiary Cut-Off
Date and the other Offeree Party has elected to purchase its pro rata portion, then such other Offeree Party
shall have the right exercisable for a period of five days after the New Subsidiary Cut-Off Date (the last day
of which shall be the "New Extended Subsidiary Cut-Off Date”), to purchase the New Remaining Subsidiary
Offered Shares.

Any election to purchase the Subsidiary Offered Shares must be in accordance with the terms of the New
Subsidiary Transfer Notice then in effect, and otherwise must be unconditional (except that such purchase
may be subject to the prior receipt of statutory or regulatory approvals or Governmental Authorisations
necessary to complete such purchase). The consideration in respect of such New Subsidiary Offered Shares
shall be paid in full in cash, or in such other form as may be agreed.

Upon any election of the right to purchase such New Subsidiary Offered Shares by the Offeree Parties, the
relevant Offeree Party and the New Offering Shareholder shall use their best efforts to secure any approvals
(including Governmental Authorisations) required in connection therewith.

Rejection of the Offeree Parties Rights of First Refusal in relation to the New Subsidiaries.

@

(b)

(©

If the Offeree Parties and the Company have not exercised their right to purchase all the New Subsidiary
Offered Shares in accordance with Article 47, or the Offeree Parties and the Company fail to complete the
purchase of all of the New Subsidiary Offered Shares in accordance with the terms of Article 47 or the
necessary approvals (including Governmental Authorisations) are not obtained within a reasonable period
of time, then the New Offering Shareholder may sell all of the New Subsidiary Offered Shares not purchased
by the Offeree Parties or the Company (the “New-Final Remaining Offered Shares”) to the prospective third
party named in the New Subsidiary Transfer Notice, in the event that none of the Offeree Parties elects to
purchase the New Subsidiary shares, not later than the 60th day after the offer was made to the Offeree
Parties or otherwise not later than the 60th day after the New Extended Subsidiary Cut-Off Date.

Any sale to such third party pursuant to Article 48(a) shall be on terms and conditions ( including without
limitation, the price per share) no more favourable to such third party than those set forth in the New
Subsidiary Transfer Notice.

If the New Final Remaining Offered Shares are not sold to such third partly within the relevant 60-day
period specified in Article 48(a), then the rights of the Offeree Parties under Article 47 and this Article 48
shall be fully restored and reinstated as if such offer had never been made and the New Offering
Shareholder must again follow the procedures set forth in Articles 47 and 48 prior to the sale of any of the
New Final Remaining Offered Shares to any Person, except for Transfers otherwise permitted by these
Articles.
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50.

51.

52.

Transfers to Permitted Transferees. Any exercise of the rights of first refusal contained in Articles 41 through 42 by
the Permitted Transferee of any Party shall be subject to the the provisions of Articles 40(a)(i), (ii), (iii), (iv), (v) and

(vi).

Exercise of STI Rights of First Refusal. Notwithstanding anything contained in these Articles, in the event that STI
Group is not able to exercise its rights of first refusal under Article 41 through 48 with respect to all of the relevant
shares offered for sale by reason of Indian Law, regulatory requirement, agreement or arrangement, but would be
permitted to exercise such rights in respect of a portion of such shares being offered, then the STI Shareholder
shall be entitled to require the other Company Shareholders to, and the other Company Shareholders shall, waive
the requirement, if any that STI Group purchase all the Offered Shares to exercise such right of first refusal and the
STI Shareholder may exercise such right of first refusal with respect to such portion of the shares being offered.

Investor Tag-Along Rights.

(a) Subject to Article 40 if any member or members of the Bharti Group (the “Selling Shareholder”) desires or
desire to Transfer all or part of its/their Shares which, in the aggregate, equal 10 percent (10%) or more of
the then issued and outstanding Shares to any third party (the “Proposed Transferee(s)”), such Selling
Shareholder shall, prior to consummating any such Transfer, give written notice (a “Sale Offer”) to the STI
Shareholder containing (i) the number of Shares proposed to be transferred pursuant to such bona fide
written offer (the “Sale Shares”), (ii) the name and address of the Proposed Transferee(s), (iii) the
proposed purchase price (which shall not be less than the SEBI Price), terms and payment and other
material terms and conditions of the Proposed Transferee(s)’ offer and (iv) an offer to the STI Shareholder,
at its sole option, to include in such sale to the Proposed Transferee(s) any or all of such number of Shares
held by the STI Shareholder calculated in accordance with Article 51 (b).

(b)  The STI Shareholder shall have the right, for a period of thirty (30) days after the Sale Offer is given to it
(the “Response Period”), to include in such sale to the Proposed Transferee(s) such number of Shares held
by the STI Shareholder which are equal to (i) the Sale Shares multiplied by (ii) a fraction, the numerator of
which is the Direct Shareholding of the STI Shareholder and the denominator of which is the sum of the
Direct Shareholdings of the Shareholders, exercisable by delivering a written notice to the Selling
Shareholder within the Response Period, stating therein the number of Shares to be sold by the STI
Shareholder.

(©) In the event the STI Shareholder notifies the Selling Shareholder within the Response Period that pursuant
to Article 51 (b) it desires to include in such sale to the Proposed Transferee(s) all or a portion of its Shares,
the Selling Shareholder shall have sixty (60) days from the Response Period in which to sell the Sale Shares
at a price not lower than that contained in the Sale Offer and on terms not more favourable to the Proposed
Transferee(s) than were contained in the Sale Offer.

(d) If at the end of the Response Period, the STI Shareholder has not given notice of its decision to sell its
Shares in accordance with this Article, then the Selling Shareholder shall have sixty (60) days in which to
sell the Sale Shares to the Proposed Transferee(s) at a price not lower than that contained in the Sale Offer
and on terms not more Favourable to the Proposed Transferee(s) than were contained in the Sale Offer.
Promptly after any sale pursuant to this Article, the Selling Shareholder shall notify the Company and each
of the Company Shareholder of the consummation thereof and shall furnish such evidence of the
completion ( including time of completion) of such sale and of the terms thereof as the Company or such
Shareholder may request.

(e) If at the end of any such 60-day period provided for in this Article, the Selling Shareholder has not
completed *the sale of the Sale Shares, the Selling Shareholder shall no longer be permitted to sell such
Sale Shares without again fully complying with the provisions of this Article.

Registration of Transfers.

(@)  Any Transfer of Shares effected pursuant to these Articles on transfer and transmission of Shares, shall be
recognised by the Company and be registered in the books of the Company in the name or names of the
transferees concerned without any objection, condition or restriction whatsoever.
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(b)  Any attempt to Transfer any Shares which is not in compliance with these Articles shall be null and void and
neither the Company nor any transfer agent shall give any effect in the Company’s share and transfer books
and in the Register of Members to such attempted Transfer. The Company is hereby authorised by the
Shareholders to impose stop transfer instructions with respect to the Shares to ensure that all transfers of
Shares comply with these Articles.

Consents and Approvals for Share Transfers. If the Transfer of any Shares by any Shareholder in accordance with
these Articles requires any consent, authorisation, approval and permit from, or the making of any filing or notice
to, any other Person or governmental, quasi-governmental and regulatory body, agency and authority necessary
and appropriate to permit such Transfer under applicable law (including, without limitation, any approval required
from the SEBI, the Reserve Bank of India, the Foreign Investment Promotion Board of India and the Department of
Telecommunications), the Shareholders shall ensure that the Company, prior to such Transfer, procures and
receives such consent, authorisation, approval or permit or makes such filing or notice.

All instruments of transfer which shall be registered, shall be retained by the Company, but may be destroyed upon
the expiration of such period as the Board may from time to time determine. Any instrument of transfer which the
Board declines to register shall (except in any case of fraud) be returned to the person depositing the same.

(@)  The registration of transfer may be suspended at such times and for such periods as the Board may from
time to time determine provided that such registration shall not be suspended for more than thirty days at
any one time or for not more than forty-five days in the aggregate in any year.

(b)  Thereshall be no fee or charge for :
(a) registration of shares or debentures;

(b)  sub-division and/or consolidation or shares and debenture certificates and sub-division of Letters or
Allotment and split consolidation, renewal and pucca transfer receipts into denominations corresponding to
the market unit of trading;

(0) sub-division of renunciable Letters of Right.

(d) issue of new certificates in replacement of those which are decrypt or worn out or where the cages on the
reverse for recording transfers have been fully utilised;

(e) registration of any Powers of Attorney, Letter of Administration and similar other documents.
Intentionally omitted.

(1)  On the death of the member, the survivor or survivors where the member was a joint holder, and his legal
representative/nominee, where he was a sole holder shall be the only person recognised by the Company
as having any title to his interest in the shares.

(2) Nothing in clause (1) shall release the estate of a deceased joint holder from any liability in  respect of any
share which had been jointly held by him with other persons.

(1)  Any person becoming entitled to a share in consequence of the death or insolvency of a member may, upon
such evidence being produced as may from time to time properly be required by the Board and subject as
hereinafter provided elect, either

(@)  toberegistered himself as holder of the BTL share; or
(b)  tomake such transfer of the shares as the deceased or insolvent member could have made.

(2)  TheBoard shall, in either case, have the same right to decline or suspend registration as it would have had,
if the deceased or insolvent member had himself transferred the share before his death or insolvency.

(1) If the person so becoming entitled, shall elect to be registered as holder of the share himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he so elects.
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(2)  Ifthe person aforesaid shall elect to transfer the share, he shall testify his election by executing a transfer of
the share.

(3)  all the limitations, restrictions and provisions of these regulations relating to the right to transfer and the
registration or transfers of shares shall be applicable to any such notice or transfer, as aforesaid as if the
death or insolvency of the member had not occurred and the notice of transfer signed by the member.

On the transfer of the Share being registered in his name a person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share and that he shall not, before being registered as a member
in respect of the share, be entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the Company, provided that the Board may, at any time give notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

Intentionally omitted.

The Company shall incur no liability whatever in consequence of its registering or giving effect to any transfer share
made or purporting to be made by any apparent level owner thereof (as shown or appearing as members) to the
prejudice of persons having or claiming any equitable right, title or interest to or in the said Shares,
notwithstanding that the Company may have had notice of such equitable right, title or interest or notice,
prohibiting, registration or such transfer and may have entered such notice, or referred thereto, in any book of the
Company, and the Company, shall not be bound or required to regard or attend or give effect to any notice which
may be given to it or any equitable right, title or interest or be under any liability whatsoever for refusing or
neglecting so to do, though it may have been entered or referred to in some book of the Company but the Company
though not bound so to do, shall be at liberty to regard and attend to any such notice and give effect thereto if the
Board shall so think fit.

FORFEITURE OF SHARES

If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof, the Board may,
at any time thereafter during such time as any part of the call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as is unpaid together with any interest which may have
accrued and all expenses that may have been incurred by the Company by reason of such non-payment.

The notice aforesaid shall:

(a) name a further day (not earlier than the expiry of thirty days from the date of service of notice on or before
which the payment required by the notice is to be made; and

(b)  State that, in event of non payment on or before the day so named, the shares in respect of which the call
was made, will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the notice
has been given may, at any time, thereafter, before the payment required by the notice has been made, be
forfeited by a respiration of the Board to that effect. Such forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before the date of forfeiture, which shall be the date on which the
resolution of the Board is passed forfeiting the shares.

(1) Aforfeited share may, subject always to Articles 33 to 56, be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit.

(2)  Atany time before a sale or disposal, as aforesaid, the Board may annul the forfeiture on such terms as it
thinks fit.

(1)  Aperson whose share have been forfeited shall cease to be a member to respect of the forfeited shares, but
shall, notwithstanding the forfeiture remain liable to pay to the Company all moneys which at data of
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forfeiture were presently payable by him to the Company in respect of the shares together with interest
thereon from the time of forfeiture until payment at the rate of [nine percent] per annum.

(2)  The liability of such person shall cease if and when the Company shall have received payments in full of all
such moneys in respect of the shares.

(1)  Aduly verified declaration in writing that the declarant is a director or the secretary of the company and that
a share in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to the share.

(2)  The Company may receive the consideration, if any, give for the share on any sale or disposal thereof and
may execute a transfer of the share in favour of the person to whom the share is sold or disposed of.

(3)  Thetransferee shall thereupon be registered as the holder of the shares.

(4) Thetransferee shall not be bound to see to the application of the purchase money, if any nor shall his title to
the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share.

The provisions of these regulations as to forfeiture shall apply, in the case of non-payment of any sum which, by the
terms of issue of a share becomes payable at a fixed time, whether, on account of the nominal value of the share or
by way of premium, as if the same had been payable by virtue of a call duly made and notified.

The forfeiture of a share shall involve the extinction of all interest in and also of all claims and demands against the
Company in respect of the share, and all other rights incidental thereto except only such of those rights as by these
Articles are expressly saved.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of power herein before given, the Board
may appoint some person to execute an instrument of transfer of the shares sold and cause the purchaser’s name
to be entered in the Register in respect of the shares sold and the purchaser shall not be bound to see to the
regularity of the proceedings or to the application of the purchase money; and after his name has been entered in
Register in respect of such shares, the validity of the sale shall not be impeached by any person and the remedy of
any person aggrieved by the sale shall be in damages only and against the Company exclusively.

Upon any sale re allotment or other disposal under the purported of these Articles relating to lien or to forfeiture the
certificate or certificates originally issued in respect of the relative shares shall ( unless the same shall on demand
by the Company have been previously surrendered to it by the defaulting member) stand cancelled and become
null and void and of no effect. When any shares, under the power in that behalf herein contained are sold by the
Board and the certificate in respect thereof has not been delivered up to the Company by the former holder of such
shares, the Board may issue a new certificate for such shares distinguishing it in such manner as it may think fit,
from the certificate not so delivered.

The directors may, subject to the provisions of the Act, accept from any member on such terms and conditions as
shall be agreed, a surrender of this shares or stock or any part thereof.

The net proceeds of any such sale, after payment of the costs of such sale, shall be applied in or towards the
satisfaction of the debts, liabilities or engagements of the defaulting Member and the residue, (if any) shall, subject
to a like lien for sums not presently payable as existed upon the shares before the sale, be paid to such Member or
the person (if any) entitled by transmission to the shares so sold.

Articles 74 to 81 intentionally omitted.

82A.

ALTERATION OF CAPITAL

Subject to the provisions of these Articles, including without limitation the approval of the STI Shareholder under
Article 140A, the Company may from time to time, by ordinary resolution, increase its share capital by such sum, to
be divided into shares of such amount, as the resolution shall specify.
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Subject to the provisions of these Articles including, without limitation the approval of the STI Shareholder under
Article 140A, the Company may by ordinary resolution in general meeting:

(@)  consolidate and divide all or any of its capital into shares of larger amounts than its existing shares,

(b)  subdivide its shares or any of them, into shares of smaller amounts than is fixed by the Memorandum, so
however, than in the subdivision the proportion between the amount paid and the amount, if any, unpaid on
each reduced share shall be the same as it was in the case of the share from which the reduced shares is
derived,

(©) cancel any shares which, at the date of the passing of resolution in the behalf, have not been taken or
agreed to be taken by any person, and diminish the amount of its share capital by the amount of the shares
so cancelled.

Subject to the provisions of these Articles including, without limitation, the approval of the STI Shareholder under
Article 140A, the Company may from time to time, by special resolution and on compliance with the provisions of
Section 66 of the Act, reduce its share capital and any capital reserve fund or share premium account.

The Company shall have power to establish Branch Offices subject to the provisions of the Act or any statutory
modifications thereof.

Intentionally omitted.

Subject to the provisions of these Articles including, without limitation, the approval of the STI Shareholder under
Article 140A, the Company, if authorised by a special resolution passed at a General Meeting, may amalgamate or
cause itself to be amalgamated with any other person, firm or body corporate subject however to the provisions of
the Act.

Notwithstanding anything contained in these Articles, but subject to the provisions of sections 68 to 70 and any
other applicable provision of the Act or any other law for the time being in force, the Company may purchase its
own shares or other specified securities as it may think necessary, subject to such limit, upon such terms and
conditions and subject to such approvals, permissions, consents as may be permitted by law, from time to time.

83 to 90 intentionally omitted.

91.

92.

92A.

GENERAL MEETINGS

All General Meetings other than the Annual General Meeting of the Company shall be called Extraordinary General
Meetings.

(1) The Board may, whenever it thinks fit, or whenever required in terms of the Act, call an Extraordinary
General Meeting.

(2) Subject to Article 92A, if at any time there are not within India Directors capable of acting who are sufficient
in number to form a quorum, any Director or such number of members of the Company, may call an
extraordinary general meeting in the same manner, as nearly as possible, to that in which such a meeting
may be called by the Board.

An Annual General Meeting shall be held not less than once a year. Except as otherwise so forth herein, all General
Meetings (including matters related thereto such as notices, proxies, voting, passing of resolutions, adjournments
and the like) shall be governed by the applicable provisions of these Articles, and the Act. Prior to the public
offering of Shares, the quorum for any General Meeting shall not be constituted without a representative of each of
the Company Shareholders being present at such meeting provided that if any Company Shareholder is not
present at such meeting, the meeting shall be adjourned until the 8th day after such meeting, at the same time and
place as specified in the notice of the original meeting or to such other date and such other time and place as the
board may determine and whether or not any representative of such Company Shareholder who was absent is
present at the adjourned meeting a quorum shall be deemed to be present and any decision taken in such meeting
on any matter on the agenda circulated prior to the original meeting shall be valid. For the avoidance of doubt, if
any meeting is adjourned due to the absence of a Company Shareholder any decision taken in such adjourned
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meeting on any matter on the agenda circulated prior to the original meeting shall be valid regardless of whether
any representative of any Company Shareholder previously absent is in attendance. Subsequent to a public
offering of Shares, the provisions of Article 94(2) shall apply in relation to the quorum requirements for any General
Meeting. The Company Shareholders shall decide upon those matters which under the Act are required to be
approved by or voted upon by the Shareholders or as provided for in these Articles. For the avoidance of doubt, any
Chairman of a General Meeting shall not have any casting vote.

CONDUCT OF GENERAL MEETING

No general meeting, including annual or extraordinary, shall be competent to enter upon, discuss or transact any
business which has not been stated in the notice by which it was convened or called.

(1) No business shall be transacted at any general meeting, unless a valid quorum of members present at the
time when the meeting proceeds to business.

(2)  Subject to Article 92A and save as otherwise provided in Section 103 of the Act, such number of minimum
members as may be prescribed, present in person shall be quorum. A body corporate, being a member,
shall be deemed to be personally present if it is represented in accordance with the provisions of the Act.

CONDUCT OF MEETING
The Chairman, if any, of the Board shall preside as Chairman at every general meeting of the Company.

If there is no such Chairman, or if he is not present within fifteen minutes of the time appointed for holding the
meeting, or is unwilling to act as Chairman of the meeting, the Directors Present shall elect one of their members to
be the Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if no Director is present within 15 minutes of the time
appointed for holding the meeting, the members present shall choose one of their members to be the Chairman of
the meeting. The Chairman shall not have a deciding vote.

No business shall be discussed at any general meeting except the election of a Chairman, whilst the chair is vacant.

(1)  The Chairman may with the consent of any meeting at which a quorum is present, and shall, if so directed
by the meeting, adjourn the meeting from time to time and place to place.

(2) No business shall be transacted at any adjourned meeting, other than the left unfinished at the meeting
from which the adjournment took place.

(3) When a meeting is adjourned for thirty days or more, fresh notice of the adjourned meeting shall be given
as in the case of an original meeting.

4 Save as aforesaid, it shall not be necessary to give any notice of any adjournment or of the business to be
transacted at adjourned meeting.

Intentionally omitted
VOTE OF MEMBERS

Subject to STI's right of approval in respect of General Reserved Matters, at any General Meeting, a resolution put
to the vote at the Meeting shall, be decided by show of hands or by poll or voting through electronic means, as may
be applicable to the Company.

