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June 28, 2020 

 
National Stock Exchange of India Limited 
Exchange Plaza, C-1 Block G, 
Bandra Kurla Complex, Bandra (E),  
Mumbai – 400051, India 
 
BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, 
Mumbai – 400001, India 
 
Ref: Bharti Airtel Limited (532454 / BHARTIARTL) 
 
Sub: Notice of the Tribunal Convened Meeting of the Equity Shareholders of Bharti Airtel Limited by 

VC/ OAVM on Friday, July 31, 2020, Postal Ballot and Remote E-voting 

 

Dear Sir/ Madam, 

 

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 

we wish to inform you that pursuant to order dated May 11, 2020 in Company Application No. CA(CAA)-

186(PB)/2019 by Hon'ble Principal Bench of the National Company Law Tribunal at New Delhi, a meeting of 

the equity shareholders of Bharti Airtel Limited (“Airtel” or “Company”) will be held on Friday, July 31, 2020 

between 10:30 A.M. and 11:30 A.M. (“Meeting”) through video conferencing or other audio visual means 

(“VC/ OAVM”), following the operating procedures (with requisite modifications as may be required) referred 

to in Circular No.14/2020 dated April 8, 2020 read with Circular Nos. 17/2020 dated April 13, 2020 and 

22/2020 dated June 15, 2020 issued by the Ministry of Corporate Affairs, Government of India, for the 

purpose of considering, and if thought fit, approving with or without modification(s), the proposed composite 

scheme of arrangement between Airtel, Bharti Airtel Services Limited, Hughes Communications India 

Limited (now known as Hughes Communications India Private Limited) and HCIL Comtel Limited (now 

known as HCIL Comtel Private Limited) and their respective shareholders and creditors under Sections 230 

to 232 and other applicable provisions of the Companies Act, 2013 (the “Act”). 

 

Pursuant to the provisions of Section 230(4) read with Section 108 and Section 110 of the Act read with 

Rule 20 and Rule 22 of the Companies (Management and Administration) Rules, 2014 (as amended from 

time to time), Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 

2015 (‘SEBI Listing Regulations’) and other applicable provisions, if any, of the Act and of SEBI Listing 

Regulations, and the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended, Airtel 

will also be offering Postal Ballot and remote e-voting facility (prior to the Meeting) to the equity 

shareholders (including the public shareholders) to cast their votes (for or against) on the resolution set forth 

in the Notice. Airtel has appointed KFin Technologies Private Limited to provide remote e-voting facility as 

well as to enable the equity shareholders of Airtel to attend and participate in the Meeting through VC/ 

OAVM. 

 

The voting period for Postal Ballot and remote e-voting prior to the Meeting commences on Wednesday, 

July 1, 2020 at 9:00 A.M. and ends on Thursday, July 30, 2020 at 5:00 P.M. 

 

The voting rights for the purposes of postal ballot or e-voting facility made available both prior to as well as 

during the Meeting, shall be reckoned on the basis of the paid up value of the equity shares registered in the 

name of the equity shareholder as on Friday, June 12, 2020. 

 

The detailed instructions for joining the Meeting through VC/ OAVM, manner of casting vote through Postal 

Ballot, remote e-voting prior to the Meeting or through e-voting during the Meeting, are given in the enclosed 

notice of the Meeting. 
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We are enclosing herewith the copy of the notice of the aforesaid Meeting including the Postal Ballot Form. 

The said notice shall also be made available on the Company’s website www.airtel.com in ‘Investor’ section. 

 

Kindly take the same on record. 

 

Thanking you, 

Sincerely yours, 

 

For Bharti Airtel Limited 

 
Rohit Krishan Puri 
Dy. Company Secretary & Compliance Officer 

 
Encl: As above 
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* Please note that there shall be no meeting requiring physical presence at a common venue in view of the present circumstances on account of 
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copy. Please refer to the Section titled “Voting Through Postal Ballot” for further details.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

PRINCIPAL BENCH, AT NEW DELHI

COMPANY APPLICATION NO. CA(CAA)-186 (PB) OF 2019

(under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT BETWEEN BHARTI AIRTEL LIMITED, BHARTI 
AIRTEL SERVICES LIMITED, HUGHES COMMUNICATIONS INDIA LIMITED AND HCIL COMTEL LIMITED AND THEIR 

RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

IN THE MATTER OF:

Bharti Airtel Limited, a company incorporated under the Companies Act, 1956, having its registered office at Bharti Crescent 1, 
Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110070.

…Transferor Company 1/ Applicant Company 1

AND

Bharti Airtel Services Limited, a company incorporated under the Companies Act, 1956, having its registered office at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110070.

…Transferor Company 2/ Applicant Company 2

AND

Hughes Communications India Private Limited (formerly known as Hughes Communications India Limited), a company 
incorporated under the Companies Act, 1956, having its registered office at 1, Shivji Marg, Westend Greens, NH-8, New Delhi - 
110037.

 …Transferee Company 1/ Applicant Company 3 

AND

HCIL Comtel Private Limited (formerly known as HCIL Comtel Limited), a company incorporated under the Companies Act, 
1956, having its registered office at 1, Shivji Marg, Westend Greens, NH-8, New Delhi - 110037.

…Transferee Company 2/ Applicant Company 4

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF BHARTI AIRTEL LIMITED

thNotice is hereby given that by an order dated the 11  day of May, 2020 in Company Application No. CA(CAA)-186(PB)/2019 
(“Order”), the Hon'ble Principal Bench of the National Company Law Tribunal at New Delhi (“Tribunal”), has directed a meeting 
to be held of the equity shareholders of Bharti Airtel Limited (“Airtel”) for the purpose of considering, and if thought fit, 
approving with or without modification(s), the proposed composite scheme of arrangement (“Scheme”) between Airtel, Bharti 
Airtel Services Limited, Hughes Communications India Limited (now known as Hughes Communications India Private Limited) 
and HCIL Comtel Limited (now known as HCIL Comtel Private Limited) and their respective shareholders and creditors under 
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the equity shareholders of 
stAirtel will be held on Friday, the 31  day of July, 2020 between 10:30 A.M. and 11:30 A.M. (“Meeting”) through video 

conferencing or other audio visual means (“VC/ OAVM”), following the operating procedures (with requisite modifications as 
may be required) referred to in Circular No.14/2020 dated April 8, 2020 read with Circular Nos. 17/2020 dated April 13, 2020 and 
22/2020 dated June 15, 2020 issued by the Ministry of Corporate Affairs, Government of India. Further, there shall be no 
meeting requiring physical presence at a common venue in view of the present circumstances on account of the CoVID-19 
pandemic. At such day, date and time, the said equity shareholders of Airtel are requested to attend the Meeting.

Persons entitled to attend and vote may vote through postal ballot, or through remote e-voting facility made available both prior 
to as well as during the Meeting through VC/ OAVM. The facility of appointment of proxies by shareholders will not be available 
for such Meeting. However, a body corporate which is an equity shareholder is entitled to appoint a representative for the 
purposes of participating and, or voting during the Meeting.

Copy of the notice in relation to the Meeting, together with the documents accompanying the same, including the explanatory 
statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”) and the Scheme can be obtained free of 
charge on any day (except Saturday, Sunday and public holidays) from the registered office of Airtel at Bharti Crescent, 1, 
Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi – 110070 during business hours. Airtel is required to furnish a copy of 
the Scheme within one day of any requisition of the Scheme made by any equity shareholder, to Airtel by e-mail at 
compliance.officer@bharti.in.

The Tribunal has appointed Mr. P. Nagesh, Advocate, as the Chairperson of the Meeting, and failing him, Mr. Saurabh Kalia, 
Advocate, as the Alternate Chairperson of the Meeting, including for any adjournment(s) thereof. The Tribunal has also 
appointed Mr. Naveen Pandey, Practicing Company Secretary, as the Scrutinizer for the Meeting, including for any 
adjournment(s) thereof. The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the Tribunal.
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TAKE NOTICE that the following resolution is proposed 

under Section 230(3) of the Act and the provisions of the 

memorandum of association and the articles of association of 

Airtel, for the purpose of considering, and if thought fit, 

approving, with or without modification(s), the Scheme.

“RESOLVED THAT, pursuant to the provisions of Sections 

230 to 232 and other applicable provisions of the 

Companies Act, 2013 (“Act”), the applicable rules, 

circulars and notifications made thereunder (including any 

statutory modification(s) or re-enactment(s) thereof for the 

time being in force), the provisions of Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 

from time to time, issued by the Securities and Exchange 

Board of India, the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) 

Regulations, 2015, as amended from time to time, the 

observation letters dated October 25, 2019 and October 29, 

2029 issued by BSE Limited and the National Stock 

Exchange of India Limited, respectively, and subject to the 

provisions of the memorandum of association and the articles 

of association of Bharti Airtel Limited (“Airtel”) and subject to 

the approval of the Hon’ble National Company Law Tribunal 

at New Delhi (“Tribunal”) and subject to such other 

approvals, permissions and sanctions of any regulatory and 

other authorities, as may be necessary and subject to such 

conditions and modifications as may be prescribed or 

imposed by the Tribunal or by any regulatory or other 

authorities, while granting such consents, approvals and 

permissions, which may be agreed to by the board of 

directors of Airtel (“Board”, which term shall be deemed to 

mean and include one or more committee(s) constituted/ to 

be constituted by the Board or any person(s) which the Board 

may nominate to exercise its powers including the powers 

conferred by this resolution), the composite scheme of 

arrangement between Airtel, Bharti Airtel Services Limited, 

Hughes Communications India Limited (now known as 

Hughes Communications India Private Limited) and HCIL 

Comtel Limited ( now known as HCIL Comtel Private Limited) 

and their respective shareholders and creditors under 

Sections 230 to 232 and other applicable provisions of the Act 

(“Scheme”) as enclosed to the notice of the Tribunal 

convened meeting of the equity shareholders of Airtel and 

placed before this meeting, be and is hereby approved.

RESOLVED FURTHER THAT, the Board be and is hereby 

authorized to do all such acts, deeds, matters and things, as it 

may, in its absolute discretion deem requisite, desirable, 

appropriate or necessary to give effect to the preceding 

resolution and effectively implement the arrangement 

embodied in the Scheme and to accept such modifications, 

amendments, limitations and/ or conditions, if any, which may 

be required and/ or imposed by the Tribunal while sanctioning 

the Scheme or by any authorities under applicable law, or as 

may be required for the purpose of resolving any questions or 

doubts or difficulties that may arise including passing of such 

accounting entries and/ or making such adjustments in the 

books of accounts of Airtel as considered necessary in giving 

effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that pursuant to the provisions of:

(a) Section 230(4) read with Sections 108 and 110 of the Act; 

(b) Rule 6 (3)(xi) of the Rules; (c) Rules 20 and 22 of the 

Companies (Management and Administration) Rules, 2014 

(including any statutory modification or re-enactment 

thereof); (d) Regulation 44 and other applicable provisions of 

the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 

2015 (“SEBI Listing Regulations”); and (e) Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the 

Securities and Exchange Board of India (“SEBI”), as 

amended from time to time and other relevant laws and 

regulations, as may be applicable, Airtel has provided the 

facility of voting by postal ballot and remote e-voting (prior to 

the Meeting) so as to enable the equity shareholders (which 

includes the public shareholders) to consider and approve the 

Scheme by way of the aforesaid resolution. In addition, e-

voting facility shall also be made available during the Meeting, 

as stated below. Accordingly, voting by equity shareholders 

on the proposed resolution shall be carried out through postal 

ballot or through e-voting facility made available both prior to 

as well as during the Meeting. Airtel has appointed KFin 

Technologies Private Limited (“KFintech”) for the purposes of 

providing e-voting facility both prior to as well as during the 

Meeting.

A copy of the Explanatory Statement, the Scheme and other 

enclosures are enclosed and form part of the notice. 

thDated this 24  day of June, 2020.

For Bharti Airtel Limited

Sd/-

Mr. Rohit Krishan Puri

 (Authorized Signatory)

Registered Office: Bharti Crescent, 1, Nelson Mandela 

Road, Vasant Kunj, Phase II, New Delhi – 110070

CIN: L74899DL1995PLC070609

Email: compliance.officer@bharti.in

NOTES:

1. THE NOTICE IN RELATION TO THE TRIBUNAL 

C O N V E N E D  M E E T I N G  O F  T H E  E Q U I T Y 

SHAREHOLDERS OF AIRTEL (“MEETING”), 

T O G E T H E R  W I T H  T H E  D O C U M E N T S  

ACCOMPANYING THE SAME, INCLUDING THE 

EXPLANATORY STATEMENT AND THE SCHEME 

(COLLECTIVELY, THE “NOTICE”) IS BEING SENT 

TO ALL THE EQUITY SHAREHOLDERS OF AIRTEL 

AS ON JUNE 12, 2020 BY E-MAIL IN VIEW OF THE 

ONGOING COVID-19 PANDEMIC. 

( IN CASE THE E-MAIL ADDRESS OF A 

SHAREHOLDER IS NOT REGISTERED WITH AIRTEL 

/ DEPOSITORY, THE INSTRUCTIONS GIVEN BELOW 

ARE TO BE FOLLOWED FOR REGISTERING THE 

SAME)

A PERSON/ ENTITY WHO IS NOT AN EQUITY 
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SHAREHOLDER AS ON THE CUT-OFF DATE (I.E. 

JUNE 12, 2020) SHOULD TREAT THIS NOTICE FOR 

INFORMATION PURPOSES ONLY AND WILL NOT 

BE ENTITLED TO VOTE.

2. THE NOTICE WILL BE DISPLAYED ON THE 

WEBSITE OF AIRTEL AT WWW.AIRTEL.COM.

3. THE EQUITY SHAREHOLDERS OF AIRTEL ARE 

ENTITLED TO VOTE THROUGH POSTAL BALLOT, 

OR THROUGH E-VOTING FACILITY MADE 

AVAILABLE BOTH PRIOR TO AS WELL AS DURING 

THE MEETING WHICH WILL BE HELD THROUGH 

VIDEO CONFERENCING/ OTHER AUDIO VISUAL 

MEANS (“VC/ OAVM”), AS DESCRIBED BELOW. 

FURTHER, SINCE THE MEETING WILL BE HELD 

THROUGH VC/ OAVM, PHYSICAL ATTENDANCE OF 

SHAREHOLDERS HAS BEEN DISPENSED WITH.

4. PLEASE NOTE THAT THE POSTAL BALLOT FORM 

IN LOOSE LEAF IS NOT BEING SENT SEPARATELY 

IN HARD COPY IN VIEW OF THE ONGOING COVID-

19 PANDEMIC. PLEASE REFER TO NOTES 24 TO 30 

BELOW FOR FURTHER DETAILS.

5. THE FACILITY FOR APPOINTMENT OF PROXIES BY 

THE SHAREHOLDERS WILL NOT BE AVAILABLE 

FOR THE MEETING AND HENCE THE PROXY FORM 

AND ATTENDANCE SLIP ARE NOT ANNEXED TO 

THIS NOTICE.

6. A BODY CORPORATE WHICH IS AN EQUITY 

SHAREHOLDER OF AIRTEL IS ENTITLED TO 

APPOINT AN AUTHORIZED REPRESENTATIVE FOR 

THE PURPOSE OF PARTICIPATING AND, OR 

VOTING DURING THE MEETING HELD THROUGH 

VC/ OAVM. FURTHER, SUCH BODY CORPORATES 

(I.E. OTHER THAN INDIVIDUALS, HUF, NRI, ETC.) 

ARE REQUIRED TO SEND SCANNED CERTIFIED 

COPY (PDF FILE) OF THE RELEVANT RESOLUTION/ 

AUTHORITY LETTER TOGETHER WITH ATTESTED 

S P E C I M E N  S I G N AT U R E  O F  T H E  D U LY 

AUTHORIZED SIGNATORY(IES) WHO ARE 

AUTHORIZED TO VOTE, TO THE SCRUTINIZER AT 

I N F O @ C O R P S M I T H . O R G  F R O M  T H E I R  

REGISTERED EMAIL ADDRESS WITH A COPY 

MARKED TO EVOTING@KFINTECH.COM, NO 

LATER THAN 48 HOURS BEFORE THE SCHEDULED 

TIME OF THE MEETING. THE FILE/ SCANNED 

IMAGE OF THE RESOLUTION/ AUTHORITY 

LETTER/ SPECIMEN SIGNATURE SHOULD BE IN 

THE NAMING FORMAT ‘CORPORATE NAME EVENT 

NO.’.

7. EQUITY SHAREHOLDER (IN CASE SUCH EQUITY 

SHAREHOLDER IS AN INDIVIDUAL) OR THE 

AUTHORIZED REPRESENTATIVE OF THE EQUITY 

SHAREHOLDER (IN CASE SUCH EQUITY 

SHAREHOLDER IS A CORPORATE MEMBER) 

SHOULD ADDITIONALLY E-MAIL COPY OF THEIR 

VALID AND LEGIBLE IDENTITY PROOF (PDF FILE) 

ISSUED BY A STATUTORY AUTHORITY (I.E. PAN 

CARD/ AADHAAR CARD/ PASSPORT/ DRIVING 

LICENSE/ VOTER ID CARD) TO THE SCRUTINIZER 

AT INFO@CORPSMITH.ORG FROM THEIR 

REGISTERED EMAIL ADDRESS WITH A COPY 

MARKED TO EVOTING@KFINTECH.COM, NO 

LATER THAN 48 HOURS BEFORE THE SCHEDULED 

TIME OF THE MEETING. THE FILE/ SCANNED 

IMAGE OF THE RESOLUTION/ AUTHORITY 

LETTER/ SPECIMEN SIGNATURE SHOULD BE IN 

THE NAMING FORMAT ‘CORPORATE NAME EVENT 

NO.’.

8. FOREIGN PORTFOLIO INVESTORS OR FOREIGN 

INSTITUTIONAL INVESTORS, IF ANY, WHO ARE 

REGISTERED EQUITY SHAREHOLDERS OF AIRTEL 

WOULD BE REQUIRED TO SHARE COPIES OF 

DEPOSIT CERTIFIED COPIES OF CUSTODIAL 

RESOLUTIONS/ POWER OF ATTORNEY (PDF FILE), 

AS THE CASE MAY BE, AUTHORIZING THE 

INDIVIDUALS NAMED THEREIN, TO ATTEND AND 

VOTE AT THE MEETING ON ITS BEHALF. THESE 

DOCUMENTS MUST BE SENT BY E-MAIL TO THE 

SCRUTINIZER AT INFO@CORPSMITH.ORG FROM 

THE REGISTERED EMAIL ADDRESS WITH A COPY 

MARKED TO EVOTING@KFINTECH.COM, NO 

LATER THAN 48 HOURS BEFORE THE SCHEDULED 

TIME OF THE MEETING. THE FILE/ SCANNED 

IMAGE OF THE DOCUMENTS SHOULD BE IN THE 

NAMING FORMAT ‘CORPORATE NAME EVENT 

NO.’.