In the case of joint holders, the vote of the senior who tenders a vote whether in person or by proxy, shall be
accepted to the exclusion of the votes of other joint holders. For the purpose, seniority shall be determined by the
order in which the names of joint holders stand in the Register of Members.

A member of unsound mind or in respect of whom an order has been made by any Court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll by his committee or other legal guardian, and any such
committee or guardian may on poll, vote by proxy, provided that such evidence as the Board may require of the
authority of the person claiming to vote shall have been deposited at the office not less than 24 hours before the
time of holding the meeting or adjourned meeting at which such person claims to vote on poll.
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No member shall be entitled to vote at any general meeting unless all calls, other sums, presently payable by himin
respect of shares in the Company, or in respect of shares on which the Company has exercised any right of lien,
have been paid.

(1) No objection shall be raised to the qualification of any voter, except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be
valid for all purposes.

(2)  Any such objection made in due time shall be referred to the Chairman of the meeting whose decision
thereon shall be final and conclusive.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed, or
a notarially certified copy of that power of authority, shall be deposited at the registered office of the Company, not
less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote.

An instrument appointing a proxy shall be in the forms as prescribed under section 105 of the Companies Act, 2013
and the rules made thereunder.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the principal or the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given, if no intimation in writing of such
death, insanity, revocation or transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

CERTAIN COVENANTS

Enforcement Proceedings. The Shareholders shall cause the Company to notify the STI Shareholder as soon as the
Company is aware that the Company has breached or is likely to breach any Loan Agreement or any other
agreement or obligation or any of the Company’s lenders are considering exercising their rights under any
mortgage, security agreement, hypothecation, pledge, Loan Agreement or other agreement.

Bharti Group and STI Group. Each of the Bharti Shareholders covenants that, where any obligation in these Articles
is an obligation of the Bharti Group, they will each, jointly and severally, procure that each other member of the
Bharti Group acts in accordance with the terms of these Articles and further that where any obligation under any
agreement between the STI Shareholder and any member of the Bharti Group are obligations of the Bharti Group,
they will each, jointly and severally, procure that each other member of the Bharti Group acts in accordance with
the terms of that agreement. The STI Shareholder covenants that, where any obligation in these Articles is an
obligation of the STI Group, it will procure that each other member of the STI Group acts in accordance with the
terms of these Articles.

IL&FS Option. The Bharti Shareholders each covenant, jointly and severally that they will procure that neither the
Company nor BTVL enter into any agreement whereby IL&FS will acquire BTVL Shares without the prior written
consent of the STI Shareholder to all the terms of such acquisition.]

AIF option. The Bharti Shareholders each covenant, jointly and severally, that they will procure that any exchange
of shares will be made on no more favorable basis to AIF than the relative valuations given to Bharti Mobile and
BTVL by the STI Shareholder for the purposes of the acquisition by the STI Shareholder of the BTVL Shares.]

BML/BTVL Option. The Bharti Shareholders each covenant, jointly and severally, that they will procure that any
exchange of shares will be made on no more favourable basis to Cadeval Group Limited and Nicobar Holdings
Limited than the relative valuations given to Bharti Mobile and BTVL by the STI Shareholder for the purposes of the
acquisition by the STI Shareholder of the BTVL Shares.]

(i) Any opportunity, other than an opportunity under Article 113(vi), procured by or offered or granted to, or
offered or granted by, a member of the STI Group, on the one hand, or a member of the Bharti Group, on
the other hand (such member, the “Granting Party”) relating to a proposed or potential equity investmentin
a business in India involving mobile, fixed or international telecommunications or DLDO (including any
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Corporate Data Network Service and any investment in an existing telecommunications business in which
the Company or BTVL has an investment or interest) shall first be offered by such Granting Party to BTVL for
investment by BTVL on the same terms offered or granted by or to such Granting Party (either directly or
indirectly through any of its Subsidiaries in which it owns more than 50% of the voting shares of interest).
In the event BTVL fails to provide written evidence of its intention to pursue such opportunity within 21 days
of being offered the same, such Granting Party shall then offer, in the case such Granting Party is a member
of the Bharti Group, to the members of the STI Group, and in the case such Granting Party is a member of
the STI Group, to the members of the Bharti Group (excluding Bharti BT Internet) (each such member
receiving such offer, an “Offeree”) an opportunity to participate alone with such Granting Party in such
investment (upon mutually agreeable terms) and in the event such Offeree fails to provide written evidence
of its intention to pursue such opportunity within 14 days of being offered the same, such Granting Party
may pursue such investment opportunity alone or with another third party.

Non-compete with BTVL's DLDO Business. In the event that BTVL, either directly or indirectly through a
Subsidiary as provided in Article 113A(i) above, makes an investment in a DLDO business in India, the STI
Group and the members of the Bharti Group other than BTVL and such Subsidiary (if any) through which
such investment has been made shall not compete with BTVL and such Subsidiary in the DLDO business in
India so long as each of the following conditions has been satisfied :

(a) BTVL has received and maintains a necessary Governmental Authorisations and licenses, including
all necessary approvals and licenses from the Department of Telecommunications, Government of
India, for conducting DLDO business in India;

(b)  BTVLdirectly controls more than 50% of the voting interest of and operates any DLDO business in
whichitisinvolved;

(0) such DLDO business becomes operational within 2 (two) years of the licence being granted or
making the investment, whichever is the earlier; and

(d)  such DLDO business is and remains operational.

Non-complete with BTVL's Corporate Data Network Service Business. In the event that BTVL, either directly
or indirectly through a Subsidiary as provided in Article 113A(i) above, makes an investment in a business in
India that provides Corporate Data Network Services, the STI Group and the members of the Bharti Group,
other than BTVL and such Subsidiary ( if any) through which such investment has been made, shall not
compete with BTVL and such Subsidiary in Corporate Data Network Services in India so long as each of the
following conditions has been satisfied :

(a) BTVL has received and maintains all necessary Governmental Authorisations and licenses for
conducting such Corporate Data Network Services in India;

(b)  BTVL directly controls more than 50% of the voting interest of and operates any Corporate Data
Network Service Business in which it is involved;

(©) such Corporate Data Network Service business becomes operational within 1 (one) year of the
licence being granted or making the investment, whichever is the earlier; and

(d)  such Corporate Data Network Service business is and remains operational.

Non-compete with BTVL's Mobile Business. In the event that BTVL, either directly or indirectly through a
Subsidiary as provided in Article 113A(i) above, makes an investment or has already made an investment in
a Mobile Business, the STI Group and the members of the Bharti Group, other than BTVL and such
Subsidiary (if any) through which such investment has been made, shall not compete with BTVL and such
Subsidiary in such Mobile Business in the Territories so long as each of the following conditions has been
satisfied :

(a) BTVL has received and maintains all necessary Governmental Authorisations and licenses for
conducting such Mobile Business in the Territories;
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(d)

BTVL directly controls more than 50% of the voting interest of and operates any Mobile Business in
whichitisinvolved;

such Mobile Business becomes operational within 1 (one) year of the licence being granted or
making the investment, whichever is the earlier; and

such Mobile Business is and remains operational.

Provided that such non-compete obligation shall not restrict STI Group from investing in any Mobile
Business outside the Territories notwithstanding that fact that the area in which the STI Group is
involved may become a Territory by reason of regulatory change or otherwise and such non-
compete obligation shall not apply to the STI Group’s operations in such Territory.

Non-compete Exceptions.

(a

(b)

(©

(d)

(e)

)

The restriction contained in Article 113A(ii) shall not apply to any business arrangements of the STI
Group with any person or entity the principal purpose of which is not DLDO but may involve DLDO.

Subject to Article 113A(i), if BTVL has not entered into any investment referred to in Article 113A(iii),
the STI Group shall not be restricted from considering or entering into any business arrangements
with any person or entity for the purpose of providing internet-related services that compete, or
have the capacity or potential to compete, with DLDO services.

Articles 113A(i), (i), (iii) shall hot apply with respect to an investment opportunity in the event that
BTVL, elects not to pursue such investment opportunity offered to it pursuant to Article 113A(i) in
respect of DLDO business, Corporate Data Network Services or Mobile Business (provided that BTVL
shall not have previously pursued such an investment opportunity (in the case of Mobile Business, in
the same Territory) and made such an investment whether offered to it by a Grated Party or
otherwise) and eitherthe Granting Party and/orthe Offeree elects to pursue such investment
opportunity, in which case such Granting Party and/or Offeree, as the case may be shall not be
required under Articles 113A(ii), (iii), (iv), as the case may be, to undertake not to compete with
BTVL in respect of any subsequent investment made by BTVL pursuant to Article 113A(i) (or
otherwise) in any DLDO business, Corporate Data Network Services or with BTVL in respect of any
subsequent investment in the same Territory in any Mobile Business, as the case may be. For the
avoidance of doubt, where the Granting party or Offeree, as the case may be, makes an investment
in @ Mobile Business, such business shall not be in competition with a Mobile Business operated by
BTVL in a different Territory simply because such business provides service to mutual customers or
where competition arises as a result of regulatory change.

The STI Group shall have no obligations under Articles 113A(i), (ii), or (iii) from the date that is 182
days from the day on which the STI Shareholder ceases to be permitted to appoint a nominee
Director to the Board of BTVL in accordance with Article 117(b)(i) of BTVL Articles of Association.
The Bharti Group shall not have any obligations under Articles 113A(i), (ii), or (iii) from the date that
is 182 days form the day on which the Bharti Group’s direct and indirect shareholding in BTVL is less
than 20%.

Nothing in these Articles shall apply to any investment or proposed investment by any venture
capital fund of the STI Group or to any bonafide portfolio investment related purchases of listed
shares in the open market by the STI Group, in each case, which is not more than US$15,000,000
(fifteen million) or 2% in aggregate of the total issued and outstanding shares of the relevant
investee, and pursuant to which the STI Group does not acquire any management participation
rights or any management influence in respect of the investee.

Notwithstanding anything to the contrary, these Articles shall not apply to any Resale Business
conducted by the joint venture between the STI Group and Virgin Management Limited
("Virgin/SingTel JV”) and/or its Affiliates provided that the STI Group shall ensure that the
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Virgin/SingTel JV selects the Bharti Group, if so desired by the Bharti Group, as its partner for any
joint ventures in the Territories or in India for its Resale Business and as a network provider for
telecom infrastructure in connection with its Resale Business, provided that nothing contained in
this Article shall affect the ability of the Virgin/Singtel JV to use such selection criteria as would be
used by a prudent Telecoms .Operator and select, on the basis of such criteria, a joint venture
partner other than the Bharti Group if such partner better satisfies the selection criteria.

Joint Exploration Opportunities.

Each of the Bharti Group and the STI Group shall use its respective reasonable efforts to explore with the
other business opportunities in the area of the development and operation of a submarine cable project
between Channel and Singapore and in setting up an international class call centre, it being understood
that other third parties may also participate alone, with the Bharti Group and the STI Group in such
business opportunities. The Bharti Group shall not make any investment in any projects described in this
Article other than through BTVL.

STI Group First Right as Telco Participant.

Each member of the Bharti Group shall grant STI Group a right of first refusal with respect to an
opportunity, business or venture in which such Bharti Group member proposes to procure or seek an
investment from a Telecoms Operator.

Other Co-operation.

Each of the Bharti Group and the STI Group shall consider the other group’s operations for its preferred
choice of supplier provided that nothing contained in this Article 113A shall affect either the ability of either
group to use such selection criteria as would be used by a prudent international purchaser of such supplies
and services.

Group Obligations

The STI Shareholder shall and shall cause the other members of the STI Group (a) to consider each
member of the Bharti Group, other than Bharti BT Internet, as its preferred partner in India and (b) to
comply with the obligations of the STI Group in these Articles. BTL shall and shall cause the other members
of the Bharti Group (a) to consider each member of the STI Group as its profited partner in India and (b) to
comply with the obligations of the Bharti Group in these Articles.

BOARD OF DIRECTORS

Size of Board. The number of Directors of the Board holding office at any one time shall be not less than 3 and not
more than 12 unless a greater number of Directors shall be required in order for the Bharti Shareholders to exercise
their right to appoint a majority of Directors in accordance with Article 116(b) or to accommodate the nominee of
any financial institution who is a creditor of the Company or to accommodate any independent Directors required
to be appointed in accordance with applicable Indian Law or other regulatory or listing requirements or to
accommodate the STI Shareholder’s right to nominate that number of Directors relative to its proportionate
Shareholding pursuant Article 116(a).

Provided, the Company shall appoint such number of women and/or independent directors, as may be required by
the applicable laws to the Company.

The following shall be the first Directors of the Company.

1
)
3)

Shri Sunil Bharti Mittal;
Shri Rajan Bharti Mittal;
Shri Rakesh Bharti Mittal.
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At every Annual General Meeting of the Company one-third of such of the Directors for the time being as are liable
to retire by rotation in accordance with the provisions of Section 152 of the Act, or if the number is not three or a
multiple of three, then the number nearest to one-third shall retire from office in accordance with the provisions of
Section 152 of the Act.

Save as otherwise expressly provided in the Act, not less than Two-third of the total number of Directors of the
Company shall be, liable to retire by rotation, whose period of office shall not be liable to determination retirement
of Directors by rotation and, who shall be appointed by the Company in general meeting

A person who is not a retiring director shall subject to provisions of Section 160 of the Companies Act be eligible for
appointment to the office of the director at any General Meeting if he or some members intending to propose him
have not less than 14 days before the meeting, left at the office of the Company a notice in writing under his hand
signifying his candidature for the office of director or the intention of such members to propose him as a candidate
for that office, as the case may be, along with a deposit of one lakh or such other amount as may be prescribed,
which shall be refunded to such person or as the case may be to such member if the person succeeds in getting
elected as director or gets more than twenty-five percent of total valid votes either cast by show of hands or on poll
or by electronic means, as applicable on such resolution.

The Company shall inform its members of the candidature of a person for the office of director or the intention of a
member to propose such person as a candidate for that office by serving individual notices to the member not less
than seven days before the meeting.

Provided that it shall not be necessary for the Company to serve individual notices upon the members as aforesaid
if the Company advertises such candidature or intention not less than seven days before the meeting at least once
in a vernacular newspaper in the principal vernacular language of the district in which registered office of the
Company is situated, and circulating in that district, and at least once in English language in an English newspaper
circulating in that district.

Appointment of Directors.

The Board of Directors shall be appointed and voted for appointment as follows:

(@)  Oneach occasion that the Shareholders vote to elect Directors to the Board, the STI Shareholder shall have
the right to nominate such number of Directors to the Board in the proportion that its Shareholding bears to
the then total issued and outstanding Shares, such number of Directors to be rounded up or down to the
nearest whole Director (and in the event such proportionate number has a 0.5 fraction, the number shall be
rounded up to the nearest whole Director), provided that notwithstanding any other provision of these
Articles, if the STI Shareholder’s Shareholding is not less than 10%, it shall have the right at all times to
nominate at least one Director to the Board. Notwithstanding this Article and any other provision of these
Articles, prior to the Conversion Date the STI Shareholder shall have the right to nominate at least 20% of
the Directors to the Board.

(b)  On each occasion that the Shareholders vote to elect Directors to the Board, subject to the STI
Shareholder’s right to appoint at least one Director set forth in Article 116(a), the Bharti Shareholders shall,
together, have the right to nominate such number of Directors to the Board in proportion that the aggregate
Shareholding of the Bharti Shareholders bears to the then total issued and outstanding Shares, provided
that, if the Direct Shareholding of the Bharti Shareholders exceeds in aggregate 26%, then the Bharti
Shareholders shall, together, have the right to nominate that minimum number of Directors as is necessary
to constitute a simple majority of the Board.

() The Shareholders shall exercise their respective voting, rights in order to cause the Persons nominated by
each of the STI Shareholder and the Bharti Shareholders pursuant to this Article to be duly elected as
Directors.

(1)  Each Director, excluding Managing Director and whole time Director, shall be paid for attending every
meeting of the Board or a committee thereof, sitting fee as may be determined by the Board of Directors,
from time to time within the limits as may be prescribed under the Act.
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(2)  Subject to the provisions of Section 197 of the Act, the Directors shall be paid such further remuneration,
whether in the form of monthly payment or by a percentage of profit or otherwise, as the Company in
General Meeting may, from time to time, determined and such further remuneration shall be divided among
the Directors in such proportion and in such determination, shall be divided among the Directors equally, or
if so determined paid on a monthly basis.

(3)  The remuneration of the Directors shall, insofar as it consists of a monthly payment, be deemed to accrue
from day to day.

(4)  Subject to the provisions of Sections 197 of the Act, if any Director be called upon to perform any extra
services or make special exertions or efforts (which expression shall include work done by Director as a
member of any committee formed by the Directors) the Board may pay such Director special remuneration
for such extra services or special exertions or efforts either by way of a fixed sum or by percentage of profit
or otherwise and may allow such Director at the cost and expense of the Company such facilities or
amenities (e.g., rent free house, free medical aid, free conveyance, etc.) as the Board may determine from
time to time.

(5) Subject to the provisions of these Articles as hereinafter provided, in addition to the remuneration payable
to them in pursuance of the Act, the Directors may be paid in accordance with Company’s rules to be made
by the Board, all travelling, hotel and other expenses properly incurred by them:

(a) in attending and returning from meetings or adjourned meetings of the Board of Directors or any
committee thereof; or

(b) in connection with the business of the Company.

Fees and Expenses. Subject to applicable Indian Law, the Directors shall be paid such remuneration as may be
approved by the Company in its General Meeting. Each Shareholder shall reimburse its nominee Director or
representative or representatives for all ordinary and reasonable out-ofpocket expenses (including, without
limitation, travel expenses) incurred in connection with its function as a Director of the Company.

Intentionally omitted.

The Board may agree with any person or a company of a State Financial Corporation on such items and conditions
as may be thought fit that such a person or corporation or company shall have full and absolute right and power
exercisable by such person or corporation or company at his/its discretion without the consent or concurrence of
any other person to appoint a director on the Board of Directors of the Company with power to remove any such
Director from office on a vacancy being caused whether by retirement, rotation, death, resignation, removal or
otherwise and to appoint another Director in his place.

Vacancy. In the event that a nominee Director appointed pursuant to Article 116 of these Articles shall cease to
hold office by virtue of death, resignation or the provisions of the Act, including, amongst other things, the
requirement that the Directors retire in rotation, then the Company Shareholder that nominated such Director shall
nominate another person to fill the vacancy. Each Shareholder shall vote or cause its nominee Director to vote (as
the case may be) in support of the appointment of such new Director.

Ifitis provided by any trust deed securing or otherwise in connection with any issue of debentures of the Company
that any person or persons shall have a power to nominate a Director of the Company then in the case of any and
every such issue of debentures, the person having such power may exercise such power from time to time and
appoint a Director accordingly. Any Director so appointed is herein referred to as a Debenture Director. A
Debenture Director may be removed from office at any time by the person or person in whom for the time being is
vested the power under which he was appointed and another Director may be appointed in his place. A Debenture
Director shall not be liable to retire by rotation.

If at any time the Company obtains any loan from any Financial Institution(s) and/or Bank(s) and/or State
Government (hereinafter referred to in this article as the Corporation), or enters into underwriting arrangements,
the corporation shall have the right to appoint one or more Directors the, subject to the terms and conditions of
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such loans or underwriting arrangements, to appoint one or more Directors of the Company and to remove from
office any Director, so appointed and to appoint another in his place or in the place of a Director so appointed who
resigns or otherwise his office. Any such appointment or removal shall be made in wiring and shall be signed by the
Corporation or by any person duly authorised by it and shall be served at the office of the company. The director or
directors so appointed shall not be liable to retire by rotation of directors in accordance with the provisions of these
articles.

In the course of its business and for its benefit the Company shall, subject to the provisions of the Act, be entitled to
agree with any person, firm, corporation, government, financing institution or other authority that he or shall have
the right to appoint his or its nominee on the Board of Directors of the Company upon such terms and conditions as
the Director may deem fit. Such nominees and their successors in office appointed under this Article shall be called
Special Directors. Special Directors shall be entitled to hold office until requested to retire by the government,
authority, person, firm, institution or corporation who may have appointed them and will not be bound to retire by
rotation. As and whenever a Special Director vacates office whether upon request as aforesaid or by death,
resignation other otherwise the government, authority, person, form, institution or corporation who appointed
such Special Director may if the agreement so provide appoint another Director in his place.

Subject to the provisions of Section 161 of the Act, the Board of Directors shall have power to appoint an alternate
Director to act for a Director during his absence for a period not less than three months from India. Any Director
who is absent from any Board meeting may propose an alternate or any other Director present at such meeting to
act as his alternate and to vote in his place at the meeting who may be appointed by the Board in accordance with
the Companies Act. The Shareholders shall procure that the Company appoints such Director’s proposed alternate.
No person shall be appointed as an Alternate Director for an Independent Director unless he is qualified to be
appointed as an Independent Director under the provisions of the Act.

The Board of Directors shall have power at any time and from time to time to appoint one or more persons as
Additional Directors provided that the number of Directors and Additional Directors together shall not exceed the
maximum number fixed. An additional Director so appointed shall hold office upto the date of the next Annual
general Meeting of the Company and shall be eligible for appointment by the Company as a Director at that
Meeting subject to provisions of the Act.

A Director may be or become a Director of any Company promoted by the Company, or in which it may be
interested as a vendor, shareholder or otherwise, and no such Director shall be accountable for any benefits
received as director of shareholder of such company. Such Director before receiving or enjoying such benefits in
cases in which the provisions of Section 188 of the Act are attracted will ensure that the same have been complied
with.

Every nomination, appointment or removal of a special director shall be in writing and shall in the case of
government or authority be under the hands of secretary to such government or authority and in case of
corporation, under the hand of a director of such corporation duly authorised in that behalf by a resolution of its
Board of Directors. Subject as aforesaid a Special Director shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of the Company.

Subject to the provision of the Act, the office of a Director shall become vacant:
O] on the happening of any of the events provided for in Section 164 and 167 of the Act;
(ii) on contravention of the provisions of Section 188 of the Act or any statutory modifications thereof;

(iii)  if a person is a Director of more than twenty Companies at a time, out of which not more than ten shall be
public companies, in terms of section 165 of the Act;

(iv)  inthe case of alternate Director on return of the original Director to the State in terms of Section 161 of the
Act; or

(v)  onresignation of his office by notice in writing.

Every Director present at any meeting of the Board or a committee thereof shall sign his name in book to be kept
for that purpose, to show his attendance thereof.
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Removal of Directors. Each Person entitled to nominate a Director pursuant to Articles 116 and 120 of these
Articles shall be entitled to remove at any time such nominee Director before the expiry of such Director’s term of
office and to nominate a replacement Person to fill the vacancy caused thereby. Each Company Shareholder shall
vote or cause its nominee Director to vote (as the case may be) in support of the appointment of such replacement
Director.

POWER OF BOARD OF DIRECTORS
The Board may pay all expenses incurred in the formation, promotion, and registration of the Company.

The Company may exercise the power conferred by applicable provisions of the Act, with regard to having an
official seal for use abroad and such powers shall be vested in the Board.

The Company may exercise the powers conferred on it by Section 88 of the Act with regard to the keeping of a
foreign register and the Board may (subject the provisions of those Sections) make and vary such regulations as it
may think fit with respect to the keeping of any such register.

Subject to Article 140(a), the Directors may enter into contracts or arrangements on or behalf of the Company
subject to the necessary disclosures required by the Act being made whenever any Director is in any way, whether
directly, or indirectly concerned or interested in the contract or arrangement.

BORROWING POWER

Subject to section 179, 180, 73, 74 and 76A of the Companies Act, 2013 and Article 140(a), the Directors may
exercise all powers of the Company to borrow money, and to mortgage or charge its undertaking, property (both
present or future) and uncalled capital, or any part thereof and to issue debentures, debenture stock and other
securities whether outright as security for any debt, liability or obligation of the Company or of any third party.

132B. The payment or repayment of moneys borrowed as aforesaid may be secured in such manner and upon such terms

132C.

132D.

133.

and conditions in all respect as the Board may think fit, and particular by a resolution passed at a meeting of the
Board (and not by circulation) by the issue of debentures or debenture stock of the Company, charged upon all or
any of the property of the Company (both present or future), including its uncalled capital for the time being.

Subject to Article 140(a) any debentures, debenture stock or other securities may be issued at premium or
otherwise, may be made assignable free from any equities between the Company and person to whom the same
may be issued and may be issued on the condition that they shall be convertible into shares of any authorised
denomination and with privileges and conditions as to redemption, surrender, drawing, allotment of shares,
attending (but not voting) and general meetings, appointment of Directors and otherwise. Provided that
debentures with the right to allotment of or conversion into shares shall not be issued, except with the sanction of
the Company in General Meeting.

All cheques, promissory, notes, drafts, hurdles, bill of exchange and other negotiable instruments, and all receipts
for moneys paid to the Company, shall be signed drawn, accepted, endorsed or otherwise executed, as the case
may be, by such person and to such manner as the Board may from time to time determine.

PROCEEDINGS OF THE BOARD

Quorum and Voting. Subject to Section 174 of the Act, the quorum for any and all meetings of the Board of
Directors shall be one third of the total number of Directors (any fraction contained in that one third being rounded
off asone) or two Directors, whichever is higher, provided that, at any meeting where a General Reserved Matter is
to be discussed, the presence of at least one Director nominated by the STI Shareholder (unless waived in writing
by such Director before the date of such meeting) shall be required to constitute such quorum at such meeting,
provided that if no Director nominated by the STI Shareholder is present at such meeting of the Board, then the
meeting shall be adjourned until the 8th day after such meeting at the same time and place as specified in the
notice of such meting and at the adjourned meeting a quorum shall be deemed to be present provided at least one-
third of the total number of Directors are present at such adjourned meeting, whether or nor a Director nominated
by the STI Shareholder is in attendance and, if no STI Shareholder nominated Director is in attendance, the STI
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Shareholder shall be deemed to have approved such General Reserved Matter notified in the agenda circulated to
each Director in accordance with Article 134. Except as otherwise provided under applicable Indian Law or Articles
140 and 141, all decisions of the Board of Directors shall require the affirmative vote of a simple majority (the
affirmative vote of more than half of the members of the Board) present at a meeting duly convened having the
requisite quorum or by a circular resolution sent to each Director as provided under the Act (where a circular
resolution is permitted by Indian Law). Each Director shall have one vote. If any resolution is passed, or decision is
taken, at a meeting of the Board in breach of the provisions of these Articles, such resolution or decision shad] be
null and void. For the avoidance of doubt, the Chairman of any meeting of the Board shall not have any casting
vote. The participation of the Directors by video conferencing or by other audio visual means as permitted under
the Act and the rules made thereunder, shall also be counted for the purposes of quorum under the last preceding
Article.

Frequency of Meetings: Notice and Agenda.

Meetings of the Board shall be convened and held at least once in every calendar quarter, with a maximum interval
of one hundred and twenty days between any two consecutive Meetings of the Board, at least four Meetings are
held in each calendar year at such times, in such places and in such manner, as agreed by the Directors. At least 7
days prior written notice shall be given to each of the Directors of any meeting of the Board, provided that a shorter
period of notice may be given with the prior written approval of each Director. At least 7 days prior to any meeting
of the Board, an agenda identifying in reasonable detail the matters to be discussed at such Board Meeting shall be
given to each of the Directors and, any relevant papers or documents to be discussed at such Board Meeting shall
be given to each of the Directors, including, in relation to any investment under Article 141, and without prejudice
to the generality of the foregoing, details on whether such investment satisfies the Investment Criteria and a
written presentation that demonstrates that such investment is in the best interests of the Company. The agenda
and such other information may be provided less than 7 days prior to a Board Meeting with the prior written
approval of each Director appointed by the Shareholders. Any matter which is submitted to the Board of Directors
for a decision which is not identified in reasonable detail shall not be put forth for a vote by the Board of Directors,
unless otherwise agreed by each Director.

Save otherwise expressly provided in the Act and subject to Article 140, questions arising at any meeting of the
Board shall be decided by a majority vote.

The continuing Directors may act notwithstanding any vacancy on the Board, but if and so long as their number is
reduced below the quorum fixed by the Act for a meeting of the Board, the continuing Directors or Director may act
for the purpose of increasing the number of Directors to that fixed for the quorum, or for summoning a General
Meeting or the Company, but no other purpose.

(1)  Save as provided in Article 99, the Board may elect one of its members as Chairman of its meetings and
determine the period for which he is to hold office as such.

(2)  If nosuch Chairman is elected or if at any time the Chairman is not present within fifteen minutes after the
time appointed for holding the meeting, the Directors present may choose one of their members to be
Chairman of the meeting.

Subject to the restrictions contained in Section 179 of the Act, the Board may delegate any of its powers to
committees of the Board including the BRIC consisting of such member or members of its body as it thinks fit, and
every committee of the Board including the BRIC so formed shall in the exercise of the powers so delegated
confirm to any regulations that may from time to time be imposed on it by the Board. All acts done by any such
Committee of the Board in conformity with such negotiations and in fulfillment of the purposes appointment but
not otherwise, shall have the like force and effect as if done by the Board.

Management.

Each of the Shareholders agrees to ensure that (i) the Company and each of its Subsidiaries transacts all of its
business on “arm’s length terms”, which, for the purposes of these Articles, shall mean with respect to any specific
transaction, substantially on terms that would be obtained between the Company and such Subsidiary and a third
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party unrelated to and unconnected with the Company or such Subsidiary, (ii) the Company and each of its
Subsidiaries shall keep books of account and therein make true and complete entries of all its dealings and
transactions of and in relation to its business and (iii) the business of the Company and each of its Subsidiaries shall
be carried on pursuant to policies laid down from time to time by the Board of Directors and shall conduct the
management in the following manner:

@

(b)

(©

(d)

(e)

)

The Company Shareholders shall establish an executive management committee of the Company (the
“Business Review and Investment Committee” or "BRIC") that shall be responsible for reviewing and
making decisions on any BRIC Matter relating to the Company or its Subsidiaries. The BRIC shall be
constituted by at least five (5) members.

The STI Shareholder shall have the right to nominate members of the BRIC in the proportion that its Direct
Shareholding bears to the then total issued and outstanding Shares (such number of members to be
rounded up or down to the nearest whole number as described in Article 116(a)), provided that, if the STI
Shareholder has the right to appoint at least one nominee Director in accordance with Article 116(a) then it
shall also have the right to nominate at least one member of the BRIC and provided further that,
notwithstanding this Article 135(b) and any other provision of these Articles, prior to the Conversion Date
the STI Shareholder shall have the right to nominate at least 20% of the members of the BRIC.

Subject to the STI Shareholder’s right to appoint at least one member of BRIC set forth in Article 135(b), if
the Shareholding of the Bharti Shareholders exceeds in aggregate 26%, then the Bharti Shareholders shall
have the right to nominate that minimum number of BRIC members as is necessary to constitute a simple
majority of members of the BRIC.

The identity of the members of the BRIC may change at any time at the option of the nominating Company
Shareholder.

BRIC meetings may be called by any Company Shareholder, any BRIC member or any Director by giving 10
days prior written notice to each Company Shareholder provided that a shorter period of notice may be
given with the prior written approval of each member of the BRIC. To the extent permitted by Indian Law,
BRIC meeting may be held in person or may be held by telephone or video conference call. At least 7 days
prior to any meeting of the BRIC, an agenda identifying in reasonable detail the matters to be discussed at
such BRIC meeting shall be given to each of the members of the BRIC and any relevant papers or
documents to be discussed at such BRIC meeting shall be given to each of the members including, in
relation to any investment under Article 141, and without prejudice to the generality of the foregoing,
details on whether such investment satisfies the Investment Criteria and a written presentation that
demonstrates that such investment is in the best interests of the Company. The agenda and such other
relevant information may be provided less than 7 days prior to a BRIC meeting with the prior written
consent of each BRIC member.

Subject to Article 141, all BRIC Matters, other than any General Reserved Matter, to be decided by the BRIC
shall require the affirmative vote of a simple majority of the members present at a duly convened meeting
of the BRIC for approval. Each member shall have one vote. A quorum shall be present when a simple
majority of the members of the BRIC are present. If the BRIC Matter is also a General Reserved Matter then
a quorum shall not be present unless the STI Shareholder nominee to the BRIC is present and no such
General Reserved Matter shall be approved in the absence of the STI Shareholder nominee provided that if
the STI Shareholder nominee is not present at a meeting of the BRIC, then the meeting shall be adjourned
until the 8th day after such meeting, at the same time and place as specified in the notice of the original
meeting and if no STI Shareholder nominee is present at the adjourned meeting then a quorum shall be
deemed to be present whether or not any STI Shareholder nominee is in attendance. In the event that the
STI Shareholder does not approve any General Reserved Matter it shall provide the BRIC with its reasons,
and if requested by any other BRIC member, such reasons to be in writing, including why such proposed
action would not be in the best interest of the Company. If any proposal is approved by the BRIC, then the
BRIC shall make a report to the Board recommending that the Board also approve such proposal. Any BRIC
Matter, other than a General Reserved Matter, that is approved by the BRIC but has not been approved by
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the STI Shareholder nominee to the BRIC shall be recommended to the Board accompanied by a complete
disclosure of the views of the STI Shareholder nominee. If any proposal is not approved by the BRIC then a
report shall be made to the Board by the BRIC recommending that the Board also reject such proposal.

Deadlock. In the event that a Deadlock arises in respect of any proposal voted upon by the Board or the BRIC, such
Deadlock shall first be reported to the chief executive officer of STI and the chairman of BEL for discussion and
resolution in good faith. The Board or the BRIC, as the case may be, shall hold a meeting to vote again on the
matter fourteen (14) Business Days after the first vote on the matter that resulted in the Deadlock, provided,
however, that if such matter does not receive the requisite majority vote for approval at such subsequent meeting,
such matters shall be deemed not approved. For the avoidance of doubt, the non-approval of the STI Shareholder
Director or the STI Shareholder nominee to the BRIC in relation to a General Reserved Matter or a BRIC Matter shall
not be considered as a Deadlock.

Audit Committee. The Company Shareholders shall cause the Company to establish an audit committee and the
Company Shareholders shall ensure that a representative of the STI Shareholder is appointed to such audit
committee for so long as the STI Shareholder is entitled to nominate a Director on the Board. The Board shall also
constitute any other committee(s) as may be required pursuant to the provisions of Companies Act, 2013 and the
rules made thereunder.

All acts done by any meeting of the Board or by a committee thereof by any person acting as a Director shall,
notwithstanding that it shall afterwards be discovered that there was some defect in the appointment or
continuance in office of any such Directors of persons acting as aforesaid, or that they or any of them were
disqualified or had vacated office, or were not entitled to act as such, or that the appointment of any of them had
been terminated by virtue of any provisions contained in the Act or in these Articles, be as valid as if every such
person had been duly appointed, had duly continued in office, was as qualified, had continued to be a Director, his
appointment had not been terminated and he had been entitled to be a Director provided that nothing in this
Article shall be deemed to give validity to any act done by a Director after his appointment has been shown of the
Company to be invalid or to have terminated.

Subject to Section 175 of the Act and Article 140 and except a resolution which the Act requires specifically to be
passed in any board meeting, a resolution in writing signed by the majority members of the Board or a committee
thereof, for the time being entitled to receive notice of a meeting of the Board or a committee, shall be as valid and
effectual as if it had been passed at a meeting of the Board or committee duly convened and held.

Reserved Matters. Subject to the provisions of the Act, the Board of Directors shall decide all matters by the
affirmative vote of a simple majority of the Directors present at a meeting duly convened having the requisite
quorum or by circular resolution sent to each Director (where a circular resolution is permitted by Indian Law);
provided, however, that:

(a) Subject to the quorum requirements of Article 133 and notwithstanding any other provisions of these
Articles, the following matters (each a “General Reserved Matter”) shall require the approval of the STI
Shareholder, provided that at any time after the Conversion Date the STI Shareholder’s approval shall not
be required in the event that the STI Shareholders’ Shareholding is less than 12.5% or, in respect of a
matter pertaining to the exercise of BTL's vote on the board of directors of BTVL or in a general meeting of
the shareholders of BTVL, if the STI Shareholder no longer has any rights of veto equivalent to the rights of
veto contained in this Article 140 with respect to BTVL as a BTVL shareholder:

(i) any changes to the Memorandum of association and Articles of Association of the Company or any
of its Subsidiaries; provided that this Article 140(a)(i) shall not apply to any such changes that are
necessary to give effect to the terms of these Articles.

(i) the taking of any steps relating to the bankruptcy, liquidation, winding-up or dissolution of the
Company or any of its Subsidiaries;

(i)  anydecision relating to any amalgamation or merger of the Company or any of its Subsidiaries;

(iv)  anyissuance of new shares in or any issuance of warrants or options to acquire shares or securities
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)

(vi)

(vii)

(viii)

(ix)

(x)

(i)

convertible to or exchangeable for shares of the Company or any of its Subsidiaries unless, at any
time after the Conversion Date, by way of a rights issue to Shareholders provided that the STI
Shareholder would not be restricted by reason of Indian Law, Regulatory Authority or agreement
from exercising all of its rights in respect of such rights issue or except to the extent covered or
envisaged in an Approved Business Plan or by way of a public offering of the shares of the Company
or any of its Subsidiaries, provided that, with respect to the STI Shareholder in the case of such
public offering, the Bharti Shareholders shall provide a prior written guarantee to the STI
Shareholder and shall procure that the STI Shareholder’s Shareholding in the Company and the STI
Shareholders’ Shareholding in BTVL at the close of such public offering shall, at the STI
Shareholder’s option, be maintained at not less than 20% of the then issued and outstanding Shares
and BTVL Shares, as the case may be, after giving effect to such public offering. In order to comply
with the preceding sentence, the Bharti Shareholders’ shall, at the request of the STI Shareholder,
either ensure that sufficient shares are allotted to the STI Shareholder as part of the public offering
or cause to be sold to the STI Shareholder from the holdings of the Bharti Group that number of
Shares as are necessary to ensure that the STI Shareholder shall maintain at least a 20%
Shareholding and at least a 20% shareholding in BTVL after giving effect to the public offering. The
shares shall be sold to the STI Shareholder at a price agreed, such price not to be above the price of
the public offering;

redemption of any of the Company’s shares unless, at any time after the Conversion Date, such
redemption is contemplated between the Shareholders on the basis of their respective
Shareholding;

any Encumbrance granted or created by the Company or any of its Subsidiaries in or over its
respective assets, properties or rights to or for the benefit of any third party other than the Company
and its Subsidiaries or any Person controlled by the Company (for this purpose “control” shall have
the meaning provided in the definition of Affiliate);

the grant by the Company or any of its Subsidiaries of loans or facilities or credit to or the insurance
of any contingent liability on behalf of or for the benefit of any individual or entity in excess of
US$50,000 (fifty thousand) in a single transaction or in aggregate in a senes of transaction, unless in
the ordinary course of business or to a Subsidiary;

any acquisition or series of related acquisitions, or any investment or series of related investments,
by the Company or any of its Subsidiaries of or in any shares, interest or assets of another Person or
any other asset including treasury assets, in excess of US$10,000,000 (ten million) in aggregate
unless it relates to a project approved in accordance with Article 141 or unless the investment is one
of the permitted investments listed in Annex V (for the avoidance of doubt, the review and approval
of all investment guidelines, including guidelines with respect to treasury activities, must be
reviewed and approved by the Board);

commencement of any new business or the participation in a joint venture or similar enterprise by
the Company or any of its subsidiaries that will require funding of more than US$10,000,000 (ten
million) during the first three years of operation of such business, joint venture or enterprise unless
it relates to a project approved in accordance with Article 141;

any declaration or payment of a dividend by the Company or any of its Subsidiaries that deviates
from the amount determined in accordance with the Approved Dividend Policy of the Company or
any of its Subsidiaries; any declaration or payment of a dividend by the Company or any of its
Subsidiaries in the case that there is no Approved Dividend Policy for the Company or such
Subsidiary; any establishment of a dividend policy of the Company or any of its Subsidiaries; or any
material change to any dividend policy of the Company or any of its Subsidiaries;

entry by the Company into any transaction or series of transactions having a value in aggregate in
excess of US$50,000 (fifty thousand) with a Company Shareholder or any other Person related to
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(b)

the Company or a Shareholder, or by any Subsidiary of the Company into any transaction or series of
transactions having a value in aggregate in excess of US$ 50,000 (fifty thousand) with a shareholder
of such Subsidiary or with the Company or another Subsidiary or their respective shareholders or
any other Person related to such Subsidiary or its shareholders or related to the Company or another
Subsidiary or any of their respective shareholders;

(xii)  approval of all annual business plans and budgets for the Company and each of its Subsidiaries
("Approved Business Plan”) and approval of any amendments to an Approved Business Plan which
may have the effect of:

(A) increasing the overall Debt Equity Ratio for the period covered by such Approved Business
Plan beyond 2:1; or

(B) increasing the Equity of the Company beyond 10% of the maximum Equity of the Company
in the earlier Approved Business Plan;

(xiii) disposal, by way of a transaction or series of transactions of assets by the Company or any of its
Subsidiaries (including, in relation to the Company, shares or other interests held by the Company in
its Subsidiaries or in any other Persons) unless, other than in respect of shares or other interests
held by the Company in its Subsidiaries, the disposal is of assets with a net book value below
US$10,000,000 (ten million);

(xiv) application for any material modification to or cancellation of an existing licence or approval granted
by the Department of Telecommunications, Government of India, which has an adverse effect on
the Company or any of its Subsidiaries; and

(xv) any material change to any Approved Accounting Policy or financial policy of the Company.