9. In case of joint holders attending the Meeting, only such 

joint holder whose name appears at the top in the 

hierarchy of names shall be entitled to vote.

10. Equity shareholders may avail the nomination facility as 

provided under Section 72 of the Act.

11. In terms of the directions contained in the Order, “the 

quorum of the meeting of the equity shareholders shall 

be 200 in numbers, to be personally present.”. Further, 

the Order also directs that in case the required quorum 

for the Meeting is not present at the commencement of 

the Meeting, then the Meeting shall be adjourned by 30 

minutes and thereafter, the persons present shall be 

deemed to constitute the quorum.

12. In terms of Sections 230 to 232 of the Act, the Scheme 

shall be considered approved by the equity 

shareholders of Airtel if the resolution mentioned above 

in the Notice has been approved at the Meeting by a 

majority of persons representing three-fourths in value 

of the equity shareholders of Airtel, voting through postal 

ballot, or through e-voting facility made available both 

prior to as well as during the Meeting through VC/ 

OAVM. 

13. Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 

2017 (“SEBI Circular”) issued by the Securities and 

Exchange Board of India (“SEBI”), inter alia, provides 
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that approval of public shareholders of Airtel to the 

Scheme shall be obtained by way of voting through 

e-voting. Since, Airtel is seeking the approval of its equity 

shareholders (which includes public shareholders) to 

the Scheme by way of voting through postal ballot and 

e-voting, no separate procedure for voting through 

e-voting would be required to be carried out by Airtel for 

seeking the approval to the Scheme by its public 

shareholders in terms of SEBI Circular. The aforesaid 

notice sent to the equity shareholders (which includes 

public shareholders) of Airtel would be deemed to be the 

notice sent to the Public Shareholders of Airtel. For this 

purpose, the term “Public” shall have the meaning 

assigned to it in Rule 2(d) of the Securities Contracts 

(Regulations) Rules, 1957 and the term “Public 

Shareholders” shall be construed accordingly.

14. In terms of the directions contained in the Order, the 

notice convening the Meeting will be published by Airtel 

through advertisement in the “Financial Express” (Delhi 

NCR edition, in English) and “Jansatta” (Delhi NCR 

edition, in Hindi) indicating the day, date, mode and time 

of the Meeting and stating that the copies of the Scheme 

and the Explanatory Statement and other relevant 

documents can be obtained free of charge on any day 

(except Saturday, Sunday and public holidays) from the 

registered office of Airtel during business hours.

15. Pursuant to the provisions of Section 230(4) read with 

Section 108 and Section 110 of the Act read with Rule 

6(3)(xi) of the Rules read with Rule 20 and Rule 22 of the 

Companies (Management and Administration) Rules, 

2014 (as amended from time to time), Regulation 44 of 

the SEBI Listing Regulations and other applicable 

provisions, if any, of the Act and of SEBI Listing 

Regulations, and the SEBI Circular, Airtel will be offering 

postal ballot and e-voting facility to the equity 

shareholders (including the public shareholders) to cast 

their votes (for or against) on the resolution set forth in 

this Notice.

16. The equity shareholders desiring to exercise their vote 

through postal ballot or by using remote e-voting facility 

are requested to carefully follow the instructions set out 

in the notes below under the headings “Voting through 

Postal Ballot” or “Voting through Remote E-voting”, as 

the case may be.

17. The voting rights of an equity shareholder shall be in 

proportion to such equity shareholder’s equity 

shareholding in Airtel as on Friday, June 12, 2020.

18. Please note that each equity shareholder (including 

public shareholders) can opt for only one mode for voting 

i.e., through postal ballot or through e-voting prior to or at 

the Meeting (through VC/ OAVM). In case equity 

shareholders cast their vote via both the modes i.e. 

postal ballot as well as e-voting either prior to or at the 

Meeting, then voting done through either of the e-voting 

mode shall prevail and voting by equity shareholder 

through other means shall be treated as invalid.

19. The details regarding E-voting Event Number, User ID 

and Password along with other instructions are set out 

below under the section “Voting through Remote E-

voting”.

20. The voting rights for the purposes of remote e-voting and 

postal ballot shall be reckoned on the basis of the paid up 

value of the equity shares registered in the name of the 

equity shareholders as on Friday, June 12, 2020 and a 

person who is not an equity shareholder on such date 

should treat the notice for information purposes only.

21. It is clarified that casting of votes by remote e-voting 

(prior to the Meeting) or postal ballot does not disentitle 

an equity shareholder from attending the Meeting. 

However, any equity shareholder who has voted through 

e-voting prior to the Meeting or postal ballot cannot vote 

through remote e-voting during the Meeting. The equity 

shareholders of Airtel attending the Meeting through VC/ 

OAVM who have not cast their vote either through postal 

ballot or remote e-voting prior to the Meeting shall be 

entitled to exercise their 

22. The scrutinizer will submit his combined report to the 

chairperson and/ or the alternate chairperson (as the 

case may be) after completion of the scrutiny of the votes 

cast by the equity shareholders (including public 

shareholders) of Airtel through postal ballot and remote 

e-voting (both prior to and during the Meeting). The 

scrutinizer’s decision on the validity of the votes shall be 

final. The results will be announced on or before Sunday, 

August 2, 2020. The results along with the report of the 

scrutinizer shall be displayed at the registered office of 

Airtel situated at Bharti Crescent, 1, Nelson Mandela 

Road, Vasant Kunj, Phase II, New Delhi – 110070 

and its website www.airtel.com and KFintech’s 

website (https://evoting.karvy.com), besides being 

communicated to the stock exchanges namely, the 

National Stock Exchange of India Limited and BSE 

Limited (collectively, the “Stock Exchanges”) where the 

equity shares of Airtel are listed.

23. The voting period for postal ballot and remote e-voting 

(prior to the Meeting) commences on Wednesday, July 

1, 2020 at 9:00 A.M. and ends on Thursday, July 30, 

2020 at 5:00 P.M. During this period, the equity 

shareholders holding equity shares either in physical 

form or in dematerialized form, as on Friday, June 12, 

2020, being the cut-off date, may cast their vote (for or 

against) electronically or by postal ballot. Once the vote 

on the resolution is cast by an equity shareholder and 

subject to Note 18 above, such equity shareholder will 

not be allowed to change it subsequently.

VOTING THROUGH POSTAL BALLOT

24. AS MENTIONED ABOVE, THE POSTAL BALLOT 

FORM IN LOOSE LEAF IS NOT BEING SENT 

SEPARATELY IN HARD COPY IN VIEW OF THE 

vote using the e-voting facility 

made available during the Meeting through VC/ OAVM.
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ONGOING COVID-19 PANDEMIC. 

25. THE EQUITY SHAREHOLDERS DESIRING TO 

EXERCISE THEIR VOTES BY POSTAL BALLOT ARE 

REQUESTED TO CAREFULLY READ THE 

INSTRUCTIONS PRINTED IN THE ENCLOSED 

POSTAL BALLOT FORM AND IN THE NOTICE, AND 

RETURN SCAN (PDF FILE) OF THE DULY 

COMPLETED POSTAL BALLOT FORM, SIGNED 

AND AUTHENTICATED BY THE PERSON ENTITLED 

TO VOTE, ALONGWITH THE DOCUMENTS 

REFERRED BELOW (AS APPLICABLE) BY E-MAIL 

TO THE SCRUTINIZER AT INFO@CORPSMITH.ORG 

FROM THEIR REGISTERED EMAIL ADDRESS WITH 

A COPY MARKED TO EVOTING@KFINTECH.COM, 

NO LATER THAN 5:00 P.M. ON THURSDAY, JULY 30, 

2020. THE FILE/ SCANNED IMAGE SHOULD BE 

IN THE NAMING FORMAT ‘CORPORATE NAME 

EVENT NO.’. IF ANY E-MAIL CONTAINING THE 

POSTAL BALLOT IS RECEIVED AFTER 5:00 P.M. 

ON THURSDAY, JULY 30, 2020, IT WILL BE 

CONSIDERED THAT NO REPLY FROM THE EQUITY 

SHAREHOLDER HAS BEEN RECEIVED.

26. ALTERNATIVELY,  THE  EQUITY  SHAREHOLDER 

MAY SEND BY REGISTERED POST (IF FEASIBLE/ 

P E R M I S S I B L E  U N D E R  T H E  P R E S E N T  

CIRCUMSTANCES ON ACCOUNT OF COVID-19 

PANDEMIC), THE DULY COMPLETED POSTAL 

BALLOT FORM, SIGNED AND AUTHENTICATED BY 

THE PERSON ENTITLED TO VOTE, ALONGWITH 

THE DOCUMENTS REFERRED HEREIN, TO THE 

REGISTERED OFFICE OF AIRTEL (TO THE 

KIND ATTN. OF MR. ROHIT KRISHAN PURI). 

HOWEVER, AIRTEL ENCOURAGES ITS EQUITY 

SHAREHOLDERS TO SEND COPY OF THE DULY 

COMPLETED POSTAL BALLOT FORM AND OTHER 

DOCUMENTS VIA E-MAIL OR AVAIL THE E-VOTING 

FACILITY MADE AVAILABLE PRIOR TO OR AT THE 

MEETING INSTEAD OF SENDING PHYSICAL 

COPIES UNDER THE PRESENT CIRCUMSTANCES. 

FOR THE SAME REASON, THE POSTAL BALLOT 

FORM ALONG WITH PRE-PAID PRINTED BUSINESS 

REPLY ENVELOPE IS NOT BEING SENT BY 

REGISTERED POST.

27. The postal ballot form can also be downloaded from 

Airtel’s website (www.airtel.com).

28. The postal ballot form should be completed and signed 

by the equity shareholder (as per specimen signature 

registered with the Airtel and/ or furnished by the 

depositories). In case, shares are jointly held, this form 

should be completed and signed by the first named 

member and, in his/ her absence, by the next named 

member. Holder(s) of power of attorney (“PoA”) on 

behalf of an equity shareholder may vote on the postal 

ballot mentioning the registration number of the PoA with 

Airtel and sending a scan of the PoA authenticated by a 

notary (if permissible under the present circumstances 

on account of CoVID-19 pandemic) or alternatively self-

attesting it, to the scrutinizer at info@corpsmith.org from 

their registered email address with a copy marked to 

evoting@kfintech.com. Further, the body corporate 

holding equity shares of Airtel and voting through postal 

ballot are required to send scanned certified true copy 

(PDF file) of the relevant resolution/ authority letter 

together with attested specimen signature of the duly 

authorized signatory(ies) who are authorized to vote, to 

the scrutinizer at info@corpsmith.org from their 

registered email address with a copy marked to 

evoting@kfintech.com, no later than 48 hours before the 

scheduled time of the Meeting. The file/ scanned image 

of the resolution/ authority letter/ specimen signature 

should be in the naming format ‘Corporate Name Event 

No.’.

29. Incomplete, unsigned, improperly or incorrectly tick 

marked postal ballot forms will be rejected by the 

scrutinizer. There will be only one postal ballot form for 

every registered folio/ client ID irrespective of the 

number of joint equity shareholders and only the primary 

holder will be considered for voting.

30. The vote on postal ballot cannot be exercised through 

proxy.

VOTING THROUGH REMOTE E-VOTING 

31. Airtel has appointed KFintech to provide remote e-voting 

facility as well as to enable the equity shareholders (or its 

authorized representatives, as the case may be) of Airtel 

to attend and participate in the Meeting through VC/ 

OAVM.

32. The equity shareholders of Airtel are provided with the 

facility to cast their vote remotely on the resolution 

set-forth in this Notice through remote e-voting 

platform provided by KFintech, accessible at 

https://evoting.karvy.com.

33. Details of persons to be contacted for issues relating to 

e-voting (both prior to and during the Meeting):

Mr. Raj Kumar Kale

Senior Manager - RIS,

KFin Technologies Private Limited,

Unit: Bharti Airtel Limited

Selenium Building, Tower B, Plot Nos. 31-32, Gachibowli, 

Financial District, Nanakramguda, Serilingampally 

Mandal, Hyderabad – 500 032.

Tel. No.: +91 40 6716 2222;

Toll Free No.: 1800-345-4001;

Fax No.: +91 40 2300 1153/ 2342 0814.

E-mail: rajkumar.kale@kfintech.com or 

evoting@kfintech.com.

Equity shareholders of Airtel availing remote e-

voting facility prior to the Meeting
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34. The remote e-voting period pertaining to the remote e-

voting facility prior to the Meeting begins on Wednesday, 

July 1, 2020 at 9:00 A.M. and ends on Thursday, July 30, 

2020 at 5:00 P.M. The remote e-voting module shall be 

disabled by KFintech for voting thereafter.

35. Shareholders who have not cast their vote through 

postal ballot and who do not intend to cast their vote 

during the Meeting through VC/ OAVM platform, may 

cast their vote through the remote e-voting facility made 

available prior to the Meeting.

36. Any person who has acquired equity shares of Airtel and 

is a member as on Friday, June 12, 2020, may also 

obtain the User ID and Password in the manner as 

mentioned below:

a) If the mobile number of the equity shareholder is 

registered against Folio No./ DPID Client ID, the 

equity shareholder may send SMS: MYEPWD 

<space> e-Voting Event Number+Folio number or 

DP ID Client ID to +91-9212993399.

Example for NSDL:

MYEPWD<SPACE>IN12345612345678

Example for CDSL:

MYEPWD<SPACE>1402345612345678

Example for Physical: 

MYEPWD<SPACE>XXXX1234567890

b) If e-mail address or mobile number of the equity 

shareholder is registered against Folio No./ DPID 

Client ID, then on the KFintech home page 

https://evoting.karvy.com, the equity shareholder 

may click “Forgot Password” and enter Folio No. or 

DPID Client ID and PAN to generate a password. 

c) equity shareholder may call KFintech’s Toll free 

number 1-800-3454-001.

d) Equity shareholder may send an e-mail request to 

evoting@kfintech.com. However, KFintech shall 

endeavour to send User ID and Password to those 

new shareholders whose Email IDs are available.

37. The shareholders who have forgotten the User ID and 

Password may retrieve the same by following the above 

instructions.

38. The procedure and instructions for remote e-voting 

facility are as follows:

a) Open your web browser during the remote e-voting 

period as mentioned above, and navigate to 

‘https:// evoting.karvy.com’.

b) Enter the login credentials (i.e. User ID and 

password mentioned in the email). In case of 

physical folio, User ID will be EVEN (e-voting Event 

Number) xxxx followed by folio number. In case of 

Demat account, User ID will be your DP ID and 

Client ID. However, if you are already registered 

with KFintech for e-voting, you can use your 

existing User ID and password for casting your 

vote.

c) After entering these details appropriately, click on 

“LOGIN”.

d) You will now reach password change Menu 

wherein you are required to mandatorily change 

your password. The new password shall comprise 

minimum 8 characters with at least one upper case 

(A-Z), one lower case (a-z), one numeric (0-9) and 

a special character (@,#,$,etc.). The system will 

prompt you to change your password and update 

your contact details like mobile number, email ID, 

etc., on first login. You may also enter a secret 

question and answer of your choice to retrieve your 

password in case you forget it. It is strongly 

recommended that you do not share your 

password with any other person and that you take 

utmost care to keep your password confidential.

e) You need to login again with the new credentials.

f) On successful login, the system will prompt you to 

select the EVEN for Airtel. 

g) On the voting page, enter the number of shares 

(which represents the number of votes) as on the 

cut-off date i.e. June 12, 2020 under “FOR/ 

AGAINST” or alternatively, you may partially enter 

any number in “FOR” and partially in “AGAINST” 

but the total number in “FOR/ AGAINST” taken 

together should not exceed your total shareholding 

as on the cut-off date.

h) Shareholders holding multiple folios/ demat 

accounts shall choose the voting process separately 

for each of the folios/ demat accounts.

i) You may also choose the option “ABSTAIN” and the 

shares held will not be counted under either head.

j) Voting has to be done for each item of the Notice 

separately. In case you do not desire to cast your 

vote on any specific item, it will be treated as 

abstained.

k) You may then cast your vote by selecting an 

appropriate option and click on “Submit”. A 

confirmation box will be displayed. Click “OK” to 

confirm else “CANCEL” to modify. Once you 

confirm, you will not be allowed to modify your vote. 

l) During the voting period, equity shareholders can 
login any number of times till they cast their vote on 
the Resolution. 

m) In case of any queries, please visit Help & FAQs 
section and e-voting User Manual available at the 

8



download section of KFintech’s website 
ht tps: / /evot ing.karvy.com or contact  at  
evoting@kfintech.com or on Phone No. +91 40 
6716 2222 or call Toll free No. 1800-345-4001, for 
any further clarifications.

39. Once the vote on a resolution stated in this notice is cast 
by equity shareholder through remote e-voting, the 
equity shareholder shall not be allowed to change it 
subsequently and such e-vote shall be treated as final. 
Equity shareholders who have cast their vote by remote 
e-voting prior to the Meeting may also attend the 
Meeting, however such equity shareholders shall not be 
allowed to vote again during the Meeting.

40. The resolutions shall be deemed to be passed at the 
registered office of Airtel on the date of the Meeting, 
subject to receipt of the requisite number of votes in 
favour of the resolutions.

Equity shareholders of Airtel attending the Meeting 
through VC/ OAVM and availing e-voting facility 
during the Meeting

41. Equity Shareholders will be provided with a facility to 
attend the meeting through video conferencing platform 
provided by KFin Technologies Private Limited. 
Equity Shareholders are requested to visit 
https://evoting.karvy.com/ and click on the “e-Meeting-
Video Conference & Streaming” to join the meeting by 
using the remote e-voting credentials.

42. Attending the Meeting through VC/ OAVM: In view of the 
massive outbreak of the CoVID-19 pandemic, and in 
terms of the order dated May 11, 2020 of the Hon’ble 
Principal Bench of the National Company Law Tribunal 
at New Delhi (“Order”), Airtel is convening the ensuing 
Meeting through VC/ OAVM, and there shall be no 
meeting requiring physical presence at a common 
venue. The proceedings of the Meeting shall however be 
deemed to be conducted at the registered office of Airtel 
which shall be the deemed venue of the Meeting.

43. The procedure for remote e-voting during the Meeting is 
same as the instructions mentioned above for remote e-
voting prior to the Meeting.

44. The remote e-voting window shall be activated upon 
instructions of the Chairperson during the Meeting.

45. Shareholders may join the Meeting through Laptops, 
Smartphones, Tablets and iPads. Further, the 
shareholders will be required to use Internet with a good 
speed to avoid any disturbance during the Meeting. 
Members will need the latest version of Chrome, Safari, 
Internet Explorer 11, MS Edge or Firefox. Please note 
that participants connecting from Mobile Devices or 
Tablets or through Laptops connecting via mobile 
hotspot may experience Audio/ Video loss due to 
respective network connectivity. It is therefore 
recommended to use stable Wi-Fi or LAN connection to 
mitigate any glitches.

46. The equity shareholders of Airtel can join the Meeting 15 

minutes before and after the scheduled time of 
commencement of the Meeting by following the 
procedure mentioned in this Notice.

47. Log-in to the VC/ OAVM platform using the remote e-
voting credentials by the equity shareholder shall be 
considered for record of attendance of such shareholder 
for the Meeting, and the attending of Meeting upon its 
commencement will be counted for the purpose of 
reckoning the quorum in terms of the Order. 

48. Submission of Questions/ queries prior to the Meeting: 
Equity shareholders of Airtel  desir ing any 
additional information or having any question 
or query are requested to e-mail Airtel at 
compliance.officer@bharti.in, at least 2 days before the 
date of the Meeting so as to enable Airtel to keep the 
information ready.

Alternatively, equity shareholders holding shares as on 
cut-off date may also visit https:// evoting.karvy.com and 
click on the tab “Post Your Queries Here” to post their 
queries/ views/ questions in the window provided, by 
mentioning their name, demat account number/ folio 
number, Email ID and mobile number. The window shall 
be activated during the remote e-voting period prior to 
the Meeting and shall be closed 48 hours before the time 
fixed for the Meeting.

49. Speaker Registration before the Meeting: In addition to 
the above, speaker registration may also be allowed 
during the remote e-voting period prior to the Meeting. 
Equity shareholders who wish to register as speakers 
are requested to visit https://evoting.karvy.com/ and 
click on ‘Speaker Registration’ during this period. The 
equity shareholders shall be provided with a ‘queue 
number’ before the Meeting. Shareholders are 
requested to remember the same and wait for their turn 
to be called by the Chairperson of the Meeting during the 
Question & Answer Session. Due to inherent limitation of 
transmission and coordination during the Meeting, Airtel 
may have to dispense with or curtail the Question & 
Answer Session. Hence, shareholders are encouraged 
to send their questions/ queries etc., in advance as 
provided in Note 48 above.

50. Instructions for voting during the Meeting being held 
through VC/ OAVM: E-voting during the Meeting is 
integrated with the VC/ OAVM platform and no separate 
login is required for the same. The equity shareholders 
shall be guided on the process during the Meeting. 
Equity shareholders (including through authorized 
representatives) attending the Meeting through VC/ 
OAVM and who have not cast their vote on the resolution 
through postal ballot or remote e-voting facility made 
available prior to the Meeting shall be eligible to cast 
their vote through e-voting system available during the 
Meeting. Further, the equity shareholders who have 
voted through remote e-voting facility made available 
prior to the Meeting will be eligible to attend the Meeting, 
however, they shall not be allowed to cast their vote 
again during the Meeting.
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PROCEDURE FOR REGISTERING THE EMAIL 
ADDRESSES AND OBTAINING THE NOTICE AND E-
VOTING INSTRUCTIONS BY THE SHAREHOLDERS 
W H O S E  E M A I L  A D D R E S S E S  A R E  N O T  
REGISTERED WITH THE DEPOSITORIES (IN CASE 
OF MEMBERS HOLDING SHARES IN DEMAT FORM) 
OR WITH KFINTECH (IN CASE OF MEMBERS 
HOLDING SHARES IN PHYSICAL FORM)

51. Those shareholders who have not yet registered their 
email addresses are requested to get their email 
addresses registered by following the procedure given 
below :

a) Shareholders holding shares in Demat form can 
get their Email ID registered by contacting their 
respective Depository Participant.

b) Shareholders holding shares in physical form may 
register their Email address and mobile number 
with Airtel’s Registrar and Transfer Agents, KFin 
Technologies Private Limited by sending an email 
request at the email ID einward.ris@kfintech.com 
along with signed scanned copy of the request 
letter providing the email address, mobile number, 
self-attested copy of the PAN card and copy of the 
Share Certificate for registering their email address 
and receiving the Notice and the e-voting 
instructions.

52. To facilitate shareholders to receive this Notice 
electronically and cast their vote electronically, Airtel has 
made special arrangements with KFintech for 
registration of email addresses of the shareholders. 
Eligible shareholders who have not submitted their email 
address to Airtel or KFintech are required to provide their 
email address to KFintech, on or before 5:00 p.m. (IST) 
on July 20, 2020

53. The process for registration of email address with 
KFintech for receiving the Notice and login ID and 
password for e-voting is as under:

a) Visit the link: https://karisma.kfintech.com/ emailreg, 
and select the company name, viz. Bharti Airtel 
Limited.

b) Enter the DP ID & Client ID / Physical Folio Number 
and PAN details. In the event the PAN details are 
not available on record for Physical Folio, Member 
shall enter one of the Share Certificate numbers.

c) Upload a self-attested copy of the PAN card for 
authentication. If PAN details are not available in 
the system, the system will prompt the Member to 
upload a self-attested copy of the PAN card for 
updation.

d) Enter your email address and mobile number.

e) The system will then confirm the email address for 
receiving this Notice.

54. After successful submission of the email address, 

KFintech will email a copy of this Notice along with the e-
voting User ID and Password. In case of any queries, 
shareholders are requested to write to Kfintech.

55. Those shareholders who have already registered their 
email addresses are requested to keep their email 
addresses validated/ updated with their DPs/ KFintech 
to enable servicing of Notice and other related 
communications (if any) electronically to their email 
address in future.

56. All documents referred to in the Notice and the 
accompanying Explanatory Statement will be available 
for inspection by the equity shareholders at the 
registered office of Airtel on all days, except Saturday, 
Sunday and public holidays, between 11:00 A.M. and 
1:00 P.M. upto the date of the Meeting.

57. Any queries/ grievances in relation to the Notice may be 

addressed to the company secretary of Airtel at the 

registered office of Airtel or through e-mail at 

compliance.officer@bharti.in. 

Enclosures: As above
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 
232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 
READ WITH RULE 6  OF THE COMPANIES 
( C O M P R O M I S E S ,  A R R A N G E M E N T S  A N D  
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF 
THE TRIBUNAL CONVENED MEETING OF THE EQUITY 
SHAREHOLDERS OF BHARTI AIRTEL LIMITED

1. This explanatory statement is being furnished pursuant 
to Sections 230(3), 232(1), 232(2) and 102 of the 
Companies Act, 2013 (“Act”) read with Rule 6 of the 
Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (“Rules”) (“Explanatory 
Statement”).

2. Pursuant to the order dated May 11, 2020 under Section 
230(1) of the Act in Company Application No. CA (CAA)- 
186(PB)/2019 (“Order”), passed by the Principal Bench 
of the Hon’ble National Company Law Tribunal at New 
Delhi (“Tribunal”), a meeting of the equity shareholders 
of Bharti Airtel Limited (“Airtel” or “Transferor 

stCompany 1”) is being convened on Friday, the 31  day 
of July, 2020 between 10:30 A.M. and 11:30 A.M. 
(“Meeting”) through video conferencing or other audio 
visual means (“VC/ OAVM”), for the purpose of 
considering and, if thought fit, approving with or without 
modification(s), the composite scheme of arrangement 
between Airtel, Bharti Airtel Services Limited (“BASL” or 
“Transferor Company 2”), Hughes Communications 
India Limited (now known as Hughes Communications 
India Private Limited) (“HCIPL” or “Transferee 
Company 1”) and HCIL Comtel Limited (now known as 
HCIL Comtel Private Limited) (“HCIL Comtel” or 
“Transferee Company 2”) and their respective 
shareholders and creditors under Sections 230 to 232 
and other applicable provisions of the Act (“Scheme”). 
The Scheme as filed with the Tribunal is enclosed as 
ANNEXURE 1. Please refer to paragraphs nos. 95 and 
97 of this Explanatory Statement for the rationale and 
salient features of the Scheme, respectively. 

3. Airtel, BASL, HCIPL and HCIL Comtel are hereafter 
collectively referred to as the Companies.

4. Capitalized terms which are used in this Explanatory 
Statement but which are not defined herein shall have 
the meaning assigned to them in the Scheme, unless 
otherwise stated.

5. In terms of the directions contained in the Order, “the 
quorum of the meeting of the equity shareholders shall 
be 200 in numbers, to be personally present”. Further, 
the Order also directs that in case the required quorum 
for the Meeting is not present at the commencement of 
the Meeting, then the Meeting shall be adjourned by 30 
minutes and thereafter, the persons present shall be 
deemed to constitute the quorum.

6. For the purposes of computing the quorum, the 
authorized representatives shall also be considered, 
subject to requisite documents being submitted in the 
manner described above.

7. In terms of the Order, the Tribunal has appointed Mr. P. 

Nagesh, Advocate, as the Chairperson of the Meeting 

and failing him, Mr. Saurabh Kalia, Advocate, as the 

Alternate Chairperson of the Meeting, including for any 

adjournment(s) thereof. The Tribunal has also appointed 

Mr. Naveen Pandey, Practicing Company Secretary, as 

the Scrutinizer for the Meeting, including for any 

adjournment(s) thereof.

8. The Scheme was placed before the Audit Committee of 

Airtel (“Audit Committee”) at its meeting held on May 6, 

2019. On the basis of its evaluation and independent 

judgment and consideration of the report on 

recommendation of fair value dated April 29, 2019 

issued by VD & Co., Chartered Accountants (“Valuation 

Report”) and the fairness opinion dated May 2, 2019 

issued to Airtel and BASL by SPA Capital Advisors 

Limited, a merchant banker registered with the 

Securities and Exchange Board of India, the Audit 

Committee approved and recommended the Scheme to 

the board of directors (“Board”) of Airtel.

9. The Board of Airtel, based on the independent 

recommendation of the Audit Committee, at its meeting 

held on May 6, 2019, approved the Scheme pursuant to 

resolution dated May 6, 2019. 

10. The Board of BASL at its meeting held on May 6, 2019, 

approved the Scheme pursuant to its resolution dated 

May 6, 2019. 

11. The Board of HCIPL at its meeting held on May 24, 2019, 

approved the Scheme pursuant to its resolution dated 

May 24, 2019.

12. The Board of HCIL Comtel at its meeting held on June 1, 

2019, approved the Scheme pursuant to its resolution 

dated June 1, 2019.

13. The Scheme is presented pursuant to the provisions of 

Sections 230 to 232 and other relevant provisions of the 

Act, for (a) transfer of the VSAT Undertaking 1 (defined 

under Clause 1.35 of Part A of the Scheme) of Airtel and 

vesting of the same with HCIPL; and (b) transfer of the 

VSAT Undertaking 2 (defined under Clause 1.41 of Part 

A of the Scheme) of BASL and vesting of the same with 

HCIL Comtel, both on a going concern basis by way of a 

slump sale in accordance with Section 2(42C) of the 

Income-tax Act, 1961. Additionally, the Scheme also 

provides for various other matters consequential or 

otherwise integrally connected with the Scheme. 

14. In terms of Sections 230 to 232 of the Act, the Scheme 

shall be considered approved by the equity 

shareholders of Airtel if the resolution mentioned above 

in the notice has been approved at the Meeting by a 

majority of persons representing three-fourths in value 

of the equity shareholders of Airtel, voting through postal 

ballot, or remote e-voting facility made available both 

prior to and during the Meeting through VC/ OAVM.
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3. To carry on the business of manufacturers, 
merchants, dealers, distributors, importers, 
exporters, buyers, sellers, agents and stockists, 
and to market, hire, lease, rent out, assemble, alter, 
install, service, design, research and improve, 
develop, exchange, maintain, repair, refurnish, 
store and otherwise deal in any manner in all types 
of telephone exchanges, telephone instruments -
whether corded, cordless, mobile or of any other 
kind; tele- terminals, fax machines, telegraphs, 
recording instruments and devices, telephone 
message/ answering machines and devices; 
dialing machines, trunk dialing barring devices, 
wireless sets and other wireless communication 
devices like radio pagers, cellular phones, satellite 
phones etc; telecom switching equipments of all 
kinds; telecom transmission equipments of all 
kinds, test equipments, instruments, apparatus, 
appliances and accessories and equipment and 
machinery for the manufacture thereof and to 
provide technical services in respect thereof or 
relating thereto.

4. To buy, sell, manufacture, assemble, repair, 
design, alter, research and improve, develop, 
exchange, ware- house, let on hire, import, export, 
and deal in all sorts of Electronic, non-Electronic, 
Computerized and Electrical items and equipment 
including Computer and Data Processing 
Equipment, Peripherals. Printers. Disc-drives, 
Intelligent Terminals, Modems, Software, 
Hardware, Personal Computers, ‘CAD’CAM’ 
Computer, Graphic Systems, Office Automation 
Equipments, Word processors, Photopesetting, 
Text Editing and Electronic Printing and/or Typing 
Systems, Circuits, including integrated, hybrid, 
‘VLSI’ Chips, Microprocessors and Microprocessor 
based equipment, Semiconductor Memories 
including bubble Memories, Discrete electronic 
devices, Facsimile Equipments, Copying 
Machines. Xerox Machines, Telephone Cable 
Pressurization Systems, Printed Circuit Boards, all 
sorts of automatic Float charges, Electronic, 
Electrical and Computerized Systems and 
Equipment and Plant and Machineries and Field 
Engineering support and for all above, their 
incidental and allied equipment, accessories, 
components, parts, sub-parts, tools, manufactured 
and semi manufactured goods, raw materials, plant 
and machineries, substance, goods, articles and 
things and VCR, VCP, Cassettes, Cameras, 
Radios, Stereo and Amplifiers, television sets, 
aud io  v i sua l  equ ipmen t ,  t e l ep r i n te rs ,  
telecommunications satellite Station and electronic 
equipment, remote control systems, business 
machines, calculators, hoists, elevators, trolleys 
and their components including valves, transistors, 
resistors, condensors, coils and circuits.

5. To guarantee/ counter guarantee the obligations of 
any of its subsidiary/ associate/ group companies 
and/or other companies in which the company has 
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Details of Airtel as per Rule 6(3) of the Rules

15. Details of Airtel (i.e. Transferor Company 1

Bharti Airtel Limited

Corporate Identification No. L74899DL1995PLC070609 
 (CIN)

Permanent Account No. AAACB2894G

(PAN)

Incorporation Date July 7, 1995

Type of Company Public Limited Company

Registered Office Address Bharti Crescent, 1, Nelson 
Mandela Road, Vasant Kunj, 
Phase II, New Delhi – 110070

Email compliance.officer@bharti.in

Stock Exchange(s) where Airtel’s equity shares are listed 
securities of Airtel are listed on the BSE Limited and the 

National Stock Exchange of 
India Limited.

Airtel ’s Non-Convert ible 
Debentures are listed on Debt 
segment of National Stock 
Exchange  of India Limited.

16. Summary of the main objects as per the memorandum of 
association of Airtel:

The objects for which Airtel has been established are set 
out in its memorandum of association. The main objects 
as set out in Clause III(A) of the memorandum of 
association are as under:

“1. To promote & establish Companies, Funds, 
Associations or Partnerships for providing telecom 
networks and/or to run and maintain telecom 
services l ike basic/f ixed l ine services, 
cellular/mobile services, 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 
undertakings. Works, projects or enterprises in the 
Industry whether of a private or public character or 
any joint venture re 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.

2. To provide telecom networks and to run and 
maintain telecom services like basic/fixed line 
services, cellular/mobile services, paging, video-
text, voice mail & data systems, private switching 
network services. transmission networks of all 
types, computer networks like local area network, 
wide area network, Electronic Mail, Intelligent 
network, Multi media communication systems or 
the combinations thereof.

)



equity interest under any agreements/ contracts/ 
debentures, bonds, stocks, mortgages, charges 
and securities.”

17. Sub-clause 13 of Clause III(B) of the memorandum of 

association of Airtel permits the arrangement envisaged 

under the Scheme and the same has been extracted 

below:

“13. To purchase or otherwise acquire, sell, dispose of 

concerns and undertakings, mortgages, charges, 

patents, licences, securities, concessions, options, 

policies, book debts and any claims and any 

interest in real or personal property and any claims 

against such property or against any persons or 

company and to carry on any business in the 

concern or undertaking so acquired.”

18. Main business carried on by Airtel: 

Airtel is engaged in the business of providing global 

telecommunication services with operations currently in 

18 countries across Asia and Africa. Headquartered in 

New Delhi, India, Airtel ranks amongst the top 3 mobile 

service providers globally in terms of subscribers. In 

India, Airtel’s product offerings include 2G, 3G and 4G 

wireless services, mobile commerce, fixed line services, 

high speed home broadband, DTH, enterprise services 

including national and international long distance 

services to carriers. It has Unified License to operate in 

Punjab, Himachal Pradesh, Karnataka, Andhra 

Pradesh, Delhi and Kolkata and Unified Access Service 

License in remaining circles except in Rajasthan and 

North–Eastern Circle. In the rest of the geographies, it 

offers various services such as 2G, 3G and 4G wireless 

services and mobile commerce.

19. Details of change of name of Airtel during the last five 

years: 

Airtel was incorporated on July 7, 1995 under the 

provisions of the Companies Act, 1956 under the name 

“Bharti Tele-Ventures Limited”. Thereafter, on April 24, 

2006, its name was changed to its present name i.e. 

“Bharti Airtel Limited”. Accordingly, there has been no 

change in the name of Airtel during the last five years.

20. Details of change in registered office of Airtel during the 

last five years: 

There has been no change in Airtel’s registered office 

during the last five years.

21. Details of change in objects of Airtel during the last five 

years: 

There has been no change in Airtel’s objects during the 

last five years. 
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22.

authorized, issued, subscribed and paid-up share 

capital: 

Particulars Amount (in Rs.)

Authorized Share Capital as on June 12, 2020

29,55,59,80,000 equity shares 1,47,77,99,00,000
of Rs. 5/- each

1,000 preference shares of 1,00,000
Rs 100/- each

                            Total 1,47,78,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital as 
on June 12, 2020

5,45,55,57,355 equity shares 27,27,77,86,775
of Rs. 5/- each

497 preference shares of 49,700
Rs 100/- each

                            Total 27,27,78,36,475

There would be no change in the pre and post-arrangement, 
capital structure and shareholding pattern of Airtel pursuant to 
the Scheme. 

Please refer to ANNEXURE 21 for the details regarding the 
pre and post-arrangement, expected capital structure and 
shareholding pattern of Airtel. 