Where any decision is taken by the- Board, including in relation to any General Reserved Matter in Article
140(a), relating to any Subsidiary of the Company, then the Board shall direct the nominee(s) of the
Company on the board of directors of such Subsidiary to vote in accordance with such decision and the
Company shall, and the Company Shareholders shall procure that the Company votes in accordance with
the decision of the Board at any meeting of the shareholders of such Subsidiaries. For the avoidance of
doubt, in the case of a General Reserved Matter, in the event that the STI Shareholder votes such proposal
in accordance with these Articles, including Article 133, then the Company Shareholders shall procure that
the Company’s nominee director(s) and the Company as a shareholder shall exercise any vote on the board
of directors or in a shareholders’ meeting, as the case may be, to reject the relevant proposal.

141. Approval of Investments.

(a)

(b)

©

The STI Shareholder’s approval shall be required under this Article 141, provided that the STI Shareholder’s
approval shall not be required if the STI Shareholder’s Shareholding is less than 15%.

Any proposed project or investment to be pursued by an Investing Company either by way of a new project
(a “New Project”) or acquisition of an interest in any existing project (an “Existing Project”) in India, the
SAARC Region or in any Indian Ocean Rim Countries in the field of mobile telephony, fixed line telephony,
long distance telephony, V-SAT Services, ISP, portal services or Corporate Data Network Services, or any
other telecommunications services, shall be approved in the manner provided in this Article 141. For the
avoidance of doubt, any proposal for investment in a New Project or an Existing Project shall be submitted
to the BRIC for its approval, together with complete details regarding such investment, including whether,
based on fair and reasonable assumptions, such proposed investment meets the Investment Criteria, a
business plan justifying such investment and a written presentation that demonstrates that such
investment would be in the best interest of the Investing Company.

Inthe case of any Existing Project or New Project.

() if the Total Equity Investment is less than or equal to the result of US$225,000,000 (two hundred
and twenty five million) divided by the Debt Equity Factor of such Existing Project or New Project, as
the case may be, such investment shall be approved by a simple majority of the BRIC; and
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143.
144.

(i) if the Total Equity Investment is greater than the result of US$225,000,000 (two hundred and
twenty five million) divided by the Debt Equity Factor of such Existing Project or New Project, as the
case may be, and less than or equal to the result of US$450,000,000 (four hundred and fifty million)
divided by the Debt Equity Factor of such Existing Project or New Project, as the case may be, such
investment shall be approved by a simple majority of the BRIC if all of the Investment Criteria are
met, based on fair and reasonable assumption, or, where not all of the Investment Criteria are met,
by 75% of the members of the BRIC including the affirmative vote of at least one member
nominated by the STI Shareholder.

In the event that there is any material disagreement between the Company Shareholders with
respect to whether any Investment Criteria is being, met, or whether the assumptions used are fair
and reasonable, is not resolved within 2 weeks of the relevant project being referred to the BRIC,
the question as to whether the Investment Criteria are met in respect of such project shall be
reviewed by a mutually acceptable audit firm or investment bank of international repute whose
decision in that regard shall be binding on the Company Shareholders.

(d) Notwithstanding Article 141 (c), the STI Shareholder’s prior written consent shall be required in respect of
the following investments:

@) any investment or series of investments proposed to be made by an Investing Company in a New
Project or an Existing Project whereby the Total Equity Investment is greater than the result of
US$450,000,000 (four hundred and fifty million) divided by the Debt Equity Factor of such Existing
Project or New Projects, as the case may be; or

(i) any investment or series of investments proposed to be made by an Investing Company in any one
or more New Projects and Existing Projects that would, either singly or in the aggregate, cause the
Total Equity Investments by such Investing Company in any given successive twelve (12) calendar
month period to exceed US$500,000,000 (not including any such Total Equity Investments made by
such Investing Company in any DLDO business in India, which, for the avoidance of doubt remain
subject to Article 141 (b)); provided however, that in the event that the STI Shareholder does not
approve any such investment, the STI Shareholder shall provide the BRIC its reasons therefor in
writing, including an explanation as to why such investment would not be in the best interest of the
Investing Company.

(e)  Thethresholds specified in Article 141 (c) and Article 141 (d) shall be reviewed, and modified if required, by
the Company Shareholders on the second anniversary after the STI Shareholder first becomes a
Shareholder or as soon as possible thereafter.

() In the event that the Investing Company under this Article 141 is a Subsidiary of the Company and any
approval or consent required under this Article is not obtained, the Company Shareholders share procure
that the nominee director of the Company and the Company itself in any meeting of the board of directors
or the shareholders of such Subsidiary, as the case may be, shall vote against the Subsidiary making such
aninvestment.

Subsidiaries. The Company agrees to notify the STI Shareholder of the holding of a meeting of directors of any
Subsidiary of the Company or New Subsidiary at the same time or earlier as each of the directors of such Subsidiary
receives notice and in any event not less than 24 hours prior to such meeting and, at the option of the STI
Shareholder, to invite the STI Shareholder to be present at such Board Meeting.

Intentionally Omitted

Duty of Directors. All Directors on the Board shall act in the best interest of the Company and its Subsidiaries and
each of the Parties nominating their respective Director nominees shall take all steps to ensure compliance with
this provision.
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150A.

KEY MANAGERIAL PERSONNEL

Subject to provisions of Section 201, 196 and 197 of the Act, the Board of Directors may from time to time appoint
one or more of their body of the office of Managing Director(s) or whole time Director(s) or in their absence a
Manager for a period not exceeding 5 years at a time and on such terms and conditions as the Board may think fit
and subject to the terms of any agreement entered into with him, may revoke such appointment. In making such
appointments the Board shall ensure compliance with the requirements of the Companies Act, 2013, and shall
seek and obtain such approvals as are prescribed by the Act. Provided that a Director so appointed shall not whilst
holding such office, be subject to retirement by rotation but his appointment shall be automatically determined if
he ceases to be a Director.

Subject to Article 140, the Board may entrust and confer upon Managing Director(s) or whole time Director(s) any
of the power of management which would not otherwise be exercisable by him upon such terms and conditions as
with such restrictions as the Board may think fit, subject always to the superintendence, control and direction of
the Board, and the Board may from time to time revoke, withdraw, alter or vary all or any such powers.

Senior Executives. The STI Shareholder shall be consulted, in advance, with respect to any proposed remuneration
of or appointment of key senior officers being the chief executive officer, managing director, chief financial officer
and chief operating officer or equivalent positions of the Company, and all direct and indirect Subsidiaries of the
Company. Any views or objections of the STI Shareholder shall be considered in good faith by the Bharti
Shareholders, the Company and any Subsidiary in making such appointment.

(1) Subject to the provisions of the Act and Article 140, a Secretary, Chief Executive Officer and Chief Financial
Officer, may be appointed by the Board for such terms, at such remuneration and upon such conditions as it
may think fit, and any Secretary, Chief Executive Officer and Chief Financial Officer, so appointed may be
removed by the Board.

(2)  ADirector may be appointed as Secretary, Chief Executive Officer and Chief Financial Officer.

Any provision in the Act or these regulations requiring or authorising a thing to be done by or to any two or more of
Director, Secretary, Chief Executive Officer or Chief Financial Officer shall not be satisfied by its being done by or to
the same person acting in the capacity of two or more of above persons.

THE SEAL

(1)  The Board may provide a common seal for the purposes of the Company and shall have power from time to
time to vary or cancel the same and substitute a new seal in lieu thereof. The Board shall provide for the safe
custody of the seal for the time being.

(2)  Thecommon seal of the Company shall not be used or affixed to any instrument except by the authority of a
resolution of the Board or a committee of the Board authorised by it this behalf and except in the presence
of at least one person duly authorised by the Board and such person shall sign every instrument to which
the seal of the Company is so affixed in his presence.

(3)  TheBoard shall also be at liberty to have an official seal in accordance with Section 50 of the Act, for use in
any territory district or place outside India.

The provisions in these Articles, in which any reference is made to Seal of the Company, the provisions relating to
its usage, custody etc. shall only be applicable, if the Company has duly adopted the Seal under board resolution
and in case such no Seal is adopted by the Board, any provision in relation to it shall not apply.
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DIVIDENDS AND RESERVES

The Company in General Meeting may declare dividends but no dividend shall exceed the amount recommended
by the Board.

Distributions. The Company will use its best efforts to ensure that distributions made with respect to the Shares are
treated as dividends consistent with the operations of its business in the ordinary course and with the accounting
method and principles then in use.

The Board may from time to time pay the members such interim dividends as appear to it to be justified by the
profits earned by the Company.

(1)  TheBoard may, before recommending any dividend, set aside out of the profits of the company, such sums,
as it may think proper, as reserve or reserves which shall at the discretion of the board, the applicable for
any of the purposes to which the profits of the company may be properly applied, including provisions for
meeting contingencies or for equalising dividends and pending such application may at the like discretion
either be employed in the business of the company or be invested in such investments (other than shares of
the company) as the Board may, from time to time, think fit.

(2)  The Board may also carry forward any profits which it may think prudent not divide, without setting them
aside asreserve.

(1)  No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this
regulation as having been paid on the share.

(2)  Alldividends shall be apportioned. and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which the dividend is paid, but if any share
is issued on terms provided that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

The Board may deduct from any dividend payable to any number all sums of money, if any, presently payable by
him to the Company on account of call or otherwise in relation to the shares of the Company.

(1)  Anydividend, interest, or other moneys payable in cash in respect of shares may be paid by cheque sent
through the post direct to the registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the Register of Members as to such
person and to such address as the first named holder or joint holders may in writing direct.

(2)  Every such cheque shall be made payable to the order of the person to whom it is sent.

Any one of two or more joint holders of a share may give effectual receipts for any dividends, bonus or other
moneys payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to share therein the
manner mentioned in the Act.

No dividend shall bear interest against, the Company, irrespective of the reason for which it has remained unpaid.
No unclaimed dividend shall be forfeited by the Board unless the claim thereto becomes barred by law and the
Company shall comply with all the provisions of Section 123 and 124 of the Act, in respect of unclaimed or unpaid
dividend.

Limitation on Dividend/Indebtedness Restrictions. The Company will not, and will not permit any of its
Subsidiaries, if any, to directly or indirectly, create or otherwise cause or suffer to exist or become effective any
Encumbrance or restriction on the ability of the Company or any such Subsidiary (i) to pay dividends or make any
other distributions on its capital stock or any other interest or participation in its profits owned by the Company or
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any Subsidiary of the Company, except for (x) the Encumbrances and restrictions set forth in Annex I, (y)
Encumbrances or restrictions existing under or by reason of applicable law and (z) Encumbrances or restrictions
which are ordinary and customary with respect to the type of indebtedness being incurred by the Company or such
Subsidiary (under the relevant circumstances) or (i) to exchange any equity security of the Company for a debt

security of the Company.

ACCOUNTS

(1)  TheBoard shall cause proper books of accounts to be maintained under Section 128 of the Act.

(2)  Subject to Article 166 the Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions of negotiations, the accounts and books of the Company, or
any of them, shall be open to the inspection of members not being Directors.

(3)  Subject to provisions of Section 207 and 208 of the Act and Article 166, no member (not being a Director)

shall have any right of inspecting or any account or book or document of the Company except as conferred
by law or authorised by the board or by the Company in General Meeting.

Financial Statements and Other Information,

@

(b)

So long as any Shareholder holds any Shares, the Company shall deliver to such Shareholder all of the
financial and other information which the Company files or is required to file withthe Qualified Stock
Exchanges or distributes or is required to distribute to the Shareholders generally (including, without
limitation, copies of all press releases and other statements made available generally by the Company to
the public concerning material developments in the business of the Company and/or any of its
Subsidiaries).

In addition to any information required to be provided pursuant to this Article 163, the Company shall
deliver the following to the Director nominated by the STI Shareholder.

’

0 within twenty-one (21) days after the end of each month, statements of earning, shareholders
equity and cash flows of the Company on a consolidated basis for such month and balance sheets of
the Company on a consolidated basis as of the end of such month. In each case, comparisons to
comparable budgeted figures for the period then ended will be provided and where there is a
material adverse deviation from the annual budget, an officer’s certificate explaining the deviation
and what actions the Company has taken and proposes to take with respect thereto, and
comparable figures will be provided for the corresponding month of the preceding, fiscal year, all
prepared in accordance with Indian GAAP, consistently applied, subject to normal year-end
adjustments, and certified by the chief financial officer or controller of the Company;

(i) within twenty-one (21) days after the end of each month, a management report, certified by the
chief financial officer of the Company, that certifies the Company’s compliance with all the
covenants contained in the Loan Agreements or where the Company is in breach of any such
covenants, full details of such breach and the remedies taken;

(iii)  within ninety (90) days after the end of each fiscal year, commencing March 31, 2001 , audited
statements of earnings, shareholders’ equity and cash flows of the Company on a consolidated
basis for such fiscal year, and balance sheets of the Company on a consolidated basis as of the end
of such fiscal year. In each case, comparisons to comparable budgeted figures for the period then
ended will be provided, and comparable figures . will be provided for the preceding fiscal year, all
prepared in accordance with Indian GAAP, consistently applied, and certified by (a) the Company’s
Auditors (such certification to be accompanied by a copy of such firm’s annual management letter to
the Board) and (b) the chief financial officer or controller of the Company, and the financial
statements shall be accompanied by a statement from the chief financial officer of the Company

(42)



(iv)

)

(vi)

(vii)

(viii)

(ix)

()

that the Company is not in default under any provision of the documents to which the Company is a
party (a “Default”) and if any Default exists, specifying the nature and the period of existence
thereof;

promptly upon receipt thereof, any accounts prepared for management review or prepared to assist
in the conduct or review of the Company’s operations or the operations of any of its Subsidiaries;

promptly upon receipt thereof, any additional reports, management letters or other detailed
information concerning significant aspects of the Company’s operations or financial affairs prepared
by the Auditors and provided to the Company or its Board of Directors (and not otherwise contained
in other materials provided hereunder);

as soon as available but in no event later than January 31 st of each year, a draft annual budget of
the Company and its Subsidiaries for such year (such annual budget to include, without limitation,
budgeted statements of profit and loss, cash flow statements and balance sheets) and as soon as
available butin no event later than February 28 of each year the final annual budget of the Company
and its Subsidiaries and prior to delivery of such final budget, notice of any proposed material
chance to the related draft budget, and, in addition, to the extent delivered to any of the Company
Shareholders or the Company'’s lenders, any other significant budgets prepared by the Company or
its Subsidiaries and any revisions of such annual or other budgets each prepared with reasonable
detail with appropriate presentation and discussion of the principle assumptions upon which such
budgets are based accompanied by a certificate of the chief Financial officer or controller of the
Company to the effect that, to the best of his or her knowledge, such budget is a reasonable
estimate for the period covered thereby;

promptly (but in any event within ten (10) Business Days) after the discovery or receipt of notice of
(a) any default under any material agreement to which the Company or any of its Subsidiaries is a
party, which default could have a Material Adverse Effect with respect to the Company or such
Subsidiary or (b) any other event or circumstance affecting the Company or any of its Subsidiaries
(including, without limitation, the filing of any material litigation against the Company or any of its
Subsidiaries or the existence of any dispute with any Person which involves a reasonable likelihood
of such material litigation being commenced) which event or circumstance could have a Material
Adverse Effect with respect to the Company or such Subsidiaries, an officer’s certificate specifying
the nature and period of existence thereof and what actions the Company has taken and proposes
to take with respect thereto;

promptly (but in any event within three (3) Business Days) after transmission thereof, copies of all
financial statements, proxy statements, reports and any other information, documents or
communications which the Company or any of its Subsidiaries sends to its shareholders or which the
Company sends to its lenders and copies of all regular, special or periodic reports which it files, or
any of its officers or directors file with respect to the Company, with any Qualified Stock Exchange
and copies of all press releases and other statements made available generally by the Company to
the public concerning material developments in the business of the Company and/or any of its
Subsidiaries;

as soon as available and in no event later than the date on which such information is delivered to the
Board (which shall be a date prior to the date of the Board Meeting at which such information will be
reviewed or discussed), all information and other reports delivered to the Board; and

with reasonable promptness, such other information and financial data concerning the Company
that any person entitled to receive information under this Article 163 may reasonably request.
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FINANCIAL STATEMENTS

Financial Statements of the Company will be audited once a year by a qualified auditor for correctness as per
provisions of the Act and the financial statements shall be prepared in accordance with Section 129 of the Act and
rules made thereunder.

AUDIT

1) The first auditor of the Company shall be appointed by the Board of Directors within one month after its
incorporation who shall hold office till the conclusion of First Annual General Meeting.

2) Subject to the provisions of the Act the Auditors will be appointed for a period of upto five years at the
annual general meeting subject to ratification of appointment of auditors at the every Annual General
Meeting. Subject to the provisions of the Act, the rotation of auditors, if any will also apply on the Auditors of
the Company.

3) The Director may fill up any Casual Vacancy in the office of the Auditors.

4) The remuneration of the auditors shall be fixed by the Company in General Meeting or in such manner as
may be determined therein except that remuneration of the first of any auditors appointed by the directors
may be fixed by the directors.

Auditors. The STI Shareholder shall have the right, at its own expense, at all such reasonable times and as often as
may reasonably be requested, to discuss the Company’s and any of its Subsidiaries’ affairs, finances and accounts
with the Auditors or such Subsidiary’s Auditors, as relevant, and the directors and officers of the Company or such
Subsidiary, as relevant, and to have access to any working papers of such Auditors.

Accountants. The Company shall at all times retain a nationally recognised and independent accounting firm
reasonably acceptable to the Shareholders as its auditors.

CAPITALISATION OF PROFIT
(1)  TheCompany in General Meeting may, upon the recommendation of the Board, resolve :

(@) thatitisdesirable to capitalise any part of the amount for the time being standing to the credit of any
of the Company’s reserve accounts, or to the credit of the Profit and Loss Account, or otherwise
available for distribution, and

(b)  that such sum be accordingly set free for distribution in the manner specified in clause (2) among
the members who would have been entitled thereto, if distributed by way of dividend and in the
same proportions.

(2)  Subject to the provisions of the Act, the sum aforesaid shall not be paid in cash, but shall be applied subject
to the provisions contained in clause (3) either in or towards:

0] payable up in any amount for the time being unpaid on any shares held by such members
respectively.

(i) paying up in full unissued shares of the Company to be allotted and distributed, credited as fully paid
up, to and amongst such members in the proportions aforesaid or

(iii)  issue of fully paid up bonus shares, from its free reserves

(iv)  partly in the way specified in sub clause (i) or partly in that specified in subclause (ii) or partly in the
way specified in sub clause (iii)

(3)  Any share premium account and any capital redemption reserve fund, may, for the purpose of this
regulation, only be applied in the paying up of unissued shares to be issued to member of the Company as
fully paid bonus shares.
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(4)  TheBoard shall give effect to the resolution passed by the Company in pursuance of this regulation.
(1)  Whenever such a resolution as aforesaid shall have been passed, the Board shall :

(a) make all appropriations and applications of the undivided profits resolved to be capitalised thereby,
and allotment and issue of fully paid shares, if any, and

(b)  generally do all acts and things required to give effect thereto.
(2)  TheBoard shall have full power:

(@)  tomake such provisions, by the issue of fractional certificate or by payment in cash or otherwise as it
thinks fit in the case of share becoming distributable in fractions; and also

(b)  to authorise any person to enter, on behalf of all the members entitled thereto into an agreement
with the Company providing for the allotment to them respectively credited as fully paid up, of any
further share to which they may be entitled upon such capitalisation or (as the case may require) for
the payment by the Company on their behalf of the application thereto of their respective
proportions of the provide resolved to be capitalised of the amounts or any part of the amounts
remaining unpaid on their existing shares.

(3)  Anyagreement made under such authority shall be effective and binding on all such members.
SECRECY

Subject to the provisions of law of land, no member or other person (not being a Director) shall be entitled to visit
or inspect the Company’s works without the permission of the Board of Directors or Managing Director to require
discovery of the information respecting any detail of the Company’s business, trading or customers of any matter
which is or may be in the nature of a trade secret, mystery of trade or secret process, or any other matter which
may relate to the conduct of the Business of the Company or which in the opinion of the Directors, it will be
inexpedient in the interest of the Company to disclose.

(1)  If the Company shall be wound up, the liquidator may, with the sanction of special resolution of the
Company and any other sanction required by the Act, divide amongst the members, in specie or kind, the
whole or any part of the assets of the Company, whether they shall consist of property of the same kind or
not.

(2) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the members of
different classes of members.

(3) Theliquidator may, with the like sanction, vest the whole, or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liquidator, with the like sanction, shall think fit but so that
no member shall be compelled to accept any shares or other securities whereon there is any liability.

CONFIDENTIALITY

Obligation to Maintain Confidentiality. Subject to the provisions of Article 173, each Shareholder hereby agrees to
hold, and to cause its Subsidiaries, Directors, officers, employees and agents to hold, in strictestconf idence, and
not to, without the prior written consent of the Company Shareholders, divulge, communicate or disclose to any
unauthorised person or use or exploit for any purpose any of the trade secrets or confidential or proprietary
information of the Company or any Shareholder or any and all of the Company’s confidential data, plans,
proposals, or other material related in any way to the Company’s business or any other information not of a
published or public nature concerning or utilised by the Company or set forth in these Articles, except as may
reasonably be required in the fulfilment of these Articles. Notwithstanding the foregoing, the obligation of
confidentiality shall not apply to any disclosure : (i) of information that is in or enters the public domain other than

(45)



173.

174.

175.

176.

177.

178.

by reason of a breach by the Person receiving such information of this Article (ii) of information that was in the
possession of the receiving Person prior to its disclosure to such Person; (iii) required by law, regulation, legal
process, or order of any court or governmental or regulatory body having jurisdiction including for the avoidance of
doubt any stock exchange; or (iv) of information to the professional and legal advisers of the respective Company
Shareholders in furtherance of their responsibilities under these Articles. Each Company Shareholder shall be
responsible for any breach by its Directors, officers, employees and agents of the agreement set forth in this Article
173, who shall include, such Persons whom such Company Shareholder shall have or shall be deemed to have
employed, engaged or nominated.

Exceptions to Confidentiality. In the course of an offer by a Company Shareholder to a third party to sell any BTL
Shares or to acquire equity or debt capital of such Company Shareholder or of one of its holding companies, such
Company Shareholder may disclose information concerning the Company to the third party, provided, however,
that (x) such Company Shareholder informs the Company and the other Company Shareholders of all information
that is intended to be disclosed prior to such disclosure to allow sufficient time for any of the Company
Shareholders or the Company to object, any such objections to be reasonable and (y) the third party agrees to be
bound by the confidentiality provisions contained herein.

ARBITRATION

Amicable Settlement. Any and all disputes, controversies and conflicts (a “Dispute”) between or among the
Company Shareholders arising out of or relating to or in connection with these Articles and the performance or
non-performance of the rights and obligations set forth herein shall be referred to th chief executive officer or the
managing director of each Company Shareholder to be settled amicably within 21 (twenty one) days after written
notice of such Dispute has been given by one Company Shareholder to the other Company Shareholders.

Arbitration Procedure. Failing an amicable settlement of any Dispute pursuant to Article 174 within the specified
21-day period, any Dispute, or Claim arising out of or relating to these Articles, or the breach, termination or
invalidity thereof, shall be settled by arbitration in accordance with United Nations Commission on International
Trade Law Arbitration Rules for the time being in force (the "UNCITRAL Rules”), which UNCITRAL Rules shall be
incorporated by reference into this Article. The place of arbitration shall be London, United Kingdom and the
language used in the arbitral proceedings shall be English.

Arbitral Tribunal. The arbitral tribunal shall consist of three (3) arbitrators selected in accordance with the
procedures set out in the UNCITRAL Rules regarding the appointment of arbitrators and the parties hereby
designate the London Court of International Arbitration as the appointing authority.

Rights of Parties. The arbitral proceeding shall accord to each of the Company Shareholders the right of cross-
examination of witnesses, the right to provide witnesses, including expert witnesses, and the right to make both
written and oral submissions.

Arbitral Award: Court Action. The arbitral award and decision granted by the arbitral tribunal shall be in writing and
shall be final, binding and incontestable and shall be enforceable in any court of competent jurisdiction. The
Company Shareholders agree that notwithstanding any provision of law otherwise applicable in the jurisdiction
where the arbitration is held and where any order, award or decision of the arbitral tribunal may be delivered, the
right of appeal of any Company Shareholder to a court of law shall be excluded in relation to the award of the
tribunal, and each Company Shareholder hereby waives any such right to the maximum extent permitted by
applicable law, provided that nothing contained herein shall prevent a Company Shareholder from applying to a
court of competent jurisdiction for enforcement of the arbitral award or for injunctive or other equitable relief.
None of the Company Shareholders shall be entitled to commence or maintain any action in a court of law upon any
Dispute arising out of or relating to or in connection with these Articles, except for the enforcement of an arbitral
award or decision or for injunctive or other equitable relief pursuant to this Article. The arbitral tribunal shall award
the successful party their costs and expenses of the arbitration including the reasonable fees and disbursements of
their legal counsel, whether solicitors, barristers and/or attorneys.
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180.

Continued Performance during Arbitration. Pending the submission to arbitration and thereafter until the tribunal
renders its award or decision, the Company Shareholders shall, except the event of termination of these Articles or
in the event that injunctive or other equitable relief is granted under Article 178, continue to perform their
obligations under these Articles. All costs of arbitration (including, without limitation, those incurred in the
appointment of the arbitrators) shall be apportioned in the arbitral award.

Intentionally omitted

INSPECTION AND CERTIFIED COPY OF DOCUMENTS

180A. The Board of Directors of the Company may decide from time to time the process and procedure, time and fees to

181.

182.

be charged with respect to Inspection of Registers and Records of the Company by any Members, Directors or any
other person and to obtain certified copies of any of such documents as per the applicable provisions of the Act and
Rules made thereunder from time to time.

INDEMNITY

(@)  Subject to the provisions of Section 197 of the Act, every Director, auditor, secretary and other officer or
servant of the Company (all of whom are hereinafter referred to as officer or servant) shall be indemnified
by the Company, and it shall be the duty of the Directors out of the funds of the Company to pay, all
bonafide costs, losses and expenses which any such officer or servant may incur or become liable to pay by
reason of any contract entered into or act or, thing done or omitted by him as such officer or servant or any
way in the discharge of his duties; and in particular, and so as not to limit the generality of the foregoing
provisions, against any liability incurred by such officer or servant in defending any bonafide proceedings
whether civil or criminal in which a judgement given in his favour or in which he is acquitted or discharged or
in connection with any application under Section 463 of the Act in which relief is granted to him by the
Court. The amount for which such indemnity is provided shall immediately attach as a charge on the
property of the Company.

(b)  Subject to Indian Law (including without limitation Section 197 of the Act), the Company shall indemnify
and hold harmless the Company Shareholders and their respective directors, officers, employees, agents
and representatives from and against any and all costs, losses, Claims, damages and liabilities, including
reasonable attorneys’ fees, incurred by such Person or to which such person may be subject arising out of
or in connection with any legal action (and the defence thereof) commenced as a result of, or in connection
with or arising out of each Person’s actions while a Company Shareholder, or such Person’s position as, a
Director of the Company provided that the Company shall not provide this indemnity in respect of the
actions of any Person that are proved to have been fraudulent.

Notices, (a) All notices, consents and other communications under or pursuant to these Articles shall be in writing
and in the English language and shall be deemed to have been received (i) when delivered by hand, (ii) when sent
by facsimile (with receipt confirmed); provided, however, that a copy is promptly thereafter mailed by reputable
private courier, return receipt requested, (iii) when received by the addressee or (iv) by such other means as the
Shareholders may agree from time to time, in each case to the appropriate addresses and facsimile numbers set
form below (or to such other addresses or facsimile numbers as a Shareholder may designate as to itself by not less
than five (5) Business Days notice to the other Parties):

if to the STI Shareholder, to:

Singapore Telecom International Private Limited 31 Exeter Road,

Comcentre Singapore 239732

Fax : 65235 2535

Attn : Chief Executive Officer, Singapore Telecom International Private Limited.

if to the Company, to :

Bharti Telecom Limited
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Qutab Ambience (near Qutab Minar), H-5/12
Mehrauli Road, New Delhi-110 030 India
Fax:91 11696 8707/696 1327

Attn : Company Secretary

if to BEL, to :

Bharti Enterprises Limited

Qutab Ambience (near Qutab Minar), H*5/12
Mehrauli Road, New Delhi-110 030 India
Fax:9111696 8707/696 1327

Attn : Company Secretary

if toBGL, to :

PO Box 811 Queen House Don Road St Helier,
Jersey Channel Islands

Fax: 44 1534767 076

Attn: Secretary

if to BOTC, to :

Qutab Ambience (near Qutab Minar), H-5/12
Mehrauli Road, New Delhi-110 030 India
Fax:91 11696 8707/696 1327

Attn : Partner

183t0 194 . Intentionally omitted.

1.

Rider 1.131A
The following definition be inserted into these Articles as new Article 1.131A:
“"Vodafone” means Vodafone Group Plc and its subsidiaries.”

Rider 1.131B

The following definition be inserted into these Articles as new Article 1.131B:

“"Vodafone Group” means Vodafone and its Affiliates.”

Intentionally Omitted

Rider Article 43

The following additional sentence be inserted into these Articles at the end of the existing Article 43:

“Each of the Bharti Entities agrees to give STI Shareholder not less than five Business Days prior written notice of
its intention to Transfer any of its Shares even if STI Shareholder is unable to exercise its right of first refusal by
reason of the conditions set out in this Article 43.”

Rider Articles 140(a)(xvi) to 140(a)(xix)

The following provisions be inserted into these Articles as Articles 140(a)(xvi) to 140(a)(xix):

“(xvi) any contract in which the Company or any of its Subsidiaries takes part contemplating a duration in excess
of 12 months and with an average annual payments in excess of US$125 million or the aggregate amount of
the total contract greater than US$875 million over the life of the contract provided however that any such
contract which relate to network related expenses in the normal course of business will be excluded from
this right of veto;

(xvii) the delegation of powers by the Board to any committee of the Board, to the extent that such delegation

has or may have the effect of diluting or negatively affecting the STI Shareholder’s rights under these
Articles. Prior to each such delegation, the Bharti Shareholders shall procure that the STI Shareholder is
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notified in writing of the proposed delegation and, if so required by the STI Shareholder;, shall explain in
writing to the STI Shareholder why such proposed delegation will not dilute or negatively affect the STI
Shareholder’s rights under these Articles;

(xviii) the appointment of the auditors of the Company and its Subsidiaries but only if it is proposed to appoint a
firm other than Pricewaterhouse Coppers, Ernst & Young, Deloitte & Touche and KPMG, or their Affiliates in
India; and

(xix) listing of the Company’s shares.”

Rider Article 147

The following words be inserted into Article 147 of these Articles immediately after the words “chief operating
officer”:

“the chief marketing officer, the chief technology officer”

Rider - Annex II (BRIC Matters)

A new item 9 be inserted into Annex II (BRIC Matters) of these Articles as follows:

Any variation of ten per cent or more in the capital expenditure approved in annual budget of the Company or its
Subsidiaries.”
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Sl Name, Address,
No. Occupation and Description
of the Subscribers

Signature of
Subscribers
Witness

Name, address
and description of

1. SUNIL BHARTI MITTAL

S/o Late Sh. Sat Paul Mittal
D-819, New Friends Colony,
New Delhi-110 065
(Industrialist )

2. RAKESH BHARTI MITTAL

S/o Late Sh. Sat Paul Mittal
13-E, Saraba Nagar,
Ludhiana

(Industrialist)

3. RAJAN BHARTI MITTAL

S/o Late Sh. Sat Paul Mittal
D-819, New Friends Colony,
New Delhi-110 065
(Industrialist)

4. DEEPIKA MITTAL

W/o Rakesh Mittal
13-E, Saraba Nagar,
Ludhiana
(Business)

5. LALITA MITTAL

W/o Late Sh. Sat Paul Mittal
13-E, Saraba Nagar,
Ludhiana

(Business)

6. BIMAL KUMAR

S/o Sh. Bachan Dass Sharma
33, Lodhi Estate

New Delhi

(Business)

7. DHARAM CHAND JAIN
S/o Shri Misri Lai Jain
12, M. G. Marg,
Lajpat Nagar
Delhi-110 024
(Business)

Sd/-

Sd/-

Sd/-

Sd/

Sd/-

Sd/-

Sd/-

I hereby witness the signature of the subscribers.

I also certift that all the particulars are written by all

the subscribers in their own handwriting

A.CA.
S/o Shri N.R. Kumar

Sd/-
ANIL KUMAR
R/o B/103, Lajpat Nagar -1, Delhi - 110 024

Date :5th day of July, 1985
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Resolution passed by the members of the Company in their annual general meeting held on Tuesday,
September5, 2017.

Alteration of Articles of Association of the Company

To consider and, if thought fit, to pass, the following resolution as a Special Resolution:

“Resolved that pursuant to the provisions of Section 14 and other applicable provisions, if any, of the Companies Act, 2013
read with the Companies (Incorporation) Rules, 2014, (including any statutory modification(s) or re-enactment thereof,
for the time being inforce), the Articles of Association of the Company, be and are hereby amended in the following
manner:

a)

b)
<)

d)

€)

Amendment in the existing Article 1.30 to delete the words “but excluding any member of the MacRitchie Group”
afterthe words “Bharti Shareholder”;

The existing Article 2 of the Articles of Association, be deleted permanently;

The existing Article 134 of the Articles of Association, be deleted and substituted by the following new Article:

“Meetings of the Board shall be convened and held at least once in every calendar quarter, with a maximum interval
of one hundred and twenty days between any two consecutive Meetings of the Board, at least four Meetings are
held in each calendar year at such times, in such places and in such manner, as agreed by the Directors. At least 7
days prior written notice shall be given to each of the Directors of any meeting of the Board, provided that a shorter
period of notice may be given with the prior written approval of each Director. At least 7 days prior to any meeting of
the Board, an agenda identifying in reasonable detail the matters to be discussed at such Board Meeting shall be
given to each of the Directors and, any relevant papers or documents to be discussed at such Board Meeting shall
be given to each of the Directors, including, in relation to any investment under Article 141, and without prejudice to
the generality of the foregoing, details on whether such investment satisfies the Investment Criteria and a written
presentation that demonstrates that such investment is in the best interests of the Company. The agenda and such
other information may be provided less than 7 days prior to a Board Meeting with the prior written approval of each
Director appointed by the Shareholders. Any matter which is submitted to the Board of Directors for a decision which
is not identified in reasonable detail shall not be put forth for a vote by the Board of Directors, unless otherwise
agreed by each Director.”;

The existing Article 165 (4) of the Articles of Association, be deleted and substituted by the following new Article:

“The remuneration of the auditors shall be fixed by the Company in General Meeting or in such manner as may be
determined therein except that remuneration of the first of any auditors appointed by the directors may be fixed by
the directors.”; and

The existing Articles 183 to 194 of the Articles of Association, be deleted permanently.

Resolved further that the Board of Directors be and is hereby authorised to do all such acts, deeds, matters and
things as may be deemed necessary to give effect to the above resolution.”
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Annex - I
Encumbrances on the BTL Shares of the Shareholders
1. Undertaking by BEL and BOTC given to IDFC and IL&FS not to dispose of Shareholding in BTL.
2. Undertaking by BGL given to IDFC and IL&FS for non-disposal of BTL Shareholding below 5%.
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Annex II
BRIC Matters
Review of the monthly and annual financial performance of the Company and each of its Subsidiaries.

Review of any Capital Expenditure variances equal to or exceeding 10% of the capital expenditure budgeted for in
the Approved Business Plan and also review of Capital Expenditure variances equal to or exceeding 5% if the
capital expenditure relates to items not budgeted for in the Approved Business Plan.

Review of any financing offers or banking facilities made available to the Company and review of all the liabilities of
the Company (such review to be based upon any relevant policies and directions of the Board).

Review of and recommendation for approval of any budget in respect of the Company or any Subsidiary of the
Company.

All General Reserved Matters.
The approval of any investment by an Investing Company in any New Project or Existing Project.
Review of treasury investment guidelines for the Company and each of its Subsidiaries.

Any matter deemed significant in terms of operations or strategy by the BRIC.
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Annex III
Approved Dividend Policy of the Company and its Subsidiaries

Bharti Telecom Limited

There is no established dividend policy

Bharti Tele-ventures Limited

Thereis no established dividend policy
Bharti Cellular Limited

1.

Subject to the law of India and the terms thereof, Bharti Cellular in a general meeting may declare dividends but no
dividend shall exceed the amount recommended by the Board.

The Bharti Cellular board may from time to time pay to the members such interim dividends as appear it to be
justified by the profits earned by Bharti Cellular.

The Bharti Cellular board may, before recommending any dividend, set aside out of the profits of Bharti Cellular,
such sums, at it may think proper, as reserve or reserves which shall at the discretion of the Bharti Cellular board,
be applicable for any of the purposes to which the profits of Bharti Cellular may be properly applied, including
provision for meeting contingencies or for equalising dividends and pending such application may at the like
discretion either be employed in the business of Bharti Cellular or be invested in such investments (other than
shares of Bharti Cellular) as the Bharti Cellular board may, from time to time think fit.