23. Names of the Promoter and Promoter group of Airtel 
along with their addresses: 

S. No. Name  Address

1. Bharti Telecom Limited Plot No. 16, Udyog
Vihar, Phase IV,
Gurgaon, - 122001,
Haryana, India

2. Pastel Limited Level 3, Alexender
House, 35 Cybercity,
Ebene, Mauritius

3. Indian Continent 6, Sir William Newton
Investment Limited Street, Port Louis,

Mauritius

4. Viridian Limited C/o Intercontinental
Trust Limited, Level 3,
Alexender House, 35
Cybercity, Ebene,
Mauritius

Notes: 

(i) Bharti Telecom Limited (“BTL”) is promoter of Airtel. 

(ii) Indian Continent Investment Limited is a “person acting in 
concert” with the promoter (i.e. BTL).

Details of the capital structure of Airtel including 
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(iii) Viridian Limited is a “person acting in concert” with Pastel 
Limited (“Pastel”), member of our promoter group.

(iv) Pastel is a member of our Promoter Group in accordance with 
Regulation 2(1)(t) of the SEBI (Substantial Acquisition and 
Takeover) Regulations, 2011 (“SEBI Takeover Regulations”) 
read with Regulation 2(1)(pp) of the SEBI (Issue of Capital and 
Disclosure Requirements) Regulations, 2018, and is neither 
our Promoter nor a person acting in concert with our Promoter, 
BTL, under Regulation 2(1)(q) of the SEBI Takeover 

Regulations..

24. Names of the directors of Airtel as on June 12, 2020 
along with their addresses: 

S. No. Name of the Director Address 
and Designation

1. Mr. Sunil Bharti Mittal 19, Amrita Shergill
(Chairman) Marg, New Delhi -

110003, India

2. Ms. Chua Sock Koong 15A Oei Tiong Ham
(Non-executive Director) Park Singapore -

 268302

3. Mr. Craig Edward Ehrlich Block B, 6/F, Best View
(Independent Director) Court 66 MacDonnell

 Road Hong Kong

4. Mr. Dinesh Kumar Mittal B-71, Sector-44,
(Independent Director) Noida - 201301, Uttar

 Pradesh, India

5. Ms. Kimsuka Narasimhan No.12, Marina
(Independent Director) Boulevard No.31-03,

Marina Bay Financial
Centre Tower 3
Singapore - 018982

6. Mr. Manish Santoshkumar Flat No. 3703, 37th & 
Kejriwal (Independent 38th Floor, Vivarea
Director) Building, B Wing, Sane

Guruji Marg, Jacob
Circle, Mahalaxmi
Mumbai - 400011,
India 

7. Mr. Rakesh Bharti Mittal 4 Pearl Lane, DLF
(Non-executive Director) Chattarpur Farms,

Chattarpur, New Delhi-
 110074, India

8. Mr. Shishir Priyadarshi A-1/6, Panchsheel
(Independent Director) Enclave, New Delhi  -

110017, India

9. Ms. Tan Yong Choo 22, Park Villas Green
(Non-executive Director) Singapore - 545430

10. Mr. V.K. Viswanathan F-01,1st Floor, Legacy
(Independent Director) Caldera 56 SRT Road,

Cunningham Cross
Road, Bengaluru -
560052, India

11. Mr. Gopal Vittal A2/1202, World SPA 
(Managing Director & CEO Sector-30, Gurgaon-
(India and South Asia)) 122001, India

25. The date of the board meeting at which the Scheme was 
approved by the Board of Airtel including the names of 

the directors who voted in favour of the resolution, who 
voted against the resolution and who did not vote or 
participate on such resolution:

The Scheme was unanimously approved by the Board of 
Airtel on May 6, 2019. The details of the directors who 
voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such 
resolution are as under:

 S. No. Names of the Directors Votes
(present at the board 
meeting)  

1. Mr. Sunil Bharti Mittal For the resolution

2. Ms. Chua Sock Koong For the resolution

3. Mr. Craig Edward Ehrlich For the resolution

4. Mr. Dinesh Kumar Mittal For the resolution

5. Ms. Kimsuka Narasimhan For the resolution

6. Mr. Manish Santoshkumar For the resolution
Kejriwal

7. Mr. Rakesh Bharti Mittal For the resolution

8. Mr. Shishir Priyadarshi For the resolution

9. Ms. Tan Yong Choo For the resolution

10. Mr. Gopal Vittal For the resolution

Mr. V.K. Viswanathan was unable at attend the meeting.

All directors present at the meeting participated and voted in 
favour of the resolution approving the Scheme. No director 
voted against the Scheme. Thus, the Scheme was approved 
unanimously by the directors who attended and voted at the 
meeting.

26. As on September 30, 2019, the amount due to the 
unsecured creditors of Airtel was Rs. 33,715.79 Crores 
(Rupees Thirty Three Thousand Seven Hundred and 
Fifteen Crores and Seventy Nine Lakhs).

27. Disclosure about the effect of the Scheme on the 
material interests of directors and key managerial 
personnel of Airtel: 

None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of Airtel and their respective “Relatives” (as defined 
under the Act and rules formed thereunder) have any 
material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in 
Airtel, if any.

28. Disclosure about the effect of the Scheme on the 
following persons in relation to Airtel: 

S. Category of Effect of the Scheme on
 No. Stakeholder Stakeholders

1. Promoter & Non- There shall be no change in
Promoter the shareholding of Promoter and
Shareholders Non-Promoter shareholders of 

Airtel pursuant to the Scheme 
since the transfer of VSAT 



Undertaking 1 of Airtel into HCIPL 
will take place for a lump sum cash 
consideration in terms of Clause 9 
of Part B of the Scheme.

2. Creditors In terms of Clause 3.1 of Part B of 
the Scheme, upon the Effective 
Date and with effect from the 
Appointed Date,  a l l  VSAT 
Undertaking 1 Transferr ing 
Liabilities shall stand transferred, 
or be deemed to have been 
transferred to HCIPL so as to 
become from the Appointed Date, 
the Liabilities of HCIPL in relation 
to the VSAT Undertaking 1 and 
HCIPL undertakes to meet, 
discharge and satisfy the same.In 
terms of Clause 3.2 of Part B of the 
Scheme, notwithstanding anything 
to the contrary stated herein, it is 
clarified that apart from the VSAT 
Undertaking 1 Transferr ing 
Liabilities, no other Liabilities that 
shall be attributable to and/ or 
arising out of the activities or 
o p e r a t i o n s  o f  t h e  V S AT  
Undertaking 1 shall be transferred 
to HCIPL as part of the VSAT 
Undertaking 1 and the same shall 
be borne by Airtel. For the 
avoidance of doubt, it is hereby 
clarified that all tax Liabilities 
attributable to and/ or arising out of 
the activities or operations of the 
VSAT Undertaking 1 for a period up 
to the Appointed Date shall 
continue to be Liabilities of Airtel 
and shall be borne by Airtel.

3. Depositors/ Not Applicable. As on date, Airtel
Deposit Trustee does not have any outstanding 

public deposits and therefore the 
effect of the Scheme on any such 
depositors and deposit trustee 
does not arise.

4. Debenture The Scheme is expected to have
Holders/ no effect on the interests of the   
Debenture security/ bond trustee appointed in
Trustee connection with the overseas 

bonds issued by Airtel as well as 
the debenture trustee appointed in 
connection with the debentures 
issued by Airtel.

5. Employees/ Key The employees and KMPs of Airtel 
Managerial shall continue as employees and
Personnel KMPs of Airtel upon the Effective 

Date.

6. Directors The directors of Airtel shall 
continue as directors of Airtel after 
the Effective Date.
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29. In compliance with the provisions of section 232(2)(c) of 
the Act, the Board of Airtel, has adopted a report, inter-
alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of Airtel is enclosed as ANNEXURE 10.

30. Interim condensed standalone, audited financials of 
Airtel for the period ended December 31, 2019 is 
enclosed as ANNEXURE 11.

31. No investigation proceedings are pending in relation to 
Airtel under Sections 235 to 251 of the Companies Act, 
1956 or under Sections 210 to 227 of the Act.

32. Airtel has filed a copy of the Scheme with the Registrar of 
Companies, NCT of Delhi & Haryana pursuant to 
Section 232(2)(b) of the Act.

Details of BASL as per Rule 6(3) of the Rules

33. Details of BASL (i.e. Transferor Company 

Bharti Airtel Services Limited

Corporate Identification No. U64201DL1997PLC091001 
(CIN)

Permanent Account No. AAACB8917G
(PAN)

Incorporation Date December 5, 1997

Type of Company Public Limited Company

Registered Office Address Bharti Crescent 1, Nelson
Mandela Road, Vasant Kunj,
 Phase II, New Delhi - 110070

Email bhartiairtelservices@bharti.in

Stock Exchange(s) where The shares of BASL are not
securities of BASL are listed listed on any Stock Exchange.

34. Summary of the main objects as per the memorandum of 
association of BASL:

The objects for which BASL has been established are 
set out in its memorandum of association. The main 
objects as set out in Clause III(A) of the memorandum of 
association are as under:

“1. To establish and carry on in India and elsewhere 
either on its own or in alliance with any other 
Person/Body/Bodies Corporate incorporated in 
India or abroad either under the strategic alliance or 
Joint Venture or any other business arrangement to 
manufacture telecom equipments/products or all 
kinds of parts thereof for wired, wireless or satellite 
based communications including but not limited to 
equipments/products relating to Terminals, 
Transmission, Switching, Billing, Customer 
Services, Networking Management or any other 
intermediary or connected items thereof.

2. To establish and carry on business in India and 
elsewhere either on its own or in alliance with any 
other Person/Body/Bodies Corporate incorporated 

2)



in India or abroad either under the strategic alliance 
or Joint Venture or any other business arrangement 
to manufacture, assemble, fabricate, import, 
export, buy, sell, repair, convert, erect, maintain, let 
on hire and otherwise deal in all sorts of Electronic, 
Electrical and Computer, Products/Equipments to 
Printed Circuit Boards, Sonic and Ultrasonic 
Equipments and Apparatus, Radar Equipments, 
Accounting and business machines and Control 
Equipments and all 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.

3. To establish and carry on in India and elsewhere 
either on its own or in alliance with any other 
Person/Body/Bodies Corporate incorporated in 
India or abroad either under the strategic alliance or 
Joint Venture or any other business arrangement to 
establish, provide, maintain, conduct, set up and 
develop laboratories for process development, 
research, invent ion, improvement, discovery, 
assembly, mixing of all kinds of telecom 
equipments/products or parts thereof.

4. To establish, promote, design, develop, undertake, 
sponsor, locate, assist and sell appropriate know-
how for production and/or for setting up and/or 
development of Telecom manufacturing/ service 
(Radio Paging, Basic, Mobile and Satellite 
Communications) industries.

5. To establish, install, maintain, operate and carry on 
in India and elsewhere either on its own or in 
alliance with any other person/body/bodies 
corporate incorporated in India or abroad either 
under strategic alliances or joint ventures or any 
o t h e r  b u s i n e s s  a r r a n g e m e n t s  o f  p r o  
viding/operating basic telecommunication 
services, cellular mobile telephone services, 
internet services, web based electronics, e-
commerce and other allied services, V-sat voice 
and data mail services, very small aparture 
terminals (V-Sat) communications, value added 
network services (VANS), electronic data inter 
charge services, datacom network services, video 
conference services, e-mail, graphics, signals and 
other information based services on fixed line or 
wireless (radio, microwave, cellular, satellite, 
VHF/UHF) or any combination thereof.

6. To create a pool/reservoir of technical, 
administrative, managerial persons, consultants, 
advisors of varying qualifications, experience and 
expertise in the fields of telecom industry whether 
services or otherwise either by taking them on hire, 
employment or otherwise and place their services 
on hire and/or supply such manpower to any 
individual, f irm, Company, organization, 
Government Department or others in telecom or 
other related sector in India or abroad, from time to 
time, according to the needs of the organization(s) 

and to establish and run training institutes for 
providing in house training, monitoring of job 
performance and developing personnel to 
undertake various jobs involved in such contract 
and participate in various seminars and 
conferences.

7. To provide a broad range of IT services, network 
development services, including network 
integration, system integration, network 
management, network outsourcing, data centre 
services, security solutions, voice & data unified 
communication solutions, audiotax and vediotax in 
India and elsewhere either on its own or in alliance 
with any other Person/Body/Bodies Corporate 
incorporated in India or abroad either under a 
strategic alliance or Joint Venture or any other 
arrangement.

8. To engage in providing Facility Management 
Services/Managed Services/ Consulting/ Project 
Management/Outsourcing services / Media 
exchange/ Activities related to Other Services 
Provider as per DOT guidelines either in India and 
elsewhere either on its own or in alliance with any 
other Person/Body/Bodies Corporate incorporated 
in India or abroad.

9. To provide various telemarketing services, directly 
or indirectly, to corporates, enterprises, societies 
and other entities and enable, facilitate, offer and 
support the transmission and delivery of 
commercial communication/transactional and or 
services communication or scrubbing or 
aggregation by using the telecommunication 
services and other related activities to support the 
rendering of telemarketing services.

10. To provide Digital Media Communication Services 
including, inter alia, (i) Enterprise Communication 
Services related to various communication media 
such as SMS, Voice Calls, Emails, Mobile 
Applications & Mobile Videos and Communication 
Platforms for managing such Services; (ii) Media 
Solutions comprising of Brand Solut ions related to 
Digital Engagement, Mobile Applications & Social 
Media Marketing, Designing or enabling Marketing 
campaigns and of Performance Solutions related 
to Email, Mobile & Online Marketing; (iii) 
Online/Mobile Platforms for soliciting visitors to 
generate revenue through Advertisement & other 
similar licensing activities; (iv) Social Media 
Services using tools such as Social Media 
Intelligence, Advocacy & Reputation Management, 
Consumer Surveys; and (v) Data Analytics and 
Behavioural Audits.

11. To provide services solely or jointly or in 
partnership, for enabling Mobile Messaging either 
SMS or MMS via software development and sales 
for maintaining inbound and outbound SMS/MMS, 
EMS or MMS, create keywords and automated 
responses etc. and provide turnkey SMS/MMS and 
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other text messaging solutions like SMS /MMS 
alerts, BULK SMS /MMS and SMS/MMS marketing 
etc. Also, to provide services around wireless 
communications, Corporate SMS/MMS, Web to 
SMS, Email servers to SMS/MMS for GSM and 
CDMA customers, reply-able instant messaging by 
SMS/MMS to PC, access to messenger services 
from WAP GPRS, Mobile communities and group 
interaction, multimedia news, Multimedia 
Messaging Services (MMS) and any other 
technology or mode that enables mobile users to 
see and interact with others who share Internet 
services via SMS, MMS, IM, Web Chat or email.

12. To undertake the business of providing SMS and 
web based platform services, solution and 
advertising, hardware and software research 
,mobile software and services, computer services 
,business support services ,data processing, 
training research and development activities, 
computer graphic ,developing tools for all types of 
data ,management, improving, modifying , 
customizing , contracting , marketing , selling, 
distributing ,licensing ,import and export of all 
description, hardware, software and data 
processing consultancy services.”

35. Sub-clause 23 of Clause III(B) of the memorandum of 
association of BASL permits the arrangement 
envisaged under the Scheme and the same has been 
extracted below:

“23. To sell, lease, exchange or otherwise deal with or 
dispose of the undertaking and all or any of the 
properties, assets, rights and effects of the 
Company or any part thereof for such consideration 
as the Company may think fit, subject to the 
provisions of the Companies Act, 1956 or any other 
law for the time being in force.”

36. Main business carried on by BASL: 

BASL is inter-alia engaged in the business of supplying 
hardware and related services for telecommunication 
networks including very small aperture terminal (VSAT) 
related telecommunication services in India and 
manpower services.

37. Details of change of name of BASL during the last five 
years:

BASL was incorporated on December 5, 1997 under the 
provisions of the Companies Act, 1956, under the name 
“Bharti Comtel Limited”. Thereafter, on May 22, 2007, its 
name was changed to its present name i.e., “Bharti Airtel 
Services Limited”. Accordingly, there has been no 
change in the name of BASL during the last five years.

38. Details of change in registered office of BASL during the 
last five years: 

There has been no change in BASL’s registered office 
during the last five years. 

39. Details of change in objects of BASL during the last five 
years: 

Except as stated herein, there has been no change in 
BASL’s objects during the last five years.

a) With the commencement of the Act and pursuant to 
the special resolution dated February 25, 2019 
passed in the extra-ordinary general meeting of the 
shareholders of BASL, certain technical changes 
were made, inter alia, to references of the sections 
under the Companies Act, 1956 to sections under 
the Act and to replace headings of the relevant 
parts in the Memorandum of Association of BASL 
(“BASL MoA”), and such technical changes are 
marked as #.

b) Part A of Clause Ill of BASL MoA has been altered 
by way of the aforesaid special resolution, by 
inserting the following sub-clauses under Part A of 
Clause Ill, after the existing sub-clause 8 as under:

“9. To provide various telemarketing services, directly 
or indirectly, to corporates, enterprises, societies 
and other entities and enable, facilitate, offer and 
support the transmission and delivery of 
commercial communication/transactional and or 
services communication or scrubbing or 
aggregation by using the telecommunication 
services and other related activities to support the 
rendering of telemarketing services.

10. To provide Digital Media Communication Services 
including, inter alia, (i) Enterprise Communication 
Services related to various communication media 
such as SMS, Voice Calls, Emails, Mobile 
Applications & Mobile Videos and Communication 
Platforms for managing such Services; (ii) Media 
Solutions comprising of Brand Solutions related to 
Digital Engagement, Mobile Applications & Social 
Media Marketing, Designing or enabling Marketing 
campaigns and of Performance Solutions related 
to Emai l ,  Mobi le & Onl ine Market ing;  
(iii) Online/Mobile Platforms for soliciting visitors to 
generate revenue through Advertisement & other 
similar licensing activities; (iv) Social Media 
Services using tools such as Social Media 
Intelligence, Advocacy & Reputation Management, 
Consumer Surveys; and (v) Data Analytics and 
Behavioural Audits.

11. To provide services solely or jointly or in 
partnership, for enabling Mobile Messaging either 
SMS or MMS via software development and sales 
for maintaining inbound and outbound SMS/MMS. 
EMS or MMS, create keywords and automated 
responses etc. and provide turnkey SMS/MMS and 
other text messaging solutions like SMS /MMS 
alerts, BULK SMS /MMS and SMS/MMS marketing 
etc. Also, to provide services around wireless 
communications, Corporate SMS/MMS, Web to 
SMS, Email servers to SMS/MMS for GSM and 
CDMA customers, reply-able instant messaging by 
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S. No. Name of the Director 
and Designation

1. Mr. Ajai Puri (Director) House No.-105 A,
Beverly Park 1, DLF
Phase 2, M.G. Road,
Near D T Mall,
Chakarpur (74),
Farrukhna Gurgaon -
122002 

2. Mr. Badal Bagri (Director) 148-Birch Court,
Nirvana Country,
Sector-50, Gurgaon
Gurgaon - 122018 

3. Mr. Pankaj Tewari Flat No. P2A/106,
(Director) Princeton Estate,

Near Golf Course
Road, DLF Phase-V,
Sikanderpur, Gurgaon
- 122002

4. Ms. Neha Sharma 5/13 Roshan Singh
(Director) Bhandari, Near 

Central Bank of India,
Regional Officer,1
Shans Indore -
452003

43. The date of the board meeting at which the Scheme was 
approved by the Board of BASL including the names of 
the directors who voted in favour of the resolution, who 
voted against the resolution and who did not vote or 
participate on such resolution: 

The Scheme was unanimously approved by the Board of 
BASL on May 6, 2019. The details of the directors who 
voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such 
resolution are as under:

S. No. Names of the Directors Votes 
(present at the board 
meeting)

1. Mr. Ajai Puri For the resolution

2. Mr. Badal Bagri For the resolution

3. Mr. Pankaj Tewari For the resolution

4. Ms. Neha Sharma For the resolution

All directors were present at the meeting.

All directors present at the meeting participated and voted in 
favour of the resolution approving the Scheme. No director 
voted against the Scheme. Thus, the Scheme was approved 
unanimously by the directors who attended and voted at the 
meeting.

44. As on September 30, 2019, the amount due to the 
unsecured creditors of BASL was Rs. 2,81,33,10,167/- 
(Rupees Two Hundred Eighty One Crore Thirty Three 
Lakhs Ten Thousand One Hundred and Sixty Seven).

45. Disclosure about the effect of the Scheme on the 

Address
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SMS/MMS to PC, access to messenger services 
from WAP GPRS, Mobile communities and group 
interaction, multimedia news, Multimedia 
Messaging Services (MMS) and any other 
technology or mode that enables mobile users to 
see and interact with others who share Internet 
services via SMS, MMS, IM, Web Chat or email.

12. To undertake the business of providing SMS and 
web based platform services, solution and 
advertising, hardware and software research, 
mobile software and services, computer services, 
business support services, data processing, 
training research and development activities, 
computer graphic, developing toots for all types of 
data, management, improving, modifying, 
customizing, contracting, marketing, selling, 
distributing, licensing, import and export of all 
description, hardware, software and data 
processing consultancy services.

c) Part C of Clause Ill of BASL MoA i.e. “THE OTHER 
OBJECTS ARE” (all Sub- clauses 1 to 22) has been 
deleted by way of the aforesaid special resolution.

d) Clause IV of the BASL MoA has been amended and 
substituted with the following clause:

“IV The liability of the Member(s) is Limited and this 
liability is limited to the amount unpaid, if any, on the 
shares held by them.”

40. Details of the capital structure of BASL including 
authorized, issued, subscribed and paid-up share 
capital 

Particulars Amount (in Rs.)

Authorized Share Capital as on June 12, 2020

10,00,000 equity shares of 
Rs. 10/- each. 1,00,00,000

     Total 1,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital as 
on June 12, 2020

1,00,000 fully paid-up equity 
shares of Rs. 10/- each. 10,00,000

     Total 10,00,000

41. Names of the promoters of BASL along with their 
addresses:

   S. No. Name of the Promoter Address

      1. Bharti Airtel Limited Bharti Crescent, 1,
Nelson Mandela Road,
Vasant Kunj, Phase II,
New Delhi – 110070

42. Names of the directors of BASL as on June 12, 2020 
along with their addresses: 



material interests of directors and key managerial 
personnel of BASL: 

None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of BASL and their respective “Relatives” (as defined 
under the Act and rules formed thereunder) have any 
material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in 
BASL and Airtel, if any.

46. Disclosure about the effect of the Scheme on the 
following persons in relation to BASL: 

S. Category of Effect of the Scheme on
 No. Stakeholder Stakeholders

1. Promoter & There shall be no change in the
Non-Promoter shareholding of Promoter & Non
Shareholders -Promoter shareholders of  BASL 

pursuant to the Scheme since the 
transfer of VSAT Undertaking 2 of 
BASL into HCIL Comtel will take 
place for a lump sum cash 
consideration in terms of Clause 9 
of Part C of the Scheme. 

2. Creditors In terms of Clause 3.1 of Part C of 
the Scheme, upon the Effective 
Date and with effect from the 
Appointed Date,  a l l  VSAT 
Undertaking 2 Transferr ing 
Liabilities shall stand transferred, 
or be deemed to have been 
transferred to the HCIL Comtel so 
as to become from the Appointed 
Date, the Liabilities of HCIL Comtel 
in relation to the VSAT Undertaking 
2 and HCIL Comtel undertakes to 
meet, discharge and satisfy the 
same.In terms of Clause 3.2 of Part 
C of the Scheme, notwithstanding 
anything to the contrary stated 
herein, it is clarified that apart from 
t h e  V S AT  U n d e r t a k i n g  2  
Transferring Liabilities, no other 
Liabilities that shall be attributable 
to and/ or arising out of the 
activities or operations of the VSAT 
Undertaking 2 shall be transferred 
to HCIL Comtel as part of the VSAT 
Undertaking 2 and the same shall 
be borne by BASL. For the 
avoidance of doubt, it is hereby 
clarified that all tax Liabilities 
attributable to and/ or arising out of 
the activities or operations of the 
VSAT Undertaking 2 for a period up 
to the Appointed Date shall 
continue to be Liabilities of BASL 
and shall be borne by BASL.

3. Depositors/ Not Applicable. As on date, BASL
Deposit Trustee does not have any outstanding 

public deposits and therefore the 
effect of the Scheme on any such 

depositors and deposit trustee 
does not arise.

4. Debenture Not Applicable. As on date, BASL
Holders/ does not have any outstanding
Debenture debentures and therefore the effect
Trustee of the Scheme on any such 

debenture holders and debenture 
trustees does not arise.

5. Employees/ The employees and KMPs of BASL
Key Managerial shall continue as employees and
Personnel KMPs of BASL upon the Effective 

Date.

6. Directors The directors of BASL shall 
continue as directors of BASL after 
the Effective Date.

47. In compliance with the provisions of section 232(2)(c) of 
the Act, the Board of BASL, has adopted a report, inter-
alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of BASL is enclosed as ANNEXURE 12.

48. The standalone, audited financials for the financial year 
ended March 31, 2019 and the interim condensed, 
standalone, unaudited financials for the period ended 
June 30, 2019 of BASL are enclosed as ANNEXURE 13 
and ANNEXURE 14, respectively.

49. No investigation proceedings are pending in relation to 
BASL under Sections 235 to 251 of the Companies Act, 
1956 or under Sections 210 to 227 of the Act. 

50. To the knowledge of BASL, no winding-up petition 
(including under Section 433 read with Section 434 of 
the Companies Act, 1956) and/ or insolvency 
proceedings under the Insolvency and Bankruptcy 
Code, 2016 are pending against BASL.

51. BASL has filed a copy of the Scheme with the Registrar 
of Companies, NCT of Delhi & Haryana pursuant to 
Section 232(2)(b) of the Act.

52. BASL is an unlisted entity. Accordingly, the applicable 
information of BASL in the format specified for abridged 
prospectus as provided in Part E of Schedule VI of the 
ICDR Regulations along with due diligence certificate by 
Merchant Banker, is enclosed as ANNEXURE 22.

Details of HCIPL as per Rule 6(3) of the Rules

53. Details of HCIPL (i.e. Transferee Company 1)

Hughes Communications India Private Limited

Corporate Identification No. U64202DL1992PTC048053 
(CIN)

Permanent Account No. AAACH0765L
(PAN)

Incorporation Date March 17, 1992

Type of Company Private Limited Company

Registered Office Address 1, Shivji Marg, Westend 
Greens, NH-8, New Delhi – 
110037

Email corporate@hughes.in

Stock Exchange(s) where The shares of HCIPL are not
securities of HCIPL are listed listed on any Stock Exchange.
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54. Summary of the main objects as per the memorandum of 
association of HCIPL:

The objects for which HCIPL has been established are 
set out in its memorandum of association. The main 
objects as set out in Clause III(A) of the memorandum of 
association are as under:

“1. To provide geostationary satellite and/or other 
satellite services and/or ground equipment, and/or 
managed services such as SD-WAN services 
and/or IP data products and systems, both wired 
and wireless, in the Republic of India, together with 
any evolution and/or extension of the foregoing.

2. To manufacture, assemble, produce, repair, 
procure, Import, market, sell (whether for ready or 
future delivery), hire or let on hire, lease, supply, 
export, (directly Indirectly or through third parties); 
render service, extend customer support or 
otherwise deal in VSAT systems, both hardware 
and software, Including assemblies and sub-
assemblies, parts/components thereof and related 
products and services.

3. To design, develop, improve, reproduce, import, 
procure, sell, license (whether for ready or future 
delivery), deal with, market, export (directly, 
indirectly or through third parties), engage in 
customer education and support activities and 
service for all Satcom products.

4. To render technical assistance and services 
including maintenance in connection with the use, 
purchase, sale, import, export, lease or distribution, 
license, design manufacture of any Satcom related 
products, apparatus, appliances, systems, 
components, electronic and electromechanical 
products and systems, and programme products.

5. To produce, design, develop, sell, operate, 
maintain, repair and engage in the business of 
transmission of data, voice or images including 
provision of internet and related services, e-
commerce services and products, education 
services, and any other related services using 
VSATs or in conjunction with other communication 
media and any services and products connected 
therewith.”

55. Sub-clause 1 of Clause III(B) of the memorandum of 
association of HCIPL permits the arrangement 
envisaged under the Scheme and the same has been 
extracted below:

“1. To acquire and undertake the whole or any part of 
the good-will business, concern, undertaking, 
property rights, assets and liabilities of any person, 
firm, association, society, company or corporation 
carrying on any business which the Company is 
authorised to carry on or possessed of property 
suitable for the purpose of this Company or by cash 
or otherwise, or partly in one way and partly in 
another or other, and to conduct, expand and 

develop or wind up and liquidate such business and 
to purchase and take steps for the acquisition of 
existing and new licenses, in connection with the 
main business of the Company.”

56. Main business carried on by HCIPL: 

HCIPL is one of India’s premier networking companies 
and is India’s largest satellite service operator, offering 
broadband services under the “Hughes” brand. Its 
customers include large enterprises and small and 
medium businesses across various verticals, and 
consumers. The solutions offered include networking, 
system integration, managed network services, security 
transaction services, intranet, internet, broadband 
kiosks and interactive distance education.

57. Details of change of name of HCIPL during the last five 
years: 

HCIPL was incorporated on March 17, 1992 under the 
provisions of the Companies Act, 1956, under the name 
“Hughes Escorts Communications Limited”. Thereafter, 
on April 5, 2006, its name was changed to “Hughes 
Communications India Limited” and subsequently, on 
October 23, 2019, its name was changed to its current 
name i.e. “Hughes Communications India Private 
Limited” pursuant to it being converted from a public 
limited company to private limited company. Accordingly, 
the name of HCIPL has changed once during the last five 
years when its name was changed from “Hughes 
Communications India Limited” to its current name i.e. 
“Hughes Communications India Private Limited” on 
October 23, 2019.

58. Details of change in registered office of HCIPL during the 
last five years: 

There has been no change in HCIPL’s registered office 
during the last five years.

59. Details of change in objects of HCIPL during the last five 
years: 

There has been no change in HCIPL’s objects during the 
last five years. 

60. Details of the capital structure of HCIPL including 
authorized, issued, subscribed and paid-up share 
capital

Particulars Amount (in Rs.)

Authorized Share Capital as on June 12, 2020

2,00,00,000 equity shares of 
Rs. 10/- each. 20,00,00,000

Total 20,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital as 
on June 12, 2020

1,55,00,000 fully paid-up equity 
shares of Rs. 10/- each. 15,50,00,000

Total 15,50,00,000
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61. Names of the promoters of HCIPL along with their 
addresses:

   S. No. Name of the Promoter Address

1. HNS India VSAT Inc 11717, Exploration
Lane, German Town,
MD- 20876, USA

62. Names of the directors of HCIPL as on June 12, 2020 
along with their addresses: 

S. No. Name of the Director Address
and Designation

1. Mr. Pradman Prithvinath 10912, Barn Wood  
Kaul (Director) Lane, Potomac,

Maryland - 20854
USA

2. Mr. Pranav Roach B-49, Sarvodaya  
(Director) Enclave, Malviya

Nagar, New Delhi –
110017

3. Mr. Partha Banerjee Plot No. 35, Sector 9 
(Managing Director) Gurgaon – 122001

4. Mr. Vinod Sood B-52, Greenwood City,
(Director) Sector 45, Kanahi

(73), Gurgaon –
122003

5. Mr. Dean Alfred Manson 1630 Irvin St Vienna 
(Director)  VA 221822118, USA

63. The date of the board meeting at which the Scheme was 
approved by the Board of HCIPL including the names of 
the directors who voted in favour of the resolution, who 
voted against the resolution and who did not vote or 
participate on such resolution: 

The Scheme was unanimously approved by the Board of 
HCIPL on May 24, 2019. The details of the directors who 
voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such 
resolution are as under:

S. No. Names of the Directors Votes 
(present at the board 
meeting)

1. Mr. Partha Banerjee For the resolution

2. Mr. Pranav Roach For the resolution

3. Mr. Vinod Sood For the resolution

Mr. Vijay Dhar, Mr. Pradman Prithvinath Kaul, Mr. Vinod 
Shukla and Mr. Dean Alfred Manson were unable to 
attend the meeting. Mr. Vijay Dhar and Mr. Vinod Shukla 
have resigned on March 1, 2020 and May 18, 2020, 
respectively.

All directors present in the meeting participated and 
voted in favour of the resolution approving the Scheme. 
No director voted against the Scheme. Thus, the 
Scheme was approved unanimously by the directors 
who attended and voted at the meeting.

64. As on September 30, 2019, the amount due to the 
unsecured creditors of HCIPL was Rs. 20,95,83,710 
(Rupees Twenty Crores Ninety Five Lakhs Eighty Three 
Thousand Seven Hundred and Ten).

65. Disclosure about the effect of the Scheme on the 
material interests of directors and key managerial 
personnel of HCIPL:

None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of HCIPL and their respective “Relatives” (as defined 
under the Act and rules formed thereunder) have any 
material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in 
HCIPL and Airtel, if any.

66. Disclosure about the effect of the Scheme on the 
following persons in relation to HCIPL: 

S. Category of Effect of the Scheme on
 No. Stakeholder Stakeholders

1. Promoter & There shall be no change in the
Non-Promoter shareholding of the Promoters and
Shareholders Non-Promoter Shareholders of 

HCIPL pursuant to the Scheme 
since the transfer of VSAT 
Undertaking 1 of Airtel into HCIPL 
will take place for a lump sum cash 
consideration in terms of Clause 9 
of Part B of the Scheme. 

2. Creditors In terms of Clause 3.1 of Part B of 
the Scheme, upon the Effective 
Date and with effect from the 
Appointed Date,  a l l  VSAT 
Undertaking 1 Transferr ing 
Liabilities shall stand transferred, 
or be deemed to have been 
transferred to HCIPL so as to 
become from the Appointed Date, 
the Liabilities of HCIPL in relation 
to the VSAT Undertaking 1 and 
HCIPL undertakes to meet, 
discharge and satisfy the same.In 
terms of Clause 3.2 of Part B of the 
Scheme, notwithstanding anything 
to the contrary stated herein, it is 
clarified that apart from the VSAT 
Undertaking 1 Transferr ing 
Liabilities, no other Liabilities that 
shall be attributable to and/ or 
arising out of the activities or 
o p e r a t i o n s  o f  t h e  V S AT  
Undertaking 1 shall be transferred 
to HCIPL as part of the VSAT 
Undertaking 1 and the same shall 
be borne by Airtel. For the 
avoidance of doubt, it is hereby 
clarified that all tax Liabilities 
attributable to and/ or arising out of 
the activities or operations of the 
VSAT Undertaking 1 for a period up 
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to the Appointed Date shall 
continue to be Liabilities of Airtel 
and shall be borne by Airtel.

3. Depositors/ Not Applicable. As on date, HCIPL
Deposit Trustee does not have any outstanding 

public deposits and therefore the 
effect of the Scheme on any such 
depositors and deposit trustee 
does not arise.

4. Debenture Not Applicable. As on date, HCIPL 
Holders/ does not have any outstanding
Debenture debentures and therefore the effect
Trustee of the Scheme on any such 

debenture holders and debenture 
trustees does not arise.

5. Employees/ The employees and KMPs of
Key Managerial H C I P L s h a l l  c o n t i n u e  a s
Personnel employees and KMPs of HCIPL 

upon the Effective Date.

6. Directors The directors of HCIPL shall 
continue as directors of HCIPL 
after the Effective Date.

67. In compliance with the provisions of section 232(2)(c) of 

the Act, the Board of HCIPL, has adopted a report, inter-

alia, explaining the effect of the Scheme on their 

respective shareholders and key managerial personnel 

among others. A copy of the report adopted by the Board 

of HCIPL is enclosed as ANNEXURE 15.

68. The standalone, audited financials for the financial year 

ended March 31, 2019 and the standalone, unaudited 

financials for the period ended June 30, 2019 of HCIPL 

are enclosed as ANNEXURE 16 and ANNEXURE 17, 

respectively.

69. No investigation proceedings are pending in relation to 

HCIPL under Sections 235 to 251 of the Companies Act, 

1956 or under Sections 210 to 227 of the Act.

70. To the knowledge of HCIPL, no winding-up petition 

(including under Section 433 read with Section 434 of 

the Companies Act, 1956) and/ or insolvency 

proceedings under the Insolvency and Bankruptcy 

Code, 2016 are pending against HCIPL. 

71. HCIPL has filed a copy of the Scheme with the Registrar 

of Companies, NCT of Delhi & Haryana pursuant to 

Section 232(2)(b) of the Act.

72. HCIPL is an unlisted entity. Accordingly, the applicable 

information of HCIPL in the format specified for abridged 

prospectus as provided in Part E of Schedule VI of the 

ICDR Regulations along with due diligence certificate by 

Merchant Banker, is enclosed as ANNEXURE 23.

Details of HCIL Comtel as per Rule 6(3) of the Rules

73. Details of HCIL Comtel (i.e. Transferee Company 2)

HCIL Comtel Private Limited

Corporate  
(CIN)

Permanent Account No. AACCH0293H 
(PAN)

Incorporation Date September 13, 2007

Type of Company Private Limited Company

Registered Office Address 1, Shivji Marg, Westend 
Greens, NH-8, New Delhi – 
110037

Email corporate@hughes.in

Stock Exchange(s) where The shares of HCIL Comtel are 
securities of HCIL Comtel not listed on any Stock 
are listed Exchange.