The Bharti Cellular board may also carry forward any profits which it may think prudent not divide, without setting
them aside as a reserve.

Unless otherwise agreed between Bharti/STET and GMC in writing, the Parties, shall procure that a dividend of not
less than two thirds of the Distributable Reserves shall be declared and paid or otherwise effected by Bharti
Cellular.

The Parties shall procure that the Distributable Reserves referred to in point 5 above shall be reduced to the extent
that:

(@)  The Bharti Cellular Business Plan for the then current financial year indicates that an injection of funds by
the shareholders of Bharti Cellular or by way of borrowing remains outstanding in that current financial
year.

(b)  Such Bharti Cellular Business Plan indicates capital expenditure which is likely to exceed internally
generated funds in the following financial year, and.

(0) Funds are required to satisfy or continue to satisfy any financial covenants given to third parties or the
shareholders of Bharti Cellular.

Subject to the rights of the persons, if any, holding Bharti Cellular shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the share in respect
whereof the dividend is paid. No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as having been paid on the share. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the shares during any portion or portions of the period in
respect of which the divided as form a particular date such share shall rank for dividend accordingly.

The Bharti Cellular board may deduct from any dividend payable to any Bharti Cellular member all sums of money,
if any, presently payable by him to Bharti Cellular on account of calls or otherwise in relation to the shares of Bharti
Cellular.

Bharti Telenet Limited
There is no established dividend policy
Bharti Broadland Networks Limited (erstwhile Bharti BT Internet Limited)

There is no established dividend policy
Bharti Comtel Limited

There is no established dividend policy
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Bharti Mobile Limited (erstwhile JT Mobiles Limited)

There is no established dividend policy

Bharti Telesonic Limited

There is no established dividend policy

Bharti Mobinet Limited (erstwhile Skycell Communications Limited)

There is no established dividend policy
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Annex 1V
Loan Agreements

An unsecured loan of Rs. 500 million from Housing Development Finance Corporation Limited to the Company on August
07, 2000 for a period of 60 days at an interest rate of 12.50% p.a.
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Annex V
Permitted Investments
Fixed deposits with Indian Scheduled banks ranking 1 to 25 by their asset size.
Fixed deposits with internationally recognised foreign banks.

Bonds rated "AA" or higher as per CRISIL rating (or equivalent ratings by other reputed leading rating agencies)
that are issued by public sector undertakings and private companies.

Commercial papers that have received an investment rating of "P1" or higher by CRISIL or equivalent ratings from
CARE, ICRA, Moodys1, Standard & Poors or Duff and Phelps.

Mutual funds - Income/liquid funds which invest only in debt instruments.
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COMPANY NO. 05-34188

CEH'I'iIélCATE OF REGISTRATION OF ORDERS OF COURT
CONFERMING SCHEME OF ARRANGEMENT OF COMPANIES

Section 381 (2) and 384 of the Companies Act, 1956.

Certified that the certified copy of the Punjab & Haryana High
Court Crder in C.P. No. 35 of 2000 connected with 292 of 1999 And
43 of 2000 connected with 283 of 1999 dated 21-7-2000 regarding
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THE HIGH COURT OF PUNIAE & HARYANA AT CHAMDIGARY
COMPANY JURISDICTION
COMPANY PETITION NO. 35 OF 2000
(In Company Petillon Mo, 292 of 1095)
{Under Sections 391 to 394 of the Companies Act. 1956} (1 of 1956)

{The ald Acr}
INIHE MATTER QF
ctiens 391 to 394 of the Companles Act, 1956,
ANDIN THE MATTEROF .

Srheme of Arrengemeni Detween Bhartl Telecom: Limited and Bhartl Taletech Lienited.

ANDLIN THE MATIER OF

Bherli Telecom Limited, :

The Company incorporsted under the Companiss Act, 1055
hizving its Reglstered ofice at TR :
Piot M. 6, Sactor - 34, EHTR,

Gurgaon, Harvana through

Mz AnH Khubchandani,

sssenrs PETITIONER COMPANY

Petition Under Sections 391 1o 394 of the Companies Act, 1956 for canction of the Scheme of Aurangement
between Bhart] Telccom Limited and Bherd Telotach Limited, Annexyre £ - 1.

I i respectfully praved that:-

{a)’

{b)

{c}

{d)

(e}

That this Hon'tie Court be plezsed to issue Dastt Notices of the Schema of Arrangement to the
Regional Director, Company Law, Board, Northers Region and the Registrar of Companies, Delht and
Haryars, .

Fhat this Hon'te Court be pleased to sanclion thi: Seheme of Arrangement a5 smendad betwean
Bharti Telecom Linsted and Bharti Teletech Umited fn accordance with the Schomma of Arrangement
annexed hewith as Annesure P - ¥ 5¢ 23 to be binding on il concerned,

That this Hoble Cotirt be pleased to poss apuropriate orders regarding vesting of the AsBeLs,
liakliitias and the vesting of the balanices of the reserves retating 10 the Transferret Underakings of
the Transteror Company a5 on the Appointed Date,

'{“hat apinopdate motices and procedursl requiremants in connection with Confirmation Petition i
the Scheme of Arrangement be Tesuest both by pullication and By dasli notices to the appropriate
aLthorties i accordance with the Law and

hat s Hon'tle Cotirt may be plaased to pass such other and further orders &% &g devmed necessary
e the facts and dircumistances of Lhe cose, - -




COMPANY PETITION NO. 43 of 2000
CORMEOTED WITH
COMPARY PETEFTON NOL 293 of 1559
fUnder Sections 391 t9 3534 of the Cormpanies Act, 1955 {1 of 1956))
(The said Ad)

IN THE MATTER OF
Sertions 391 to 394 of the Compandss Act, 19585
AND TN THE MAFTER Of
ccheme of Arengement bebwaen Bhalt Telecom Linvled and Bharti Tetetedh Linktad.
AND M THE MATTER GF

Bharfi Teleteds Linled, |

a Company inoornorated wnder the Cornpanles Act, 1556
having it Registered Oifice

ak Plof No-4, Secior-34, EHTR,

Curgacs, Haryana through

M Apil Knubchandani,

R e e R R T R A R et

wrrsn PETTTEONER COMPANY.:

Pesitinn Uinder Sections 391 ta 394 of the Companies Acs, 1856 for sanchion of the Scheme of Avangemsm;
bebween Bhart] Teecon: Limited and Bhark Teletech Limited, Annexere P-L

It iz respectiully prayed that:;

{a} That this Hon'hie Cowrt ke pleased o issue Dast Notices of the Scheme of Arangement o thed
Regicral Director, Company iaw Board, Northern Region and tha Registzar of Cornpanies Delhi and
Haryana; : .

R A e R T

fo}  Thab this Hon'ole Court be pleased to ganct;ers the Scheme of Amangement, &5 amendad, belween
Rliarti Telecom Limited and Bharti Teletech Limited in agcordance with the Schame of Arrangement
annexed herswdth as Annexure P -, 50 a3 1o b2 on all Loncemed.

[t} That this Hon'bla Court be pleased to pass appropriate orders regarding vasting of the assets.z
Habillties znd (e vesting of Hie balances of the reserves relating to the Transfered Underiakings of
e Transfzror Company 25 on the Anpointeg Date; -

(dy That Aporoptiate rotices and procedural requiraments in connection with Confirmsation Petition and |
the Schame of Arrasgament b koousd both by publication and by Dasti Notices to the appropriate |
Juthorides in accondance with [aw; and ;

{2) Thatthls Hon'ble Court may be nleased to pass such other and fusther orders a5 wre desned necessary ;
in the Tarks and clrcumstances of (he case. :

Bafore Hon'hbie Ma Justice 3.5, Khiehar
Dated the 21t day of Jeiy, 2000,

Upon reading the abeove roted palition {LF. KO, 35 of and C.P, NO, 43 of 20060} coming on for heatlno on
31-7-2000 duby sunparted by affidavies of Sl Antt Khubehandan! authotlsed representative of Mfs, Bitarti
Tetecom Limited and Mys. Bhart Tetetech Linited dated 12.2.2000 (in TR NO. 35 of 2000} an 22.2.2000
fin C.P RO, 43 6f 2000 also upoi reading the resclutions dated 26,11.1595 of both the Companies; upan
reading the affidavit of Shri Sunil Chadha, Advocale dated 27.4.2000 in TR RO, 35 ¢f 20050 showing the
publication of the notice of the pefition under Section 354 of the Companics A, 1356 i tha Indian
Express, dated 200 2,.2000, Saivik Thbune deted 2.3.2000 and Haryana Govermment Gazetie dated 20.2.2000

Z
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:

snd snother Affidavit of Shi Sunk Chadha, Advocata dated 24.5.2000 in C.P No. 83 of 2000 showing tha
publication of the notice of the Pefition nder Bection 394 of the Companies Ack, 1956 in the Tadian
Express, dated 8.5, 2600, Daindk Tribone dated 8.5.2000 and Harvana Goversment Gazeste dated 15 5.2000

* apd alvo upen beating Shri LM, Surd, St Advorate with Me Simil Chiadha, Advooats For the Petilioner sud
L P b5, Bawa, Oficial tiquicatar and 3iso upan perasing the reponts of the Official Liguidator dated 18.5.2000

Cinoup NG, 35 of 2000 and dated 16.5.2000 in CR Mo, 43 of 2000 and e afdavit of She LM, Supts,

¥

| Regionst Direcior Depariment of Company Aairs, Konpur - dated 1852000 in G KO, 35 of 2000 and of

the evian date i1 OB NO. 43 of 2000; this Court both order:-

i3

That aif the progerdy, rigits and powers of the Transferor Companies specifiad 1 the first, secon
and the third paris of the schedulz herelo &s per the Schems of arangemeant snd all other property,
vighits and powers of the transferor Company as per the sequence be transforred withou® further act
or dead te the Tronsferes Company and acoordingty the szme shell pursuant to Section 354 {2) ol the
Companles Act, 1955 be pansferied to and Vest in the bransferes company for 3 the estate and
terest of the Dransfor comparnies tperein: and

“Fhat, ol the labilitdes and duties, of the transleror company a5 per the schemt of Arrangement be
transfarred withoot Turther A or deed to the transferce company and aceordingly the came shall
pursuant to Section 394(2) of the Compandes Ack, 1956 be tmnsferred to 2nd become liabilities ang
cities of Hi transferee company;

That all proceesings pending by or against the transfaror company ba contlnusd by or against the
transfered company as pe the Scheme of Arangement;

That the Transferes company do without further application allet o such members of the ransferor
company as have not given such sotice of dissent a3 i required 25 per the Schame of Arrangement
ierein the shares of the transferee company to which thay are entltled under the aforeseid scheme;

That the tmnsfercr company do withia 30 days after the dabe of this arder cavse 8 cartified eooy of
this order to be delivered to the Regictear of Companiasg for Regististion: and

That any person interested shall be ot fbarty %0 apply o the Cowrt In the sbove matter for say
direction ihat may ba necessan

SCHERULE
PART - §

A short gescriglion of the free hoki proparty of the Sransferor company as per the Hist supplied by tha
coungel enclosed harewith whith shall form park of this Farmal Order,

PART « 11

A shod description of the fease hold property of the biansferor mmpaﬁy as per the fist suppiied by the
oinge| enclosed harewith which shall form part of this Format Oder,

PART - T11

£, short descrintion of alf stocks, Shares, debentures and other charges naction of the bansferor company
as par §ist supplied by the counsel enclosed herewlth which shaft form part of this Formal Oden

Dated the 218t day of Jaly, 2000
{8y the Court}

; Sgf-
Azt Regishror {CH & {7
for Registrar (ucicial



SCHEDULE
PERT - I
SHORT DESCRIFTION OF THE FREEHOLD PROPERTY OF THE TRANSEEROR COMPANY

+

1. Mo, GESURIFIION AREA
1 Piok Ne, 540, Sectur 37, Pace City « 11, Gurgaon {Haryans), 6500 g,
= Piak Now 8, Sector 34, BHTE Gurgaon {Harvana} : 4124.3 car,
3. Plot No. 1, 2 Rutef Industriat Complex, Humbran, ; i
LudhRlana {Ph.) , 11 ktinad, 14 marls
4, Pict Ko. 3, 4 lural Ingdustiial Complex, Humbran, C
Ludhiznz (Pb.} _ 183 Kanal, 12 mid
5, Buildings standing on: '

A Plot Now |- 4, Rursl Industeéal Carmple, Hymbron, Ludhizna (Ph.)
B Plot No. 8, Sector 34, EHTR Gurgasn {Harvans)

j PARY - 1T
SHURT DESCRIPTION OF THE LEASEROLD PROPERTY OF THE TRANSFEROR COMPANY

leasehold pramises comprised i 8 - 10 - 2048, Premii Road, Gurday Nagary Ludhlana Punfab, for s
Base rental of Rs, 5870/ -per month, : e

o

PARY - 1

SHORT DESCRIPTION OF ALL 5TOCKS, SHARES, DEBENTURES AND OTHER CHARGES
IN ACTION OF THE TRANSFERDR COMPANY

8L, NO, INVESTMENTS No. OF SHARES,

Bhartt Dira-ling Ltd, 35?49;9995:
Goa Telecommunications & Systems Ltd, 400,000
Siamans Telecor Lit, 1 Preference Shores 5:53155‘3%
Slemnens Telecom 134, + Equity Shares ?ﬁﬂ,ﬂﬁﬁg
Advance towards share equllty - Bhartt Healthcars Lid, in the stm of Rs. 135,666,323,00 ;

L T
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IN THE HIGH COURT OF PUNJAB & HARYANA AT CHANDIGARH
' COMPANY JURISDICTION
COMPANY FETITION NO. 102 &F 159G
Coanected with 8 No. 35 of 2000
{Under Sections 391 10 394 of the Cornpanies Ad, 1956 {1 of 1956}
{The Said Act) '

FhFHE MATTER OF
Sections 331 16 394 of the Companies Act, 1956

AN TH THE MATTER OF

Scheme of Arrangement tetween Bhart! Telecom Limited and Bharti Teletech Limited,

AND IH THE MATTER OF

Bhasti Teiecom bimited

a Company incorparated under the companies Act, 1958
having its feghsterad office

at Mot No-6, Sector-34, EHTR

Gurgaonh, Haryanz Hraugn.

M AnH £hubehandani

verene ETITIONER COMPANY,

Pebition Under Sections 391 t0 394 of the Companies Act, 1956 2nd Rule % of e Companies (Codrt) Rulas,
1355 for directions b convene inestings of the eguity shareholders, secured and unsetured craditors of the
Petitioner Company and sancion of tha Scheme of Arra agement between Bharti Teleram Himited ang
Eharlt Teletach Limitod, - '

It 15 most respertfisly Praved that +-

{2)

{b)

s

(d}

(e}

That thig Hon'ble Court be pleased ts dispense with mgetings of the unsecured eraditors below the
raminat velue of Rs. SILO00/ and the reoulement o give individual nolfces 1o the unsecured
credivons below the nomina! value of B8, 50,000/- in Form.35 of tha Comnpanies {Tourt) Rules, 1959

Thit this Hon'ble Coutt be pleased to sanction the Stheme of Arrangetnent bebwesn Shark Telecors
bimied and Bhard Telstech Limited in nooofdance with the Schema of Arrangement anneyed herewith
853 Annexure P - 150 35 to be binding on 2l concerned,

That this Hon'bie Court ba pleassd to Pass eppropriate regariing vesting of the assets, Eabilites and
the vasting of the balances of the resaryves refzting to tha Transterred Under takings of the transfery
Company In accordance with the reference balange sheet as on 1st Aprit 1959;

Thzt this Hon'ble Court ba pleased te pas stich directions & Issug sppropriste notices and convens
mitelings of the equity shareholters, setured craditors and unsecured ereditors of the noming| vakie
of Rs. 50,000/~ and above and procedural requirements in canneciion with this Potition ang Stheme
Of Armangement to be fssued bath by publication and b post in areordance with faw:

Thal this Hon'kle Cowrt may be pleased to pass such other and frther orders 2 are demmad necessary
in the facts and circumstances of the cage,

AND



COMPANY PETITION N0, 293 of 1959
- CONNECTED WITH
COMPANY PETITION NOL 43 of 2000
{Under Suctions 361 in 394 of the Companiss Act, 1686 {1 of 1656}
{The Said Act)

N THE MAYTTER OF ;

Sections 391 to 3594 of the Companies Ay, 1958,

AND IN THE MATTER OF ; _

Srheme of Arrangement between Bhard Talecom Litaited and Sharti Teletech Limited.
AND IN THE MATTER OF ; €

Bharti Teletech LimHed,

a Cormpany Incorparated under
the Companies Act, $956

having its Pegisterad Offies

3t Flet No. &, Sechor - 34, BHTER
Gurgaan, Harvana through

Mr. Al Khabehandani .

e PETTTIONER CGMP_M?’,

Petiton Undar Sections 291 bo 394 of the Companies Act, 1355 and Rufes 2 of the Companies (Tourt) Rules

454 for directions to dispense with ihe reguinement $o convene meatings of the eauity sharshceiders and
-ynserired crediors of the Petitloner Company and Sanchion of the Scheme of Arrangaments between
- Eherti Teiecom Limitsd and Bharl Telelech Limited. -

It is raspactiidly prayed that ¢

{2}

i}

4

i}

()

{e}

That this Hon'ble Cotwrt baspleased to dispense with the requirement to comvane meetings of the
gquity shareholders and unsecurad creditors of the Petitionsr Company and the requirement to giva

Jindividial datices to the aguity shareholders and ureecured dreditors ln Form 35 of the Companias

{Court) Rules, 1954;

‘Thal this Hon'ble Court may ba pleases to direct the Potitoner Company o fite ihe Petitien for
confirtning the Scheme of Arrangement anhexad herewith 35 Annexlre - P - I under Rule 79 of the

_ﬂompan-_.r Cout Rules, 1959; '

That this Hor'bie Court ba eased to sanciion the Scheme of Arrangement betwesn Bhag! Tefecom
Limited and Bhast Taletach Limited 50 ag to be hinding on alt concernad.

That this Horble Cowrt be pleased to pass sppropriate orders regatding vesting of the assats,
liahititias and the vesting of the balances of tha reserves relating to the Transferred Undertakings of
the Transferor Company i actordonce with the reference balance sheet as on 15k April, 1899

That this Hon'ble Court may be pleased to pess such other and furthar orders as are decmed necassary
in the facts and drcumsiances of e casa,

Befors Hon'ble M Justice V. 5. Aggarwal
Datad the 144 Decembey, 1959,

C.P MO, 292 of 1502 and OB MO 203 of 1993 have been fled by Mfs. Bharti Telecomns Limibeg

having its Registered Office at Plot No, - 6, Satter - 34, EHTP, Gurgaon {iransfarss Company) and
Mis. Bhar Teletech Limited {Transferes Company) having it Registered office st Plot No. - 6,

&



cartnr - 34, EHTE, Gurgaon respectively.