74. Summary of the main objects as per the memorandum of 
association of HCIL Comtel:

The objects for which HCIL Comtel has been 
established are set out in its memorandum of 
association. The main objects as set out in Clause III(A) 
of the memorandum of association are as under:

“1. To carry on the business of wholesale in India, to 
import, procure, distribute, provide products and 
services in respect to the telecommunication 
including satellite market place in India, in 
particular to initially import and sell to distributors, 
wholesalers, retailers and institutions and 
s u b s e q u e n t l y  t o  p r o d u c e  i n  I n d i a  
telecommunication equipment, the “Personal Earth 
Station’, a very small aperture terminal product 
(VSAT), and Packet Switch product line, including 
frame Really and ATM and to produce in course of 
time, other satellite communications and 
telecommunication products as requirement to the 
market grow.

2. To render technical assistance and services 
including maintenance in connection with the use, 
purchase, sale, import, export, lease or distribution, 
l i c e n s e ,  d e s i g n  m a n u f a c t u r e  o f  a n y  
t e l ecommun i ca t i on  i nc l ud i ng  sa te l l i t e  
communication related products, apparatus, 
appliances, systems, components, electronic and 
electromechanical products and systems, and 
program products.

3. To manufacture, assemble, produce, repair, 
procure, Import, market, sell (whether for ready or 
future delivery), hire or let on hire, lease, supply, 
export, (directly indirectly or through third parties), 
render service, install, commission, extend 
customer support or otherwise deal in 
telecommunication including VSAT systems, both 
hardware and software, including assemblies and 
sub-assemblies, parts/components thereof and 
related products and services.

4. To design, develop, Improve, reproduce, Import, 

Identification No. U32204DL2007PTC168125
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procure, sell, license (whether for ready or future 
delivery), deal with, market, export (directly, 
indirectly or through third parties), engage in 
customer education and support activities and 
service for all telecommunication including satellite 
communication products.

5. To produce, design, develop, sell, operate, 
maintain, repair and engage in the business of 
transmission of data, voice or images including 
provision of internet and related services, e-
commerce services and products, education 
services, and any other related services using 
VSATs or in conjunction with other communication 
media and any services and products connected 
therewith.”

75. Sub-clause 1 of Clause III(B) of the memorandum of 
association of HCIL Comtel permits the arrangement 
envisaged under the Scheme and the same has been 
extracted below:

“1. To purchase and otherwise acquire, own, import, all 
materials, substances, appliances, machines, 
containers and such other articles and apparatus 
and things capable of being used in attainment of 
any of the above objects and to own, lease and 
otherwise acquire and use facilities of whatever 
kind as may be convenient or useful or conducive to 
the main objects of the Company.”

76. Main business carried on by HCIL Comtel:

HCIL Comtel is engaged in the business of supplying 
hardware and related services for telecommunication 
networks including VSAT related telecommunication 
services in India.

77. Details of change of name of HCIL Comtel during the last 
five years: 

HCIL Comtel was incorporated on September 13, 2007 
under the provisions of the Companies Act, 1956 under 
the name “HCIL Comtel Limited”. Thereafter, on October 
25, 2019, its name was changed to its current name i.e. 
“HCIL Comtel Private Limited” pursuant to it being 
converted from a public limited company to private 
limited company. Accordingly, the name of HCIL Comtel 
has changed once during the last five years when its 
name was changed from “HCIL Comtel Limited” to its 
current name i.e. “HCIL Comtel Private Limited” on 
October 25, 2019.

78. Details of change in registered office of HCIL Comtel 
during the last five years: 

There has been no change in HCIL Comtel’s registered 
office during the last five years.

79. Details of change in objects of HCIL Comtel during the 
last five years: 

There has been no change in HCIL Comtel’s objects 
during the last five years. 

80. Details of the capital structure of HCIL Comtel including 
authorized, issued, subscribed and paid-up share 
capital

Particulars Amount (in Rs.)

Authorized Share Capital as on June 12, 2020

1,00,00,000 equity shares of 
Rs. 10/- each. 10,00,00,000

Total 10,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital as 
on June 12, 2020

20,00,000 fully paid-up equity 
shares of Rs. 10/- each. 2,00,00,000

Total 2,00,00,000

81. Names of the promoters of HCIL Comtel along with their 
addresses:

   S. No. Name of the Promoter Address

1. Hughes Communications 1, Shivji Marg,
India Private Limited  Westend Greens, 

NH-8, New Delhi
110037

82. Names of the directors of HCIL Comtel as on June 12, 
2020 along with their addresses: 

S. No. Name of the Director Address
and Designation

1. Mr. Pranav Roach B-49, Sarvodaya 
(Director) Enclave, Malviya

Nagar, New Delhi –
110017

2. Mr. Partha Banerjee Plot No. 35, Sector 9,
(Director) Gurgaon – 122001

3. Mr. Alok Goyal (Director) A2/604, Palm Grove
Heights, Ardee City,
Sector 52, Gurgaon –
122003

4. Mr. Shivaji Chatterjee Flat-10C, Tower B, 
(Director) Central Park Resorts,

Sector 48, Sohna
Road, Gurgaon -
122018

83. The date of the board meeting at which the Scheme was 

approved by the Board of HCIL Comtel including the 

names of the directors who voted in favour of the 

resolution, who voted against the resolution and who did 

not vote or participate on such resolution:

The Scheme was unanimously approved by the Board of 

HCIL Comtel on June 1, 2019. The details of the 

directors who voted in favour of the resolution, who 

voted against the resolution and who did not vote or 

participate on such resolution are as under:
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S. No. Names of the Directors Votes 
(present at the board 
meeting)

1. Mr. Pranav Roach For the resolution

2. Mr. Partha Banerjee For the resolution

3. Mr. Alok Goyal For the resolution

4. Mr. Shivaji Chatterjee For the resolution

All directors were present at the meeting.

All directors present at the meeting participated and 
voted in favour of the resolution approving the Scheme. 
No director voted against the Scheme. Thus, the 
Scheme was approved unanimously by the directors 
who attended and voted at the meeting.

84. As on September 30, 2019, the amount due to the 
unsecured creditors of HCIL Comtel was Rs. 
1,58,69,72,590 (Rupees One Hundred and Fifty Eight 
Crores Sixty Nine Lakhs Seventy Two Thousand Five 
Hundred and Ninety).

85. Disclosure about the effect of the Scheme on the 
material interests of directors and key managerial 
personnel of HCIL Comtel: 

None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of HCIL Comtel and their respective “Relatives” (as 
defined under the Act and rules formed thereunder) have 
any material interests, financial or otherwise in the 
Scheme, except to the extent of their respective 
shareholding in HCIL Comtel and Airtel, if any.

86. Disclosure about the effect of the Scheme on the 
following persons in relation to HCIL Comtel: 

S. Category of Effect of the Scheme on
 No. Stakeholder Stakeholders

1. Promoter & There shall be no change in the
Non-Promoter shareholding of the Promoter and
Shareholders Non-Promoter Shareholders of 

HCIL Comtel pursuant to the 
Scheme since the transfer of VSAT 
Undertaking 2 of BASL into HCIL 
Comtel will take place for a lump 
sum cash consideration in terms of 
Clause 9 of Part C of the Scheme.  

2. Creditors In terms of Clause 3.1 of Part C of 
the Scheme, upon the Effective 
Date and with effect from the 
Appointed Date,  a l l  VSAT 
Undertaking 2 Transferr ing 
Liabilities shall stand transferred, 
or be deemed to have been 
transferred to the HCIL Comtel so 
as to become from the Appointed 
Date, the Liabilities of HCIL Comtel 
in relation to the VSAT Undertaking 
2 and HCIL Comtel undertakes to 
meet, discharge and satisfy the 
same.

In terms of Clause 3.2 of Part C of 
the Scheme, notwithstanding 
anything to the contrary stated 
herein, it is clarified that apart from 
t h e  V S AT  U n d e r t a k i n g  2  
Transferring Liabilities, no other 
Liabilities that shall be attributable 
to and/ or arising out of the 
activities or operations of the VSAT 
Undertaking 2 shall be transferred 
to HCIL Comtel as part of the VSAT 
Undertaking 2 and the same shall 
be borne by BASL. For the 
avoidance of doubt, it is hereby 
clarified that all tax Liabilities 
attributable to and/ or arising out of 
the activities or operations of the 
VSAT Undertaking 2 for a period up 
to the Appointed Date shall 
continue to be Liabilities of BASL 
and shall be borne by BASL.

3. Depositors/ Not Applicable. As on date, HCIL
Deposit Trustee Comtel does not have any 

outstanding public deposits and 
therefore the effect of the Scheme 
on any such depositors and 
deposit trustee does not arise.

4. Debenture Not Applicable. As on date, HCIL 
Holders/ Comtel does not have any
Debenture outstanding debentures and
Trustee therefore the effect of the Scheme 

on any such debenture holders 
and debenture trustees does not 
arise.

5. Employees/ The employees and KMPs of HCIL
Key Managerial Comte l  sha l l  con t i nue  as
Personnel employees and KMPs of HCIL 

Comtel upon the Effective Date.

6. Directors The directors of HCIL Comtel shall 
continue as directors of HCIL 
Comtel after the Effective Date.

87. In compliance with the provisions of section 232(2)(c) of 
the Act, the Board of HCIL Comtel, has adopted a report, 
inter-alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of HCIL Comtel is enclosed as ANNEXURE 18. 

88. The standalone, audited financials for the financial year 
ended March 31, 2019 and the standalone, unaudited 
financials for the period ended June 30, 2019 of HCIL 
Comtel are enclosed as ANNEXURE 19 and 
ANNEXURE 20, respectively.

89. No investigation proceedings are pending in relation to 
HCIL Comtel under Sections 235 to 251 of the 
Companies Act, 1956 or under Sections 210 to 227 of 
the Act.

90. To the knowledge of HCIL Comtel, no winding-up 
petition (including under Section 433 read with Section 
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434 of the Companies Act, 1956) and/ or insolvency 
proceedings under the Insolvency and Bankruptcy 
Code, 2016 are pending against HCIL Comtel.

91. HCIL Comtel has filed a copy of the Scheme with the 
Registrar of Companies, NCT of Delhi & Haryana 
pursuant to Section 232(2)(b) of the Act.

92. HCIL Comtel is an unlisted entity. Accordingly, the 
applicable information of HCIL Comtel in the format 
specified for abridged prospectus as provided in Part E 
of Schedule VI of the ICDR Regulations along with due 
diligence certificate by Merchant Banker, is enclosed as 
ANNEXURE 24.

93. Relationship between the Companies:

BASL (i.e. Transferor Company 2) is a wholly owned 
subsidiary of Airtel (i.e. Transferor Company 1) 
(collectively, the “Bharti Airtel Entities”).

HCIL Comtel (i.e. Transferee Company 2) is a wholly 
owned subsidiary of HCIPL (i.e. Transferee Company 1) 
(collectively, the “Hughes Entities”).

The Bharti Airtel Entities and the Hughes Entities are 
unrelated.

94. Description of the Scheme

Airtel and BASL have approved the Scheme vide their 
respective board resolutions, both dated May 6, 2019.

HCIPL and HCIL Comtel have approved the Scheme 
vide their respective board resolutions dated May 24, 
2019 and June 1, 2019.

The Scheme inter alia, provides for:

(a) transfer of the VSAT Undertaking 1 (defined under 
Clause 1.35 of Part A of the Scheme) of Airtel and 
vesting of the same with HCIPL; and 

(b) transfer of the VSAT Undertaking 2 (defined under 
Clause 1.41 of Part A of the Scheme) of BASL and 
vesting of the same with HCIL Comtel, 

both on a going concern basis by way of a slump 
sale in accordance with section 2(42C) of the 
Income-tax Act, 1961.

(c) various other matters consequential or otherwise 
integrally connected with the Scheme.

pursuant to Sections 230 to 232 and other relevant 
provisions of the Act in the manner provided for in the 
Scheme.

95. Rationale of the Scheme and the benefits of the 
Scheme

The rationale for, and the benefits of the Scheme are, 
inter alia, as follows:

“(a) expanding the businesses of the Transferee 

Companies in the growing markets of India, 
thereby creating greater value for the 
shareholders/ stakeholders of the Transferee 
Companies;

(b) consolidation of the VSAT businesses of the 
Transferor Companies with those of the Transferee 
Companies;

(c) availability of increased resources and assets 
which can be utilized for strengthening the 
customer base of the Transferee Companies and 
servicing existing as well as prospective customers 
of the Transferee Companies, innovatively and 
efficiently;

(d) the combination of the VSAT Undertakings with the 
Transferee Companies is a strategic fit for serving 
existing markets and for catering to additional 
volume linked to new consumers;

(e) enhance competitive strength, achieve cost 
reduction, efficiencies and productivity gains by 
pooling the technologies and resources of the 
VSAT Undertakings and the Transferee 
Companies thereby significantly contributing to 
future growth and maximizing shareholder value of 
the Companies; and

(f) increase in customer base and also acquisition of 
new customers by the Transferee Companies.

This Scheme is in the best interests of the shareholders, 
employees and creditors of each of the Companies.”

96. Appointed Date, Effective Date, Record Date and 
Share Exchange Ratio and Other Considerations:

Appointed Date: The appointed date for the Scheme is 
the commencement of the calendar day falling 
immediately after the Effective Date.

Effective Date: The effective date for the Scheme is the 
end of the day when the certified copy of the NCLT’s 
order sanctioning this Scheme is filed by all the 
Companies with the Registrar of Companies, National 
Capital Territory of Delhi & Haryana, or the end of the day 
mutually agreed in writing between the Companies upon 
the completion of all conditions precedent that are 
mutually agreed in writing between the Companies, 
whichever is later.

Record Date: The Scheme does not define or envisage 
a record date. 

Share Exchange Ratio/ Consideration for the 
Transfer of Undertakings:

As per the Scheme, the transfer and vesting of the VSAT 
Undertaking 1 and VSAT Undertaking 2 will take place 
for a lump sum consideration in the form of cash. Hence, 
it is not required to compute share exchange ratio.

For details regarding the consideration, please refer to 
paragraph no. 98 below. 
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97. Salient Features of the Scheme:

The Scheme is divided into the following parts:

PART A - Definitions and Share Capital;

PART B - Transfer of the VSAT Undertaking 1 of the 
Transferor Company 1 and vesting of the 
same with the Transferee Company 1, on a 
going concern basis by way of a Slump Sale;

PART C - Transfer of the VSAT Undertaking 2 of the 
Transferor Company 2 and vesting of the 
same with the Transferee Company 2, on a 
going concern basis by way of a Slump Sale; 
and

PART D - General Terms and Conditions.

Clause 1.4 of Part A of the Scheme defines “Appointed 
Date” as “means the commencement of the calendar 
day falling immediately after the Effective Date;”.

Clause 1.5 of Part A of the Scheme defines “Asset(s)” as 
“mean and include without limitation, all assets or 
properties of every kind, nature, character and 
description whether movable, immovable, tangible, 
intangible, whether owned or leased or otherwise 
acquired by and in lawful possession of the Transferor 
Companies, used in or pertaining to or relatable to the 
respective VSAT Undertakings or such assets as 
mutually agreed in writing between the Companies and 
including, without limitation, those listed in Schedule I of 
this Scheme;”.

Clause 1.10 of Part A of the Scheme defines “Effective 
Date” as “means the end of the day when the certified 
copy of the NCLT’s order sanctioning this Scheme is 
filed by all the Companies with the Registrar of 
Companies, National Capital Territory of Delhi & 
Haryana, or the end of the day mutually agreed in writing 
between the Companies upon the completion of all 
conditions precedent that are mutually agreed in writing 
between the Companies, whichever is later;

Any reference in this Scheme to “upon this Scheme 
becoming effective” or “upon the effectiveness of 
this Scheme” shall be a reference to the Effective Date;”

Clause 1.12 of Part A of the Scheme defines “Excluded 
Liabilities” as “means all Liabilities of the VSAT 
Undertakings as of the Effective Date, save and except 
VSAT Undertaking 1 Transferring Liabilities and VSAT 
Undertaking 2 Transferring Liabilities, as applicable, and 
Excluded Liabilities includes, without limitation, the 
following:

“(i) amounts designated as “Debt” in the Functional 
Balance Sheets of the VSAT Undertakings as of the 
Effective Date;

(ii) any litigation, arbitration proceeding, claim, action 
(including any proceedings and existing 
proceedings but other than Transferring 
Litigations) resulting from the business and 
operations of, or relating to, the VSAT 

Undertakings pertaining to a period prior to 
Effective Date;

(iii) all liabilities, including on account of taxes, 
pertaining to the VSAT Undertakings in respect of 
the period prior to the Effective Date; and

(iv) any liability on account of the Transferor 
Companies not having obtained the no objection 
certificates, as contemplated in Section 281 of the 
Income Tax Act, 1961 in respect of the transfer of 
the VSAT Undertakings to the Transferee 
Companies.”

Clause 1.15 of Part A of the Scheme defines 
“Intellectual Property” as “means and includes all 
intellectual properties including trademarks, service 
marks, logos, trade names, domain names, database 
rights, design rights, rights in knowhow, trade secrets, 
copyrights, moral rights, confidential processes, 
patents, inventions and any other intellectual property or 
proprietary rights (including rights in computer software) 
to the extent being used in relation to the VSAT 
Undertakings, in each case whether registered or 
unregistered and including applications for the 
registration or grant of any such rights and any and all 
forms of protection having equivalent or similar effect 
anywhere in the world, excluding any and all intellectual 
properties owned by the Transferor Companies not 
exclusively pertaining to the VSAT Undertakings;”.

Clause 1.17 of Part A of the Scheme defines 
“Liability(ies)” as “means liabilities of every kind, nature 
and description, whatsoever and howsoever arising, 
raised, incurred or utilized for the business or operations 
of the Transferor Company, whether present or future, 
whether or not required to be reflected on a balance 
sheet in accordance with the Accounting Standards and 
includes secured and unsecured debts, sundry 
creditors, contingent liabilities, secured loans, 
unsecured loans, borrowings, statutory liabilities 
(including those under taxation laws and stamp duty 
laws), contractual liabilities, duties, obligations, 
guarantees and those arising out of proceedings of any 
nature;”.

Clause 1.20 of Part A of the Scheme defines “Residual 
Undertaking 1” as “means the remaining activities, 
assets, business, contracts, employees and liabilities 
(actual and contingent) of the Transferor Company 1 
subsequent to the transfer of the VSAT Undertaking 1 to 
the Transferee Company 1 in terms of and upon the 
effectiveness of this Scheme;”

Clause 1.21 of Part A of the Scheme defines “Residual 
Undertaking 2” as “means the remaining activities, 
assets, business, contracts, employees and liabilities 
(actual and contingent) of the Transferor Company 2 
subsequent to the transfer of the VSAT Undertaking 2 to 
the Transferee Company 2 in terms of and upon the 
effectiveness of this Scheme”.