£0 Mo, 292 of 1999 and & MO 295 of 1989 eoeing of for haating before Hon'ple M Justice M5,
Aggarwal on 14.12.3695; upan reading T.0 ML 793 of 1558 and the ofder dated 392,199 whereby
antice of the petition was ordared to be publistied and puistiant to which the said notice was prbhshed
i1 the Trbune daled on 20.1.2000, Jansalta dated 2112000 and Haryena Govoonenent Gezitie
dated 18, 1.2000 anif affdavit dated 3.2.2080 was fled by Shel Homant Sarin, Advocate antl bpon
f.riner hearing of the said petition on 4.2.2000 meetings of the Sharchoiders snd Creditors of the
Thatsferee CoMpany wers dispensed with; upon repding C.R NOL 252 of 1093 s the orers detad
14.12,1999 where by Mfs. Bhsrd Telecon Limited (Yransferor Company) was ordeved] o (oovens
mpetings of thesharcholders ard Creditors on 2912000 5t 10 AN and 12 roon respetiively for the

prrpose of considering and if thought 1it approving with or without modification the Scheme of
Areangerment proposed (B he magde bebwesn the Trarsferor company and Transferce compaty and
annered to the AffGavit of Shii Sidarth Sarmp, Advocate deted 2552000 Inthaa Sxpross dated
3.1.7600 Jansatts deted 3.1.2000 and Haryana Goverament Gazelle dabed 28.12,199%, ezch conlaining
Advertisemant of tha potice convehing the said meeting diracted 1o be hald vide order Juted 14,12.1959
and ypon teading the Affidavits of Shel Sidarth Sarup, Advodate gated 7.2.3000 and Shd Anand
Chnibbar, Advocate dated 7.2.2008 showing the Publication and Degpaich of notfces convening the
afaresaid mactings, the reports of the chairmen namely Shil Sidarth Sarup, Advocaie dated 7.2, 200
and Sl Antang Chiiblar Advocata dated 7.2.2000 &5 to the result of the said meetings: both the
Chairmen have stated that the resolutions were declared and having been passed unanimtushy by
the Creditors and by reauisite majority by the Shareholdars of the Transferor Lompany and upgea
heating Shet LM, Suti, So Advotate with Shi Sunit Chadha, Advecate and Ms H.5. Bawa, Oificisl
Liidator and it appearing from tha reports thet the Srheme of Arrangaiment has Dean anHoved Ly
the pembeary 2nd Creditors of the Transferor Company praseat and voting in parson and tr By proxy
and whereas the sharehoiders and creditors. of the Tiansforen Company have already given thelr
usanimous consent to the Schems of Arangemant -

Yiis Courd doth hereby sanchion the Scheme of Arvangement setforth in Annexure P -1of the Petilion
In 8 ND. 25 of 2000 and in the schedule hereto and doth hersby deciare the same 10 be Binding
on the mahers ard Cregitors of the Transferor and Transfaree Companies ond ail concerned as
provided in the Schame of Areangement whith shalt be implemented frorn the date specifed themin
in aceesdance with Low, '

That the partles to the Scheme of Arrangement or other persong Interested shall be at Himrly i
apply to this Court for any directions thal may be necessaty in regerd to the working of the Schamne
of Arpatgement,

That the Transfaror Covnpany do file with the Ragistrar of Companies 2 Ceitified Copy of the order
withia thirly days frons tha date of this orden '

SCHEMMHE
Scheme of Arrangement as sanctioned by the Court dated 2ist July, 2000,
{By the Courl}
Sielf-
Asgtr, Registrar (Ol & Grl]
fioe Re:g]ﬁtra; {hachrial)



SUHEME OF ARRANGEMENT
' _ BETWEEN
Bha:dl Yelecom Liritad Transfaror Compan
AND
 piarti Telotech Uimited Transferes Company
PART - 1 '
A Deheibons

Trr Hus Scheme enless esugmEant to the mesning oz context thereof, the fnltowing SHpFESSIons SHa
have the meaning as given 1 them bekew- %

(1
(i)
£

(v}

(v}

- {viy

]
5
SNNEYURE P hfa

“Ack means the Companies Act, 1955 and any amendments and or reenactment thereo! i‘m—;
Hhe time badng in force, .

“Nan-Transferred Undertakings of tha Transferor Company” means all of the
undestakings of Transferor Company other than the Transherrad Undertakings of the Transferer
{OInDRNY, %
5
]

sSrheme” mpans the Schema of Arrangement as sebout heeeln,
“Tht Appointed Date” means 1st April 2000,

“The Effective Date” means the date on which the last of the approvals/events specified
clausa 11 of Part 1V of the Scheme are abtained f have ocrurret,

“yransferred Underiakings of the Transferor Company” means the undertaidngs of
Transferor Company more particulardy described in Scheditle - T herpte and shall mean anid 3
includa:- 2

{#y ol the assets including lsasehold assets, anil movable ssgets, togetier with alf 9:&5&:&%
and future Nabiities, debts and undertakings pertaining Lo the Transferred En{iertakiﬁgsé

of the Transferor Company, more particularly descibed in Schedule - § hatelo of the
Transferor Company-as per the records of Transforor Company;

{b)  all approvals, periissions, fonsents, examptions; registrations, no-ohiaction certificains 2
and corificatings, penmits, qiotas, rights, entitfements, tenancies, palEnts, copyrights, &
priviieges, benefits of contracts, agreements and al other rights including lease righty, &
Hcenses nchiding those relating to Trademarks, powers and faclities of every kind, &
nature anid description whatsoevar appesiaiming/atiocated tothe Fragsfomad Hndertakings 2
af the Transforor Company, 25 more sarlculary descibed in Sehadula - 1 hersto of &
Transferor Company, ’

{e)  all permanent employees of the Transferor Company engeged in or i relgtion tothe
“rransferted Undertakings of the Transferor Campany 25 morg particutarly deseribed in o
Sohvedula - 1 horeto, and also such other employess of the Transferer Lompany &5 may
be specified by the menagement of the Transferor Company;

(@ ol applicstion manies, advance ronies, enmest monkes andfor securtly deposits paid,
payrrents auainst dther entitlaments in connection with the Transferred Underiaiings 2
of the Trancferor Company 85 more parktarty dacrvibed in Sthedule - T hereta, i

te} &l the debls, Habilites, duties, responsibilities and obligations of Transfersr COMASNY
ratating to the Transfersed Undertakings of the Transieror Company, 85 Rare particedarty
described in Schedule - 1 hargto.

() Allirenovable assets, whether freahold, tansehoi of otherwise, incuding 2i bulldings, %
fxbures, suctures comprised in the Transferred Ungertaiings Lf the Transferor Company
andfor any other developrents or rights & faciiiiies refated thereto of the Transteror %

2
?é

Company intuding those Comprised in the undertakings tisted put in Stheduls - Thereto

g
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ag per the Hecords of Transforor Compary,

fvily “Fransferor Company” o “BYL” means Bharl Telecom Limited, & company incerotsted
under the Act having s Registered Gffice 2t Biot Mo, 8, Sechor - 34, EmTP Guegann, Haryasa.

(vil} “Transferee Company” or "BYTL" imeans Bhart Telotach Limited & compony Inoniporated
under the Act having #s Registered Office at Plot No. €, Sector - 54, £HTP Gurgaca, Harvana,

SCHEME

Bharli Teletom (id. is presenily engaged in three business activides ;

Manufacturing {of telecommunizition equipments and products) Business Activity,
Marketing (of telecommunication equipments and prodicls) Business Activity, and

Business of Providing Sarvices, in reiation fo the Telgeommunication Industry (viz. Basic services,
cellstar-malbiie services, Internet Bervices & V-sat Serdces), both direcdly and incireetly Bwough
whelly ownerd sibsidiaries, joint venture companies B subsidisries, With a viawin develng the potentiz]
for further growth and drarsification and to enable the meaufactuning 2ad the marketing business
activities to ba carried aut and dealt with mare effeciively and advantagesusty, the Boarg of Pirectors
of Bhiarfi Telecom Limited are of the consiiered view that the menufachining and the ratkeding
business sctivities toult be more economically, eficdently snd corveniently ronducted through a
separate Body Corporate engaged exclushvely in the manufacturing and Fagrketing {of
telecommunication eqtiprments and producis} bysiness activily to which end M/, Bharti Telatech
Liritad B35 bsen mzorporaied with & view o vest In & ait of the said Both enanvfacturing amd
marketing business activities of Bharti Telecom Limited, Furiber in view of the ongoing Hbershisstion
prcess in the Telacommunication secttr % has become sebessary for Bhart! Telecom Limfted to

. Strateaivatly restricture Bs buginess acthvities in enable R to give spesizliced! euclusive focus and

dirgetion to i raanufacturing and marketing business activities, Thls would forther heip the Conpaty
ko echtiave econamies of scale, efficient and adminlstative ronveniencs towerds aainmant of ayeralt

- growth in the stif competitive stenario. This would ake enable Bhartt Telatech Lirited o spacifically

ndeitake, devalop ahd explol the mamsfactoring and marketing husiness activities of Bhart Telacam
Limited o thelr full potential and enable siralegic slionce and Jolnt Ventures in suelh achivities with
statz of an, technology competitive both in India and abroad.

Accordingly the Board of Directort of Bharti Telacom Limited propose that it would be i the isberest
of the Company, 15, the manufacturing and markeling buginess attivities, alongwith aif undortakings
an amets of Bhard Telacom Uimited comprising s Lands, Buildings, Plant and Machinery, Famniture
Fixtures and Fittings, Viehiclas, Computers, ¥aventories, Loans and Advances, Sundry Deltars, Cash

- 3nd Bank Balances and all other assets alongwith other geners! Assets whether Moveable 7 Immavabla
O Incorporeat refatable to the said manufactuting and marketing business activitios whether situated

at Gurgaon in the state of Haryana or at Lughizng i the state of Punjab or glsewhers e bansferrad

- f vested, s gaing concem on such frme 2nd conditions a3 privvided hargin in the intarest of the
. Shereholders of Bharti Telecom Linsited,

PART - 1T
SHARE CAPTHAL

The present capital striciire of the Tansfercr Company and Traneforen Company i as ungder-

Tansfergr Caraparny
- The present cepteal structure of the Transferor Company a5 at 318t March, 1999 is 55 follows |
Atoat 31.05.9%
Amount i Pe}
. SHARE CAPITAL {
o AUTTHORISED CAPTTAL _
- HO%00,000 Equity Shares of R 10 each 48,80,80,000



2]

- Iransteres Comcany

I1SSUED SLIBSTRIZED AND PALD LI CABITAL 16,90,60,000
1,63,60,000 Equity Sharas of RS.10/ each

The present copiel structire of the Transferse Company 25 &1 51st March, 1999 is a3 follows,

AL AT 30030

(AMOUNT in s

AUTHORISED CAPETAL ‘*
500,008 Equity Shares of Rs.10 cath 50,00, 068

LASUED SUBSCRIBED ANGD CAID UF CAPITAL
7 Enuity Shares of #5. 107 each fully paid up

In CORSIDERATION UF THE RECIPROCAL PROMISES ARD THE ARRANGEMENT, THE TRANSFERD

COMPANY, THE TRANSFEREE COMPANY AND THEIR RESPECTIVE SHAREHOLDERS HAVE PROPD
THE SCHEME DF ARRANGEMENT AS SET QUT IN PART 111 and 1V BELOW
PARY - Y1

TRANSFEPR. OF TRANSFERRED UNDERTAKINGS E

{8} With effect from the Apoointed Date, e Transferred Undertakings of the Trangferor Comne 2
shial pursuant to Seciion 394(2) of the Act and without 2ny further ack o deed be fransfereds
to and vested in or decrmed to have been transfarred 1o and veaste in the Transferes Company!
S0 &5 to beeome as and from the Appointed Date, the estate, assels, rights, fithe and irrterastg
of the Transferee Company subject 2 Clatse 11, Part IV of the Scheme,

{5} Inrespect of such of the assets of the Transferred Underts kings of the Transferor Lompany as
are movable in nature or incomorea! proparty or are otherwise ca fable of transfer by sun
defivesy or by endorsernent and delivery or transfor by vesting and retords purseant Lo thi
Scheme the same shall stand tansferred and vested by the Transferor Company, with effedt
from the dppointed Date and shall become the property and an integral part of the Trangfenep
Coempany, :

(2}  Upen Bhe coming into affoct of this Schems and sublect to the provsions of this Scheme, )
contracts, desds, bonds agreements, schemes, amangements and other instroments of
whatsoever nature ks refation fo the Transfared Undertakings of the Traasferor Company ol
Which the Tearsferor Company & & party or to the bensfit of which the Transferor Company
may be ellpible, and which ar subsisting or having effect bmadiately before the Effertive
Date, shal be i full focs and offect or or agEnst o in fvour of the Transferes Company and
may be enforced as fully and effectualiy as 1t instead of the Transferor Comgany the Transtarse
Campany had tiean 3 party or benaficiary oF obligee thereto.

{B}  Upon the coming into effedt of this Scheme and subiect to the provisions of the Stheme afl @
pernils, quoias, rights, entitiements, lrenses incluging those resating o Tratemarks, tenancies, |
patenls, copy Hahts, privileges, powers, facilities of avery kind and destription of whatsgever ;
nafur in reistion o the Transferrdd Underizkings of the Transfaror Company 1o which the |
Transferor Company is 3 paity of o the benefit of which the Transforor Lombany may be ;
efigiie and which are subsisting or having effect irnmedistaly befora the Effective Date, shall
be & remzin in full foice and affect in favour of o against oF In fevour of the Tranisfares
Company as the case may be, and may be enforeed as Tully and effectually as ¥ insteag of the
Transfergr Company the Transferes Company had been a ooy or benaficiary or sbligee thereln. ;

(e} Amy inter se contracts balween the Transfaror Comuany and Transferee Comesiry relating to
the Transferredt Undertakings of the Trensferor Company shall stand merged snd vest in the
Tansferes Company 1pon Be sanction of the Schame and upon the Scheme bagoming effective. |
Any statutory ilcenses, permissions or approvals of consents to carry on the aperalions in the
Transterred Undertalings of the Transferar Company ug Hustratively Ested outn Sceduie -1 |
nzreta, shall stand vesied B or transferred 1 the Transfores Cormpary withouf further ack oy

{4



(d)

(a)

(b)

(a}

(b}

deed and shail be appropriately mutated by the statutory authorities concerned therewith in
favour of the Transferee Company upon the vesting and transfer of the Transferred Undertaking
of the Transferor Company pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, factory ficenses, environmental approvals and consents including the statutory
licenses, permissions or approvals or consents to carry on the operations In the Transferred
Undertakings of the Transferor Company as illustratively listed out in Schedule - 1T hereto,
Sales Tax Registrations or other ficenses and consents shall vest in and become available
the Transferee Company pursuant to this Scheme. Any no-objection certificates, licenses,
permissions, consents, approvals, authorisations, reglstrations or statutory rights as are jolntly
held for the Transferred Undettakings of the Transferor Company and the Nen-Transferred
Undertakings of the Transferor Company as continiting undertakings including the statuboty
licenses, permissions or approvals or consents to carry on the opérations in the Transferred
Undertakings of the Transferor Company as llustratively listed out in Schedule - TI hereto shall
be deemed to constitute separated licenses, permissions, no objection certificates, consents,
approvals, authorities, registrations or statutory rights and the relevant or concerned statutory
authorities and licensors shall endorse and or mutate or record the separation, upon the filing
of this Scheme as sanctioned with such authorities and Ficensors after the same becomes
effective, 5o as 10 empower and facilitate the continuation of operations in the Transferee
Company without hindrance or let from the Appointed Date,

The Transferee Company at any time after the coining into effect of this Scheme in accordance
with the provisions hereof, If so required, under any law or otherwise, will execute deeds of
confirmation or other writings or arrangements with any party to any contract or arrangement
in relation o the Transferred Undertakings of the Transferor Company to which the Transferor
Gompany Is & “party In order to give formal effect to the above provisions. The Transferor
Company will, if necessary, also be a party to the sbove. The Transferee Company shall, under
the provisions of this Scheme, be deemed to be authorised to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Transferor Company.

Upon the coming into effect of this Scheme, the debts, llabilities and obligations of the Trancferor
Company relating to the Transferred Undertakings of the Transferor Company shall, without
any further act or deed be and stand transferred to the Transferee Company and shall become
the debts, Habllitles and obligations of the Transferee Company which it underiakes to meet,
dischange and satisfy.

All fiabilities and obligations atising out of guarantees executed by the Transferor Company
relating to the Transferred Undertakings of the Transferor Company for any third party/s shall

. become the fiabilities and obligations of the Transferee Company which It undertakes to mest

discharge and satisfy.

Al legal or other proceedings by or against the Transferor Company in respect of the Transferred
Undertakings of tite Transferor Company under any statute, or otherwise whather pending on
the Appointed Date or which may be instituted in future in respect of any matfer arising before
the Effective Date shalf be continued and enforced by or against the Transferee Company
after the Effective Date. If proceedings are taken agalnst the Transferor Company In respect
of the Transferred Undertakings of Transferor Company, after the Appointed Date the Transferor
Company, shall defend the same in accordance with the advice of the Transferee Company
and at the cost of the Transferea Company and the latter shall reimburse and indemnify the
Transferor Company against all fiabilities’and obligations incurred by the Triansferor Company
In respect thereof.

Upon the Scheme betoming effective, the Transferee Company undertakes to have such legal
or other proceedings Inftiated by or agalnst the Transferor Company referred to in sub-clause
(3) above transferred in its name and to have the same continued, prosecuted and enforced
by or against the Transferee Company to the exclusion of the Transferor Company. The
Transferee Company also undertakes to deal with all legal or other proceedings which may be
Inltlated by or against the Transferor Company or the Transferee Company after the Effective

11



Date relating [o the Hansferrad Undertakings of the Transferor Comprary 0 respect of iha
pericd up to the Effective Date, in its own name dnd socount and 1o the excitsion of 1
Transtaror Jompany, and further undentakes & pay all ammas inciuding inferest, paralt
damages, Sie which the Transferor Cnimpany may be called upon to LAY O SECUS [0 PEgio
of arwy Habiiy or obligation relating (o the Transforrad Undertni ngs of the Transforor Compays
for the period g to the Effective Date and any reasonable costs inclitred By the Tranﬁfe

Comoany in respect of such procesdings sterted by or aqainst B relateable t the peridf un
- the Fffectlve Datr upon submisslon of necessary evidanes by the Transferor Company to &
Transferes Company for making such payment, '

Wih effect from the Appointed Date and up o and intluding the Bffective Dater g

() Phe'frensferer Company shall be geemed to have bean carrying on ofl gperations and MN@
relaling to He Trahsforrad Undertakines of the Transforor Company ot beball of the Trerste
Lompary and stand possessed of the properties so 1o be traksfesrad for and on ancount o
and In trust for the Transfree Compamy: apd -

G all profits acorulng o the Hransforor Company (inchding taxes, if smy thereon) o
arlsing or ircured By it refating 16 the Transferred Undartakings of the ansferor Com
shall for all purposes, be treated a3 the profits, taxes of fosees a5 the case may be of the
Transferss Company,

The Transferor Company hereby undartakes from the Appointed Date v bo and inchuding the Effective
Date bo carry on its eperations relating to Transtorred Uniclertakings of the Transferor Comparny wAth
proper prudence and agrees, without the prior written consent of the Transfores Company not 4
alfenate, ehare or ptherwise dealwith ar disposa of the Transferred Uindertakings of e Transforn
Companty or Sny part thoreof fexcept in the orcinary eourse of business) or undertake substantis
expansion of s existing operations pertaining &0 the Teansfarrad Undartakings of the Transferor
Company. ;

{a) Al permanent employees of the Trangferar Company engaged in the Transferred
Unileslakings of the Transferer Corpany a3 on the Effactive Date, shall 5 from such Gt
become empioyees of the Transferes Company with the benefit of continuity of service op
Same terns and conditions beine sobUnfavourable with the terms and conditions applicaite
te such employees of the Transferor Company and withaut any breach pr interruntion of
sarvice unless any one of them is ot wiling te fok the Transforos Company. In regard
Frovident Fund, Employvess Banevelent Fund, Gratuity Fund, Superasnustion find or any
othar specis] fund created or existing for the benefit of such employaes of the Transferor
Company, upon the Scheme becoming eifective, the Transfores Ceanpany shall stand
substityted for the Transferar Cinpany for al pusposes whatsoever refating 10 the obligation
to make contributions o the 53id funds in accordence with the provisions of such schemes,
FLndts, by-faws ete. including in the respective Trust Deegs or other documents. The existing
Frovident Fund, Emploveds Benevolent Pund, Gratuiy Fumd and Supersnnuation Fund
Trusts créated by tHhe Transferar Company for its employess incluthing employess of the
Transferred Underiakings of the Transferor Company shall be continued for the benefit of