Clause 1.26 of Part A of the Scheme defines “Slump 
Sale” as “means the sale of an undertaking on a going 
concern basis as defined under section 2(42C) of the IT 
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Act, for a lump sum consideration without values being 
assigned to the individual assets and liabilities;”.

Clause 1.35 of Part A of the Scheme defines “VSAT 
Undertaking 1” as “means the entire VSAT business 
undertaking, activities and operations of the Transferor 
Company 1 comprising of and including, as deemed fit, 
the Transferor Company 1’s CUG-VSAT authorization 
under the unified license granted by the DoT to provide 
VSAT services, to be transferred to the Transferee 
Company 1, as well as, the satellite spectrum assets 
assigned to or relating to both CUG-VSAT 
authorizations under the unified license and NLD 
license, on a going concern basis by way of a Slump 
Sale. Without prejudice and limitation to the generality of 
the above, the VSAT Undertaking 1 means and includes 
without limitation, the following items:

(i) All Assets of the Transferor Company 1 wherever 
situated, including but not limited to, the past track 
record, experience, credentials and market share 
of the Transferor Company 1 relating to the VSAT 
Undertaking 1, free from all Encumbrances;

(ii) all rights and licenses, all assignments and grants 
thereof, all permits, clearances and registrations by 
whatever name called, whether under central, state 
or other laws and/or rules or whether granted by 
any municipal body/ authority, panchayat 
body/authority or any other authority including a 
development authority, all rights (including 
rights/obligations under agreement(s) entered into 
with various persons including independent 
consultants, subsidiaries/ associate/joint venture 
companies and other shareholders of such 
subsidiary/ associate/joint venture companies, 
contracts, applications, letters of intent, 
memorandum of understandings or any other 
contracts including all contracts/ purchase orders 
with customers and all contracts/ purchase orders 
with vendors), non-disposal undertakings, 
certifications and approvals, regulatory approvals, 
entitlements, other licenses, consents, tenancies, 
investments and/ or interest (whether vested, 
contingent or otherwise), advances, recoverables, 
receivables, advantages, hire purchase and lease 
arrangements, funds belonging to or proposed to 
be utilised for the VSAT Undertaking 1, privileges, 
all other claims, rights and benefits, powers and 
facilities of every kind, nature and description 
whatsoever, utilities, provisions, funds, benefits of 
all agreements, contracts and arrangements and 
all other interests in connection with or relating to 
the VSAT Undertaking 1;

(iii) all books, records, files, papers, governance 
templates and process information, records of 
standard operating procedures, computer 
programmes along with their licenses, manuals 
and backup copies, advertising materials, and 
other data and records whether in physical or 
electronic form, directly or indirectly in connection 
with or relating to the VSAT Undertaking 1;

(iv) any and all earnest monies and/ or security 

deposits, or other entitlements in connection with or 
relating to the VSAT Undertaking 1;

(v) VSAT Undertaking 1 Employees;

(vi) only Transferring Litigations;

(vii) all VSAT Undertaking 1 Transferring Liabilities and 
no other Liabilities;

(viii) Goodwill; and

(ix) any other Asset specifically allocated by the Board 
of Directors of the Transferor Company 1 as 
relating to or belonging to the VSAT Undertaking 
1.”.

Clause 1.36 of Part A of the Scheme defines “VSAT 
Undertaking 1 Employees” as “means the employees 
of the Transferor Company 1 that are engaged in or who 
relate to the VSAT Undertaking 1 and have been 
accordingly identified mutually in writing between the 
Companies;”

Clause 1.37 of Part A of the Scheme defines “VSAT 
Undertaking 1 Transferring Liability(ies)” as “means 
all amounts designated as deferred revenue, trade and 
other payables (trade payables, accruals and 
provisions) in the Functional Balance Sheets of the 
VSAT Undertaking 1 as of the Effective Date but shall not 
include the Excluded Liabilities;”

Clause 1.38 of Part A of the Scheme defines “VSAT 
Undertaking 2 Transferring Liability(ies)” as “means 
all amounts designated as deferred revenue, trade and 
other payables (trade payables, accruals and 
provisions) in the Functional Balance Sheets of the 
VSAT Undertaking 2 as of the Effective Date but shall not 
include the Excluded Liabilities;”

Clause 1.39 of Part A of the Scheme defines 
“Transferring Liabilities” as “means the VSAT 
Undertaking 1 Transferring Liability(ies) and the VSAT 
Undertaking 2 Transferring Liability(ies), collectively;”

Clause 1.40 of Part A of the Scheme defines 
“Transferring Litigations” as “means: (a) Union of India 
(through GoI, Antariksh Bhawan) v. Bharti Airtel Limited, 
(Telecom Petition 227 of 2018) before Telecom Disputes 
Settlement and Appellate Tribunal (including any 
Proceedings arising therefrom); and (b) DoT v. BPL 
Mobile Cellular Ltd. & Others (including Comsat Max 
Ltd.) (Civil Appeal No. 6664-6669 of 2010) before 
Supreme Court of India (including any Proceedings 
arising therefrom); and (c) such other litigations / 
Proceedings relating to DoT or DoS, as may be mutually 
agreed in writing between the Companies;”

Clause 1.41 of Part A of the Scheme defines “VSAT 
Undertaking 2” as “means the entire VSAT business 
undertaking, activities and operations of the Transferor 
Company 2 comprising of supplying hardware and 
related services for VSAT telecommunications services 
in India of the Transferor Company 2 including all 
aspects constituting an undertaking, such as customers, 
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contracts, personnel, IT system, other business 
infrastructures related to the VSAT Undertaking 2 and 
other items necessary for the Transferee Company 2 to 
operate the VSAT Undertaking 2 independently on a 
going concern basis by way of a Slump Sale and 
includes, without limitation, the following:

(i) All Assets of the Transferor Company 2 wherever 
situated, including but not limited to, the past track 
record, experience, credentials and market share 
of the Transferor Company 2 relating to the VSAT 
Undertaking 2, free from all Encumbrances;

(ii) all rights and licenses, all assignments and grants 
thereof, all permits, clearances and registrations by 
whatever name called, whether under central, state 
or other laws and/or rules or whether granted by 
any municipal body/ authority, panchayat body/ 
authority or any other authority including a 
development authority, all rights (including 
rights/obligations under agreement(s) entered into 
with various persons including independent 
consultants, subsidiaries/ associate/joint venture 
companies and other shareholders of such 
subsidiary/ associate/joint venture companies, 
contracts, applications, letters of intent, 
memorandum of understandings or any other 
contracts including all contracts/ purchase orders 
with customers and all contracts/purchase orders 
with vendors), non-disposal undertakings, 
certifications and approvals, regulatory approvals, 
entitlements, other licenses, consents, tenancies, 
investments and/ or interest (whether vested, 
contingent or otherwise), advances, recoverables, 
receivables, advantages, hire purchase and lease 
arrangements, funds belonging to or proposed to 
be utilised for the VSAT Undertaking 2, privileges, 
all other claims, rights and benefits, powers and 
facilities of every kind, nature and description 
whatsoever, utilities, provisions, funds, benefits of 
all agreements, contracts and arrangements and 
all other interests in connection with or relating to 
the VSAT Undertaking 2;

(iii) all books, records, files, papers, governance 
templates and process information, records of 
standard operating procedures, computer 
programmes along with their licenses, manuals 
and backup copies, advertising materials, and 
other data and records whether in physical or 
electronic form, directly or indirectly in connection 
with or relating to the VSAT Undertaking 2;

(iv) any and all earnest monies and/ or security 
deposits, or other entitlements in connection with or 
relating to the VSAT Undertaking 2;

(v) VSAT Undertaking 2 Employees;

(vi) all VSAT Undertaking 2 Transferring Liabilities and 
no other Liabilities

(vii) Goodwill; and

(viii) any other Asset specifically allocated by the Board 

of Directors of the Transferor Company 2 as 
relating to or belonging to the VSAT Undertaking 2.”

Clause 1.42 of Part A of the Scheme defines “VSAT 
Undertaking 2 Employees” as “means the employees 
of the Transferor Company 2 that are engaged in or who 
relate to the VSAT Undertaking 2 and have been 
accordingly identified mutually in writing between the 
Companies;”

TRANSFER OF THE VSAT UNDERTAKING 1 OF THE 
TRANSFEROR COMPANY 1 AND VESTING OF THE 
SAME WITH THE TRANSFEREE COMPANY 1, ON A 
GOING CONCERN BASIS BY WAY OF A SLUMP SALE

Upon the Scheme becoming effective and with effect 
from the Appointed Date inter alia:

(i) the VSAT Undertaking 1 of the Transferor 
Company 1 shall, free from all Encumbrances, 
stand transferred and vest in the Transferee 
Company 1, on a going concern basis by way of a 
Slump Sale without any requirement of a further act 
or deed so as to become as and from the Appointed 
Date, the undertaking of the Transferee Company 
1, and to vest in the Transferee Company 1, all the 
Assets, VSAT Undertaking 1 Transferring 
Liabilities, rights, title or obligations of the VSAT 
Undertaking 1 therein, in the manner described in 
the Scheme.

(ii) all Assets relating to the VSAT Undertaking 1, as 
are movable in nature or are otherwise capable of 
transfer by manual delivery or by endorsement and 
delivery, shall, free from all Encumbrances, stand 
transferred to and vested in the Transferee 
Company 1 and shall become the property and an 
integral part of the Transferee Company 1.

(iii) all movable Assets of the Transferor Company 1 
relating to the VSAT Undertaking 1, including cash 
and cash equivalents, sundry debtors, outstanding 
loans and advances, if any, recoverable in cash or 
in kind or for value to be received, bank balances 
and deposits, if any, with government, semi-
government, local and other authorities and 
bodies, customers and other persons shall without 
any requirement of a further act, instrument or deed 
become the property of the Transferee Company 1.

(iv) all Intellectual Property of the Transferor Company 
1 to the extent being used in relation to the VSAT 
Undertaking 1 or as agreed between the Transferor 
Company 1 and Transferee Company 1 otherwise, 
shall without any requirement of any further act or 
deed stand transferred and vested in the 
Transferee Company 1.

(v) all VSAT Undertaking 1 Transferring Liabilities shall 
stand transferred, or be deemed to have been 
transferred to the Transferee Company 1 so as to 
become from the Appointed Date, the Liabilities of 
the Transferee Company 1 in relation to the VSAT 
Undertaking 1 and the Transferee Company 1 
undertakes to meet, discharge and satisfy the 
same.
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(vi) all contracts (including all contracts/ purchase 
orders with customers, all contracts/ purchase 
orders with vendors and all contracts (including all 
contracts pending for renewal or for fresh allocation 
of capacity) with the DoS without limitation 
inc lud ing Agreement  No. :  INSAT-SES-
9/Ku/VSAT/01/2017 dated 25th January 2017, 
Agreement No.: GSAT 16/Ext. C/VSAT/03/2015 
dated July 06, 2015, Agreement No.: GSAT 14/ Ext. 
C/VSAT/02/2014 dated March 23, 2014 and 
Agreement No.: GSAT 14/Ku/VSAT/04/2018 dated 
31st October 2018), deeds, bonds, lease deeds, 
agreements entered into with various persons 
i n c l u d i n g  i n d e p e n d e n t  c o n s u l t a n t s ,  
subsidiaries/associate/joint venture companies 
and other shareholders of such subsidiaries/ 
associate/ joint venture companies, arrangements 
and other instruments of whatsoever nature in 
relation to the VSAT Undertaking 1, to which the 
Transferor Company 1 is a party or to the benefit of 
which the Transferor Company 1 may be eligible, 
and which are subsisting or have effect 
immediately before the Effective Date, shall 
continue in full force and effect on or against or in 
favour of, as the case may be, of the Transferee 
Company 1 and may be enforced as fully and 
effectually as if, instead of the Transferor Company 
1, the Transferee Company 1 had been a party or 
beneficiary or obligee thereto or thereunder.

(vii) the VSAT Undertaking 1 Employees, shall be 
deemed to have become employees of the 
Transferee Company 1, without any interruption of 
service and on the basis of continuity of service and 
on the same terms and conditions as those 
applicable to them with reference to the Transferor 
Company 1 on the Effective Date.

(viii) no legal or other proceedings (including before any 
statutory or quasi-judicial authority or tribunal) by or 
against the Transferor Company 1 which may be 
pending on the Effective Date and relating to the 
VSAT Undertaking 1 would stand transferred, or be 
deemed to stand transferred to the Transferee 
Company 1, subject to the fact that Transferring 
Litigations relating to the VSAT Undertaking 1 
would stand transferred, or be deemed to stand 
transferred to the Transferee Company 1.

(ix) the Transferee Company 1 shall be replaced / 
added as party to the Transferring Litigations 
relating to the VSAT Undertaking 1 and each of the 
Companies shall make relevant applications in that 
behalf, as may be required.

(x) all taxes, charges, fees, claims, amounts and 
duties payable by the Transferor Company 1 
(including under the IT Act, Customs Act, 1962, 
Central Excise Act, 1944, State Sales Tax laws, 
Central Sales Tax Act, 1956, VAT/ Service tax, 
Goods and Services Tax laws, claims raised by or 
amounts payable to DoT and/ or DoS and all other 
Applicable Laws), accruing and relating to the 
VSAT Undertaking 1, including but not limited to 
advance tax payments, tax deducted at source, 

minimum alternate tax, any refund and claims 
which may arise after the Effective Date and which 
relate to a period after the Effective Date shall, for 
all purposes, be treated as advance tax payments, 
tax deducted at source, minimum alternate tax or 
refunds and claims, as the case may be, of the 
Transferee Company 1.

Upon Part B and Part D of the Scheme coming into effect 
on the Effective Date and upon the transfer of the VSAT 
Undertaking 1 and vesting of the same in the Transferee 
Company 1, the Transferee Company 1 shall discharge, 
to the Transferor Company 1, the lump sum 
consideration of INR 663,210,000 (Indian Rupees Six 
Hundred Sixty Three Million Two Hundred Ten 
Thousand) in the form of cash through normal banking 
channels.

The Residual Undertaking 1 and all the assets, liabilities, 
rights, title, interest or obligations thereto shall continue 
to belong to and be vested in and be managed by the 
Transferor Company 1 and the Transferee Company 1 
shall have no right, claim or obligation in relation to the 
Residual Undertaking 1.

Clause 11 and 12 of the Scheme provides the 
accounting treatment in the standalone books of the 
Transferor Company 1 and in the books of the 
Transferee Company 1 respectively, upon the Scheme 
becoming effective.

TRANSFER OF THE VSAT UNDERTAKING 2 OF THE 
TRANSFEROR COMPANY 2 AND VESTING OF THE 
SAME WITH THE TRANSFEREE COMPANY 2, ON A 
GOING CONCERN BASIS BY WAY OF A SLUMP SALE

Upon the Scheme becoming effective and with effect 
from the Appointed Date inter alia:

(i) the VSAT Undertaking 2 of the Transferor 
Company 2 shall, free from all Encumbrances, 
stand transferred and vest in the Transferee 
Company 2 on a going concern basis by way of a 
Slump Sale without any requirement of a further act 
or deed so as to become as and from the Appointed 
Date, the undertaking of the Transferee Company 
2, and to vest in the Transferee Company 2, all the 
Assets, VSAT Undertaking 2 Transferring 
Liabilities, rights, title or obligations of the VSAT 
Undertaking 2 therein, in the manner described in 
the Scheme.

(ii) all Assets relating to the VSAT Undertaking 2, as 
are movable in nature or are otherwise capable of 
transfer by manual delivery or by endorsement and 
delivery, shall, free from all Encumbrances, stand 
transferred to and vested in the Transferee 
Company 2 and shall become the property and an 
integral part of the Transferee Company 2.

(iii) all movable Assets of the Transferor Company 2 
relating to the VSAT Undertaking 2, including cash 
and cash equivalents, sundry debtors, outstanding 
loans and advances, if any, recoverable in cash or 
in kind or for value to be received, bank balances 
and deposits, if any, with government, semi-
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government, local and other authorities and 
bodies, customers and other persons shall without 
any requirement of a further act, instrument or deed 
become the property of the Transferee Company 2.

(iv) all Intellectual Property of the Transferor Company 
2 to the extent being used in relation to the VSAT 
Undertaking 2 or as agreed between the Transferor 
Company 2 and Transferee Company 2 otherwise, 
shall without any requirement of any further act or 
deed stand transferred and vested in the 
Transferee Company 2.

(v) all VSAT Undertaking 2 Transferring Liabilities shall 
stand transferred, or be deemed to have been 
transferred to the Transferee Company 2 so as to 
become from the Appointed Date, the Liabilities of 
the Transferee Company 2 in relation to the VSAT 
Undertaking 2 and the Transferee Company 2 
undertakes to meet, discharge and satisfy the 
same.

(vi) all contracts(including all contracts/ purchase 
orders with customers and all contracts/ purchase 
orders with vendors), deeds, bonds, lease deeds, 
agreements entered into with various persons 
i n c l u d i n g  i n d e p e n d e n t  c o n s u l t a n t s ,  
subsidiaries/associate/joint venture companies 
a n d  o t h e r  s h a r e h o l d e r s  o f  s u c h  
subsidiaries/associate/ joint venture companies, 
arrangements and other instruments of 
whatsoever nature in relation to the VSAT 
Undertaking 2, to which the Transferor Company 2 
is a party or to the benefit of which the Transferor 
Company 2 may be eligible, and which are 
subsisting or have effect immediately before the 
Effective Date, shall continue in full force and effect 
on or against or in favour of, as the case may be, of 
the Transferee Company 2 and may be enforced as 
fully and effectually as if, instead of the Transferor 
Company 2, the Transferee Company 2 had been a 
party or beneficiary or obligee thereto or 
thereunder.

(vii) the VSAT Undertaking 2 Employees shall be 
deemed to have become employees of the 
Transferee Company 2, without any interruption of 
service and on the basis of continuity of service and 
on the same terms and conditions as those 
applicable to them with reference to the Transferor 
Company 2 on the Effective Date.

(viii) Notwithstanding anything to the contrary stated 
herein, no legal or other proceedings (including 
before any statutory or quasi-judicial authority or 
tribunal) by or against the Transferor Company 2 
which may be pending on the Effective Date and 
relating to the VSAT Undertaking 2 would stand 
transferred, or be deemed to stand transferred to 
the Transferee Company 2.