©=ach employees-ang emplovess of the Non-Transferred Undertakings of the Tiansferor
Company, oh the same ferms gnd conditions, With effect from the Effective Date the
Transleres Company shall make the necessary contrlbutions for such transferved amplovess
of the Transferor Compary 2l deposit the sama i the Emplovess Benavoiant Fund,
Provident: Fund, Gratuity Fund or Superannustion Fund of the Transferor Campany. Untl
the Trensferer Company or s Trasteas for such funds ransfer such portion of tie Employest
Benevolent Fupd, Provident Fund, grafuity fund and Superaunustion Fund Trusts relating
to the employess of the Transferred Undertaings of the Transferor Compaiw Inlo the
Empioyess Benevolant Fumd, Provident Fund, Gratily fund, and Superannuation Fund
including the respective Trusts or the Trustess of such funds: set U by the Trangferse
Comparty. as may b applicable, Tk is the aim and intent of the Schame that a the rights,
ditizs, powers arid olligations of the Transferred Undertakings of the Transfaror Corany
in relation o such schemes or funds shall become those of the Transferee Company, it is

12
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cherified that the services of all empiovess of the Trensfero, Counpany relaiing to the
Teansferred Undartakings of the Transferor Company, o the Transferee Company will e
sreztedd 8% Paving heen continusts for the nurpose of e slvresaid sohemes or funds,

(h)  Inthe eventthat the Trustees ars constituced &« holders of amy seaurities, ush unds or Trast
monies Bt sefation Lo any Emplovess Bensvolent Furd, Provident Funed, Superannleition e,
Gratuily Trust or aiher Trust of the Transforor Company, sch fimds =kall be fransforrsd by
suc Thustees of the Trusts of Transferor Company o separate Truste and the Trustess of the
Transleres Company set up for the same paptse and object o the axtant thal (he sume
reiates o all the employees of the Transferor Company rebating {0 the Tronsferrad Underiakings
of the Transferor Company and shall be deemed to e s tansfer of trust proprly from o sal
of Trustess t another set of Trusleas in accordance with the provisicns of the relovant Fabnur
kywis, Indian Trusk Ad, arit the Indian Income Ta At 1951 and Sty Legislations as snnticabis,
Appropriate Deeds of Trusts andfor documents for transfer of Trust properties shall be
simudtanceusly excouted vpon the sahcilon of e Stheme in 2ccordance with the {2rms
hersaf by the Thuslees of the Trust constinried by the Transferor Comipany in favour of the
Trusts of the Transferee Company 5o as to continue e boneflts of the mnioyess and seoisgae
the funele, Pending such transfer s the existing Trssts of the Tancferee Corngreny as sforesaid,
the arigingl Trust of the Transferr Company, will contings 1 receive eradits for the congribitions
for Employess Benevolent Fund, Provident Fund, Supershnuation or Gratuity if sy, ip respect
of all employess of the Transferor Company relating 1 the Transforred Undesiakings of Hw
Transteror Company, and shall make pavients from out of these funds to te emplovess
Benofits of continuity of servite will alse be avsilable in relation to eradits ke such Trustef
Funds of Tansferor Company in relation to the Trensferrsad Ungertakings of Transforor Cormpany
in the Trusts/Funds sreated for ampinvess of the Tramsfores Company.

The Employess Benevolent Fund, Providert Fuad, Gratuily Trust of superannuation Trusts of
the Transferor Company shall sontinue to hold such serurities Trist Funds andiar Trust monkes
a5 hithertofore; ) such time s the fransfer to the Tristess of the Transferes Company
ampioyes Trusts i made.

{€) Tha Tranzferee Campany Undertales e contimie fo abide by ey agreemet(s fsctfement{s] .
enterad Into with any Labour Uniengfernployees by $he Transforor Crimieany I refation & the
Transterved Undertalings of the Transferor Comptiny, The Transferes Compiany agrass that
for the purposs of payment of any retrenchaent compensetion, Employess Benevolent Fund,
Pravicent Fund, gratuity and ather terminal benefits, the past services of such employess with

- the Transforor Company shall aleo be taken into account, and agiees and undertakes 0 pay
the same as and when payabie.

*he transfer and vesting of the properties and Gabliities of the Tramferred Underlakings of the
Transferor Company to the Transferse Company and the continsance of the proceedings by or
aueingt the Transfaree Compaty under Clause A, tereof skafl nobaffect any fFansaction or proceedings
aiready completed by the Transferor Cantpany on and from the Appointed Date to the gnd and intent
that the Transferae Company accepls all acts, deeds and Ehings done and executad by sadfor on
hehalf of the Transferor Company as acts, deeds and things done and executed by and o hehalf of
the Transferee Company,

Subject @ the other provisiors cortained In this Scheme, al Contracts, business/asset purchase
agreements, memarandiums of understandings, memorandums of agrecment, memorangums af
2greed points, fetters of agread points, anangamients, undertskings wiether weitten or otherwise,
tontracts, ‘lease rights, deeds, bonds, other agraements and instruments of whatsoever pature
refaing t the Trensferred Undertakings of the Trancfarer Company o which the Transfern: Company
B 2 party-ar having effect medistely before the Effective Date, shall remain I Bl force and i
effect against and in favour of Tramsferce Company and may be enforced fully and effertually ax ¥
Nst2ad of the Transforo: Comspany, the Transferee Company had beer 3 party thereto.

Uoay tfje toming intu effect of the Scheme, alt Moter Vehides of ary rature whatsaover rmised
I of refatentls o the Transferred Undertakings of the Transferor Company shalt vest iy the Trnsferas

iz



11.

ta.

i #
Company aitd the appropriste Governmental ahd Registration Authorities shall mulste and regisg;ﬁgf
the szl vehiches in the name of the Tiansferse Company as I the vehicles had originally b
regstered in e name of the Transfras compaty withat leyying or imposing any fees, tharngs
taves or vy whatooeyer

ir: avcoidance with the Modvat Rules framed under the Contral Exdae Act, 1944, as are prevalent
the e of the sancton of the Scheme, the unutiised credits relating to Sxcise dutles paid
gLt/ capdtal goods iving o the account of the Tresnsferred Undertakdngs of the Transfersy Compa
iy the RE23A and RG230 Renlsters shiell ba parmitted to be bransferred to tha Credit of the Transfe
Company, a5 i, 2 such Modwt Credits ware ing in the R4 238 sndd RG 330 Regicters of §
Transferes Company. The Transferse Sormpany shail be entitied Yo set off all such unutilised Modws
Credits, a5 aforecabd, aoabist the Becise duty payabie by 0

fa}  Upon omning bte effect of the Scheme and epon the vesting asd tronsfer of the Transhe
Undestakings of the Transferor Cormpany in the Tansferes Chmbny, the Trangferca Compa
shall fix a revord date for completion-of alatments o the shareholiers af the Trenstery;
Company Uhirly (30) fubly paid shares'of the face value of Rs. 10/~ sach for every 100 fully na
shares of the face valse of Rs. 10/~ pach held in the Transferor Company as per the veluatd
report of M5, L Bhalle 8 Co. Tharered Accourtents Provided that no fractionat she
certificsles shail be isaued By the Transtferee Company 0 respect of fractional entiflayments,
arwy, lo the sharehoitsrs of the Transferor Compatyy, The Diractors of the Transferoe Compasng
shall instead consofidate all such Factionsl entitemenis towhich e members of the Transfe
Lompany may be antitiod on issue and sliotment of the shares by the Transferee Company a3
afvresaid and thereupon Bsus and sllot shares iy Hew thereof o 2 Birecior or gn Oificer of {
Transferee Company or aty other person in this hebail with the express undersianding that
such Birector or Officer B wham such shares be slloited shall sette the same in the manet
the ek avdilable price on one or mone lobs or By private sale / placernent Gt iy publls sals |
atwctlon a5 deemed it {the: decision of such Diredor or Officer a5 the case roay be ag to the
Hirhing end mathod of the sale and the price at which stch ssle has Besn given effect s, in
“that bahwall shodl be plnced hafoes the Board of Diracios for #ts fnot appeosval) ond pay to th
Transfores Company, the el sale procasdd thareof, and Lipon tha racaint of the solo sl
41 respect of agch such sale. The Transferee Company shall then pay sach of such munnbers
shaving fractional entitlements the wet sale proceeds of all such shares after dofraying therafrom?
alf cocts, charges, and éxpenses of such saki in cash ompro rls basis, =

dpen.the Scherme boroming effective, and in considesation of the transfer ond vesting of thel
“fransherred Unidertakings of the Thansferor Cormpany i sccordance with the Schema horaln, -
the Thnsforas Compeny shall issee aluity shares tothe sharsholders of the Thansferor Compan
ak par valuz in accordance with the provisions of sub-thsusa (2} hereof fiv the value of the i
Transferrad Undertakings of Transferor Comaany, :

(b}  Alt equlty shares if issusd and affotted by the Transferee Comparty in terms herecf shail rank
part passu in a respacts from the date of their slictmenat in ferms of the Schame with the 3
axigtihg equity shares of the Transferee Sompany, 2

f}  Upan this Scheme benaming effective and subject to the above movisions, the Sharehaolgers &
of Transferor Company shali jecpive new sharg cortificates reflecting the share capital of e :_
Transferce Company as on the Effective Date of the Scherme upon receiving intimation of the 3
Record Date for alloiments,

{d} I the event of any of the shareholders of the Transferor Company ¢lacting § deciding fo saf
their shares iy the Transferor Campany sirsaant Bo any open offer made by aoquieers (ncluding,
as the case may Dz, the promoters of the Transterar Company), affer the shareholders of the
Tansferor Company reoalving shares in the Transferes Company a5 provided heraln, the
Trensferes Compary andfor the Trarsferor Company OF the acquirars as sforessid shalt not be
under any obffgation to make sitniar offers to such sharebolders with vegpect 0 tsheir

shareholding an the Transferes Company,

i £22
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PARY - XV
GENERAL TERMS AND CONDITIONS

ray  The Transferor Company and the Tiansferce Company shall ba entited o reconsiric thers,
Balence Sheets &5 on the Appolnted Dete 0 be the apening Balance Sheets of the Transferor
Company and the Transferes Conpany, respoctively, 53 on the Aopuinted Pats, The Transforce
Company =hall carryover and assume the accumuisted Business losses pertaining to the
Transfersed Undertakings of the Trensferor Company in terms as may B peowided for i the
reconstructed Belance Sheet of the Transferes Company, as aforesaid,

{ny A Fssels and Hebillties would be transferred st book value, biased on the oudited Brandal
vesdlts of the Transfergr Company as on 3ist March, 2000,

“The Transterar Company and the Transferse Compary ais expressly permilted to revise thalr Ingoms
Tax foss retiens and related Y08 cectificstes and to olgin refunds, advance tax oedity ste, oo tha
basis of the espective reconstrcted Batance Sheats becoming effeckive as o the Appolnted Date
pursuant 10 the terms of this Scheme and its right to make stch revisions in the Tncome Tax loss
returns g relabed Tax Deduched at Scurce {DS) certificates and thek Aght &0 clalm refusds,
advanice (2 Credits pursuant to the sancting of this Scheme and the Scheme becoming effoctie is
axpressly mserved.

aj  The authorsed share capital of the Transferee Company shall stend insreased & Rigpees Five
Crore and Seven Lac ard seventy anly (Rs. 5,0700,0707- 43 on the Effactive date,

b}  The Transferes Company shall e the requisite forms with the Bagistrar of Companies for e
sald increaze of the Authorised Capital of the Transfres Commpany &s afgresaid. The Transforee
Compeny shall make suitable amendments to the Transforee Comparny's Mamorandumn and
Articies of Association $0 reflect the Increase of the Ruthorised Share Chpitat,

The Transfercr Company is entitled Lo various benefits undar Incontive Scharmes and Palitles as are
istratively fisted out in Schedule - T hereto and persuant to Hhic Schame B & declrred et the
benefits under 41l of such Schemes and Policies as Hiustrtively bstad i Schadule - TH shall be
ransterred 1o and vestad in the Transfaree Company and it benefits entiiements and incentives of
any natire whatsoaver inchuding Sales Tax Concessions & Incenfives shall be dlaimad andfor be
claimable by the Transforee Comprny and these shall relate back & the Appaliled date po ¥ tha
Transferee Company was originally entitied {0 all berelits tnder such Kicentive Sehemes andfor
Pirlicieg, '

In 2acordance with the Modvat Rules framad under the Ceniral Cuiza Act, 1944, 55 ore prevalent st
the Sme of the sanction of the Schems, the unutliised credits refsting o Exdse duties puid o
inpLts/ capital goods Jing to the socount of the Transferred Lindermkings of the Transferor Compary
n the RG 234 and RG 230 Registers including the credii iing in the RG 234 and jor RG 23C
Registers of the Transfernr Company to the acoount of the Transferrar Undertakings of the Transferor
Coampany shall be permitted to be transferred to the Credlt of the Transferee Comazry, as i, 3l such
Modvat Credits were Jing In the RG 234 and RG 230 Reoistars of the Transferee Company, The
Transferce Companty shall be entitied fo set off, 2 such tiutiiced Modvat Cregits, os aforesald,
tEainst the Excise duty payabie by 2.

Sinte each of the permissions, epprovals, consents, sanctions, remissions, special resenations,

backward area sales tax retissions, holidays, Incentives, concessions ang other authorisations, shafl

Stand vested by the order of sanction of this Hon'ble Court i the Transferea Company, the Transferes

Company shall file the relevant intimations, for the record of the stabirery aulhorities who shall bke

g]m Gr e, pursucnt 1o the vesting orders of the sanctioning court. Viz, the Hon'ile High CGoliets &t
aeCigarh,

The EXisting hanking facifities periaining to the Transfered Uiderfakings of the Transferor Company

25 Mzltained by the arsferor Company shall stand transforred and vest in the Transforee Company
4 the relevant Bonks shak tansier o8 soch hanking fscilities intp the mame of the Trensfores
Conipany immediately unen recciving the erder of senction of s Horhle Coust.
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Al tenders and/or Bids relaling to the supply & squipments manufoctired fry the 'E'ram.ferrﬁ%
Underahings of the Transferor Company i which the Transforor Company 1§ particpaiing chy
stardd transherred and vested I the Transferes Company with effect from the Aupointed date,

The isue and allotment of shares Under the provisions of this Scheme wilf be made sifbgect o 4y
approval of such statutory and noveramental authorities gs rigliedt, H

Bolly the Tiansferor Company and the Trensterse Comperses shalt make necessary appii:m‘an}
before the: Hon'ble High Court at Chandigart for sanchion of the Scheme under Sectinns 391 e 39

of the Act, Al disputss and differences arising out of this Scheme shall be sublect to the urisdicting
of the Hon'ble High Cowt at Chandigark: only !

This Scherme iz conditional tpon the following appravals / avents and the Schemne shell be deemed Era

be effective on obtaining the last of the following approvois and the oocurence of the bsst of 4y
following events:- i

{}  the approval of the Scheme by the requisite meinity of the members and creditors of thg

Transferor Cormpany and the Transferse Company, as the cose may be, a8 ratyuired unde
Section 351 of the Act. : ;

H

i} The sanction of the Scheme by the Hoible High Court at Chandigarh under Section 391 anf

2. Tevestrient In Manufaciurlng activities / companies undertakings:

B}  Marketing Business Undertaiings |

1
+.

324 of the Ad: and other appficable provisicns of e Ak, Bules and Pegulations, as the cas
rmay be, i

(i} Certified contes of the orders being fled with the Registrar of Companies, Haryana,
SCHEDULE - 3 '

TRANGFERRED UNDER TARINGS OF THE TRANSFEROR COMPANY
Manufacturing Buslness Undertakings

Lo Manufacturing undedakings sfuated 2t
2} Plot No. §, Sactor - 24, BHTR, Girgaon { Harvanal _
b} Flot Nos, § -4, Rural Industrlal Complax, Hambean Distt, Ludhiana (Punjab).
€} B-XX 2648, Premiit Road, Curuday Nagay Ludhiana (Punjats).

e L A AR A At

a}  Investments in Bhaet! Dura - line L.

37,499,355 aquity shases of Rs. 10/ each vide Folla No. 3, Share Certificate Mo, 1.1
Dlstinctive N, 01 to 01, Share Cerbificate No.2, Distinctive No, 02 to 02, Share Certifioate

Mo, 3, Distinctive Hos, 03 to 2493999, Share Cortificate No. 5, Distinctive Nos, 5000008
to 5249999,

by  Investment & Goa Telecommunications & Systems L. {atongwith Norminees)h:

2,G0,000 equity shares of Rs, 10/- each vide Folio 8o, 9, Share Certificate No. 20,
Distincive Nog. 61 t 400000, Share Cortiifeate MNos 14-18, Distinetive Nos, 01 o 50,

B e L R P 3

investiment in Marketing acﬁviﬁas / Companies Undersakings:
ay . Investments n Slemans Telecom Lid, ¢
{1}  78,40,000 equity shares of s, 10/- sach vide folio No. 5, Share Centificale No. 5, 3

Distinctive No, 52 to 71, Share Cenfficate No. 8, Dlstnctive Mo, ORISONSG to
160000600, Share Certificate Mos. £-7; disnctive Nos, 72 ba 100 an

(i} 55,37,808 £1% Fully pair] Prefarence Shares of e, 1Gf- each, vide Rolio e, PS f :
{02, Share Cartiiate Mo, 2, Distineive No, DE7E300E to 11330000,

5
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SCHEDULE - I1

Industrial Entrepreneur Memorandum - Acknowledgement (Industria; Development & Reguiation
Act);

Licence under the Factories Adt, 1248;

Froduct Approvals from Deptt, of Telecommunications;

Registretion under Central & State Sales Tax Act,

Registration under Central Exclses Act;

Consents for Water & Air Pollution Control Laws;

Licence for storage of Explosives:

Load sanction for Elactricity Authorities;

Certificate under Standards of Weights & Measurements Act:

Registration under Employees Provident Fund & Miscellaneous Provisions Act;
Registration under Employees State Insurance Act;

Certified Standing Orders dated 26.05.88 {Ludhiana Unit) and 02.12.93 (Gurgaon Unit} under Industral
Employment (Standing Orders) Act, 1946

I50 Certificates
SCHEDULE - Il

ILLUSTRATIVE LIST OF BENEFITS UNDER INCENTIVE SCHEMES AND
POLICIES
SIL lcence No. 0540002019 dated 18.01.2000 under the Import Export Policy.
SIL licence No. 0540002017 dated 18.01.2000 under the Import Export Policy.
Sil licence No. 0540002018 dated 18.01.2000 under the Import Export Policy.
DEPB licence No. 510008967 dated 06.10.1999 under the Import Export Policy.
DEPB licence No. 51001803 dated 10.01.2000 under the Import Export Palicy,

All entitlements for the issue of Spedial Import Licence under the Import Export Policy 1997 - 2002
for exports made in 1999 - 2000,

Al tax benefits and obligations under certificate bearing reference No, 109 page : 10/2 issued on
6.11.95 by Deputy Excise & Taxation Commissionsr, Gurgaon;

Applications vide acknowledgement No, 3875 dated 25;06.93 for exemtion for the expansion unit for
CApital Investment of Rs, 1215.60 Lac which would entitle for exemption of Rs, 6078.04 Lacs for the
Period 27.03.98 to 26.03.2005,

All bensfits under the Certlficate of cligibility issued by the Addl. Director, Industries, Haryana dated
24.01.95 yiga dept. endorsement No. FA / STE / 25% /1481 Dated 18.1.95 for Rs, 494.00 Lacs.

;‘E;Pgéatinn for renewal of Exernpticn Certificate vide. Letter No. BTLG / COMM / 98 - 99 dated
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