(ix) all taxes, charges, fees, claims, amounts and 
duties payable by the Transferor Company 2 
(including under the IT Act, Customs Act, 1962, 
Central Excise Act, 1944, State Sales Tax laws, 

Central Sales Tax Act, 1956, VAT/ Service tax, 
Goods and Services Tax laws, claims raised by or 
amounts payable to DoT and/ or DoS and all other 
Applicable Laws), accruing and relating to the 
VSAT Undertaking 2, including but not limited to 
advance tax payments, tax deducted at source, 
minimum alternate tax, any refund and claims 
which may arise after the Effective Date and which 
relate to a period after the Effective Date shall, for 
all purposes, be treated as advance tax payments, 
tax deducted at source, minimum alternate tax or 
refunds and claims, as the case may be, of the 
Transferee Company 2.

Upon Part C and Part D of the Scheme coming into 
effect on the Effective Date and upon the transfer of 
the VSAT Undertaking 2 and vesting of the same in 
the Transferee Company 2, the Transferee 
Company 2 shall discharge, to the Transferor 
Company 2, the lump sum consideration of Rs. 
334,290,000 (Indian Rupees Three Hundred Thirty 
Four Million Two Hundred Ninety Thousand) in the 
form of cash through normal banking channels.

The Residual Undertaking 2 and all the assets, 
liabilities, rights, title, interest or obligations thereto 
shall continue to belong to and be vested in and be 
managed by the Transferor Company 2 and the 
Transferee Company 2 shall have no right, claim or 
obligation in relation to the Residual Undertaking 2.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT 
OF THE SCHEME TO GET FULLY ACQUAINTED 
WITH THE PROVISIONS THEREOF.  THE 
AFORESAID ARE ONLY SOME OF THE SALIENT 
EXTRACTS THEREOF.

98. Summary of the Valuation Report including basis of 
valuation and the Fairness Opinion of the 
Registered Valuer:

The report on recommendation of fair value dated April 
29, 2019 issued by VD & Co., Chartered Accountants 
(“Valuation Report”) in relation to the Scheme, as per 
which, the fair value arrived at for VSAT Undertaking 1 is 
Rs. 663.21 Million and for VSAT Undertaking 2 is Rs. 
334.29 Million.

Further, since the equity shares of Airtel are listed on the 
Stock Exchanges, a fairness opinion dated May 2, 2019 
issued by SPA Capital Advisors Limited (“Fairness 
Opinion”) was obtained. The Fairness Opinion has 
been issued in respect of the Valuation Report. No 
special valuation difficulties were reported by the 
valuers.

Please refer to the Valuation Report and the Fairness 
Opinion that are enclosed as ANNEXURE 4 and 
ANNEXURE 5, respectively. 

These will also be available for inspection at the 
registered office of Airtel.

99. Details of capital or debt restructuring, if any: 

The Scheme does not contemplate any debt 
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restructuring nor are any of the Companies undergoing 
any debt restructuring. 

100. Details of approvals, sanctions or no-objection(s), if 
any, from regulatory or any other governmental 
authorities required, received or pending for the 
proposed Scheme:

a) The equity shares of Airtel are listed on the Stock 
Exchanges. Pursuant to Regulation 37 of the SEBI 
Listing Regulations read with the Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as 
amended from time to time, issued by SEBI (“SEBI 
Circular”), Airtel had filed the Scheme with both the 
BSE and NSE on June 6, 2019, to seek their no 
objection to the Scheme. Airtel has received 
observation letters dated October 25, 2019 and 
October 29, 2019 from BSE and NSE, respectively, 
wherein the Stock Exchanges have granted their 
no objection to filing the Scheme with the Tribunal. 
The said observation letters issued by the BSE and 
the NSE are enclosed as ANNEXURE 8 and 
ANNEXURE 9, respectively.

b) As required by the SEBI Circular, Airtel has filed its 
Complaint Report with the BSE and NSE on 
September 10, 2019 and July 2, 2019, respectively. 
The Complaint Reports filed by Airtel indicate that it 
has received ‘nil’ complaints. Copies of the 
Complaint Reports filed with the BSE and the NSE 
are enclosed as ANNEXURE 6 and ANNEXURE 7, 
respectively.

c) The registered office of the Companies are situated 
at New Delhi and accordingly, the first motion 
application was filed by the Companies with the 
Tribunal, on December 3, 2019. Consequently, the 
Tribunal pursuant to its order dated May 11, 2020, 
has directed, inter alia, the convening of the 
Meeting. Separately, a copy of the Scheme, by way 
of letter dated December 19, 2019 was filed with 
the Department of Telecommunications, 
Government of India (“DoT”) in compliance with the 
Guidelines for Transfer/Merger of various 
categories of Telecommunication service 
licenses/authorisation under Unified Licence on 
compromises, arrangements and amalgamation of 
the companies dated February 14, 2014. 
Subsequently, the DoT sought certain clarifications 
(on the Scheme) which were addressed by way of 
incorporating the same in the Scheme, and the 
Scheme as clarified pursuant to the clarification 
request of the DoT was filed with the Tribunal. The 
Tribunal by way of its order dated May 8, 2020 
(which was modified by way of order dated June 16, 
2020, enclosed as ANNEXURE 3), took on record 
the Scheme as clarified pursuant to the clarification 
request of the DoT, which is enclosed as 
ANNEXURE 1.

d) The Companies have obtained certificates from 
their respective statutory auditors in terms of the 
proviso’s to Sections 230(7) and 232(3) of the Act.

e) The Scheme does not in any way violate, override 

or circumvent any provision of the Act and the rules 
and regulations issued thereunder.

101. Inspection of Documents: Copies of the following 
documents will be open for inspection to the equity 
shareholders of Airtel at its registered office situated at 
Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, 
Phase II, New Delhi – 110070 on all days except 
Saturday, Sunday and public holidays between 11:00 
A.M. and 1:00 P.M. up to the date of the Meeting:

a) Order dated May 11, 2020 passed by the Tribunal in 
C o m p a n y  A p p l i c a t i o n  N o .  C A ( C A A ) -
186(PB)/2019, directing inter alia, the convening of 
the Meeting;

b) Order dated June 16, 2020 passed by the Tribunal 
in I.A. No. CA-272/2020 (in Company Application 
No. CA(CAA)-186(PB)/2019), by way of which the 
Tribunal’s order dated May 8, 2020 for taking on 
record the Scheme as clarified pursuant to the 
clarification request of the DoT, was modified;

c) Scheme, as filed before the Tribunal;

d) Report on Recommendation of Fair Value dated 
April 29, 2019 issued by VD & Co., Chartered 
Accountants;

e) Fairness Opinion dated May 2, 2019 issued to Airtel 
and BASL by SPA Capital Advisors Limited, a 
merchant banker registered with the Securities and 
Exchange Board of India;

f) Complaint Report submitted by Airtel on 
September 10, 2019 to BSE Limited; 

g) Complaint Report submitted by Airtel on July 2, 
2019 to the National Stock Exchange of India 
Limited;

h) Observation Letter dated October 25, 2019 issued 
by BSE Limited to Airtel; 

i) Observation Letter dated October 29, 2019 issued 
by the National Stock Exchange of India Limited to 
Airtel;

j) Certificate of incorporation dated July 7, 1995, the 
certificate for commencement of business dated 
January 18, 1996 and the fresh certificate of 
incorporation consequent upon change of name 
dated April 24, 2006 along with copies of the 
memorandum of association and articles of 
association of Airtel;

k) Certificate of incorporation dated December 5, 
1997, the certificate for commencement of 
business dated January 29, 1998 and the fresh 
certificate of incorporation consequent upon 
change of name dated May 22, 2007 along with 
copies of the memorandum of association and 
articles of association of BASL;

l) Certificate of incorporation dated March 17, 1992, 
the certificate for commencement of business 
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dated February 2, 1993, the fresh certificate of 
incorporation consequent upon change of name 
dated April 5, 2006 and the fresh certificate of 
incorporation consequent upon conversion from 
public company to private company dated October 
23, 2019 along with copies of the memorandum of 
association and articles of association of the of 
HCIPL;

m) Certificate of incorporation dated September 13, 
2007, the certificate for commencement of 
business dated January 31, 2008 and the fresh 
certificate of incorporation consequent upon 
conversion from public company to private 
company dated October 25, 2019 along with copies 
of the memorandum of association and articles of 
association of HCIL Comtel;

n) Certificate dated May 6, 2019 issued by Deloitte 
Haskins & Sells LLP, Chartered Accountants, the 
statutory auditor of Airtel in terms of the provisos to 
Sections 230(7) and 232(3) of the Act, certifying 
that the accounting treatment provided for in the 
Scheme is in conformity with applicable accounting 
standards;

o) Certificate dated May 6, 2019 issued by Deloitte 
Haskins & Sells LLP, Chartered Accountants, the 
statutory auditor of BASL in terms of the provisos to 
Sections 230(7) and 232(3) of the Act, certifying 
that the accounting treatment provided for in the 
Scheme is in conformity with applicable accounting 
standards;

p) Certificate dated May 30, 2019 issued by BSR & 
Co. LLP, Chartered Accountants, the statutory 
auditor of HCIPL in terms of the provisos to 
Sections 230(7) and 232(3) of the Act, certifying 
that the accounting treatment provided for in the 
Scheme is in conformity with applicable accounting 
standards;

q) Certificate dated May 30, 2019 issued by BSR & 
Co. LLP, Chartered Accountants, the statutory 
auditor of HCIL Comtel in terms of the provisos to 
Sections 230(7) and 232(3) of the Act, certifying 
that the accounting treatment provided for in the 
Scheme is in conformity with applicable accounting 
standards;

r) Annual reports of the Companies for the last three 
financial years ended March 31, 2019, March 31, 
2018 and March 31, 2017;

s) Interim condensed standalone, audited financial 
statements of Airtel for the period ended December 
31, 2019;

t) Consolidated, audited financial statements of Airtel 
for the period ended December 31, 2019;

u) Standalone, audited financial statements of BASL 
for the financial year ended March 31, 2019;

v) Interim condensed, standalone, unaudited 

financial statements of BASL for the period ended 
June 30, 2019;

w) Standalone, audited financial statements of HCIPL 
and HCIL Comtel for the period ended March 31, 
2019;

x) Standalone, unaudited financial statements of 
HCIPL and HCIL Comtel for the period ended June 
30, 2019; 

y) Consolidated financial statements of HCIPL for the 
period ended March 31, 2019;

z) Extract of the resolution dated May 6, 2019 passed 
by the board of directors of Airtel, inter alia, 
approving the Scheme;

aa) Extract of the resolution dated May 6, 2019 passed 
by the board of directors of BASL, inter alia, 
approving the Scheme;

bb) Extract of the resolution dated May 24, 2019 
passed by the board of directors of HCIPL, inter 
alia, approving the Scheme;

cc) Extract of the resolution dated June 1, 2019 passed 
by the board of directors of HCIL Comtel, inter alia, 
approving the Scheme;

dd) Report of the Audit Committee of Airtel dated May 
6, 2019 recommending the Scheme to the Board of 
Airtel;

ee) Reports adopted by the respective Boards of the 
Companies pursuant to Section 232(2)(c) of the 
Act; 

ff) Abridged prospectus as provided in Part E of 
Schedule VI of the Securities and Exchange Board 
of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018 specifying 
applicable information of BASL, HCIPL and HCIL 
Comtel, respectively, along with due diligence 
certificate by Sundae Capital Advisors Private 
Limited, Merchant Banker;

gg) any other contracts or agreements material to the 
Scheme; and

hh) Paper books filed in Company Application No. 
CA(CAA)- 186(PB)/2019 including the application 
along with annexures.

thDated this 24  day of June, 2020.

For Bharti Airtel Limited

Sd/-
Mr. Rohit Krishan Puri

 (Authorized Signatory)

Registered Office: Bharti Crescent, 1, Nelson Mandela 
Road, Vasant Kunj, Phase II, New Delhi – 110070
CIN: L74899DL1995PLC070609
Email: compliance.officer@bharti.in
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        Hughes Communications India Private Limited 
(Formerly known as Hughes Communications India Limited) 

Plot No. 1, Sector 18, Electronic City, Gurgaon – 122 015, India 
Tel.: +91-124-713 2500, Fax.: +91-124-713 2840, CIN – U64202DL 1992PTC048053 
Regd. Office: 01, Shivji Marg, Westend Greens, N.H.-8, New Delhi-110 037, India 

www.hughes.in 

 
 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HUGHES COMMUNICATIONS 

INDIA LIMITED (NOW KNOWN AS HUGHES COMMUNICATIONS INDIA PRIVATE 

LIMITED) IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 

AT ITS MEETING HELD ON FRIDAY, 24TH DAY OF MAY, 2019 AT 1, SHIVJI MARG, 

WESTEND GREENS, N.H. – 8, NEW DELHI - 110037.  

 

1. Background 

 

1.1 The proposed composite scheme of arrangement between Bharti Airtel Limited (“Airtel”), 

Bharti Airtel Services Limited, Hughes Communications India Limited (now known as Hughes 

Communications India Private Limited) (“HCIPL”) and HCIL Comtel Limited (now known 

as HCIL Comtel Private Limited) and their respective shareholders and creditors (“Scheme”) 

under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”) 

was approved by the board of directors (“Board”) of Hughes Communications vide resolution 

dated May 24, 2019.  

 

1.2 The Scheme provides for, inter alia, transfer of the VSAT Undertaking 1 (defined under Clause 

1.35 of Part A of the Scheme) of Airtel and vesting of the same with Hughes Communications 

on a going concern basis by way of a slump sale in accordance with Section 2(42C) of the 

Income-tax Act, 1961. Additionally, the Scheme also provides for various other matters 

consequential or otherwise integrally connected with the Scheme. 

 

1.3 The provisions of Section 232(2)(c) of the Act requires the directors of Hughes 

Communications to adopt a report explaining the effect of the arrangement pursuant to the 

Scheme on each class of shareholders, key managerial personnel, promoters and non-promoter 

shareholders and to lay out in particular, the share exchange ratio, specifying any special 

valuation difficulties, if any.  

 

1.4 Accordingly, this report of the Board is being made in pursuance of the requirements of Section 

232(2)(c) of the Act and in this connection, the following documents were presented/ shared 

with the Board: 

 

(a) The Scheme as approved by the Board vide resolution dated May 24, 2019; and 

 

(b) Report on recommendation of fair valuation dated April 29, 2019 issued by VD & Co., 

Chartered Accountants (“Valuation Report”). 

 

2. Effect of the Scheme in terms of Section 232(2)(c) of the Act 

 

S. NO. EFFECT OF THE SCHEME ON 

1. Key Managerial Personnel 

(“KMPs”) and Directors 

The KMPs and Directors of HCIPL shall 

continue as KMPs of HCIPL after the 

Effective Date. 
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        Hughes Communications India Private Limited 
(Formerly known as Hughes Communications India Limited) 

Plot No. 1, Sector 18, Electronic City, Gurgaon – 122 015, India 
Tel.: +91-124-713 2500, Fax.: +91-124-713 2840, CIN – U64202DL 1992PTC048053 
Regd. Office: 01, Shivji Marg, Westend Greens, N.H.-8, New Delhi-110 037, India 

www.hughes.in 

 
 

S. NO. EFFECT OF THE SCHEME ON 

2. Shareholders (including Promoter       

& Non-Promoter Shareholders) 

(collectively, the “Shareholders”) 

 

There shall be no change in the 

shareholding of the Shareholders of 

HCIPL pursuant to the Scheme since the 

transfer of VSAT Undertaking 1 of Airtel 

into HCIPL will take place for a lump sum 

cash consideration in terms of Clause 9 of 

Part B of the Scheme.  

 

 

3. Valuation  

 

3.1 As per the Scheme, the transfer and vesting of VSAT Undertaking 1 of Airtel to HCIPL will 

take place for a lump sum consideration in the form of cash. Hence, it is not required to compute 

share exchange ratio.  

 

3.2 The Valuation Report recommends INR 663,210,000 (Indian Rupees Six Hundred Sixty Three 

Million Two Hundred Ten Thousand), to be payable by HCIPL to Airtel in the form of cash, 

as lump sum consideration for transfer and vesting of VSAT Undertaking 1 of Airtel into 

Hughes Communications. 

 

3.3 No special valuation difficulties were reported by the valuers.  

 

4. Adoption of the Report by the Board 

 

4.1 The Board has adopted this report after noting and considering the information set forth in this 

report. 

 

 

Certified True Copy 

For and on behalf of Hughes Communications India Limited  

(now known as Hughes Communications India Private Limited) 

        
_______________ 

Pranav Roach 

(Director and Authorized Signatory) 

 

DIN: 00017425 
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            HCIL Comtel Private Limited 
(Formerly known as HCIL Comtel Limited) 

Plot No. 1, Sector 18, Electronic City, Gurgaon – 122 015, India 
Tel.: +91-124-713 2500, Fax.: +91-124-713 2840, CIN – U32204DL2007PTC168125 
Regd. Office: 01, Shivji Marg, Westend Greens, N.H.-8, New Delhi-110 037, India 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HCIL COMTEL LIMITED 

(NOW KNOWN AS HCIL COMTEL PRIVATE LIMITED) IN ACCORDANCE WITH 

SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 AT ITS MEETING HELD ON 

SATURDAY, 1ST DAY OF JUNE, 2019 AT 1, SHIVJI MARG, WESTEND GREENS, N.H. – 8, 

NEW DELHI - 110037. 

 

1. Background 

 

1.1 The proposed composite scheme of arrangement between Bharti Airtel Limited, Bharti Airtel 

Services Limited (“BASL”), Hughes Communications India Limited (now known as Hughes 

Communications India Private Limited) and HCIL Comtel Limited (now known as HCIL 

Comtel Private Limited) (“HCIL Comtel”) and their respective shareholders and creditors 

(“Scheme”) under Sections 230 to 232 and other applicable provisions of the Companies Act, 

2013 (“Act”) was approved by the board of directors (“Board”) of HCIL Comtel vide 

resolution dated June 1, 2019.  

 

1.2 The Scheme provides for, inter alia, transfer of the VSAT Undertaking 2 (defined under Clause 

1.41 of Part A of the Scheme) of BASL and vesting of the same with HCIL Comtel on a going 

concern basis by way of a slump sale in accordance with Section 2(42C) of the Income-tax Act, 

1961. Additionally, the Scheme also provides for various other matters consequential or 

otherwise integrally connected with the Scheme. 

 

1.3 The provisions of Section 232(2)(c) of the Act requires the directors of HCIL Comtel to adopt 

a report explaining the effect of the arrangement pursuant to the Scheme on each class of 

shareholders, key managerial personnel, promoters and non-promoter shareholders and to lay 

out in particular, the share exchange ratio, specifying any special valuation difficulties, if any.  

 

1.4 Accordingly, this report of the Board is being made in pursuance of the requirements of Section 

232(2)(c) of the Act and in this connection, the following documents were presented/ shared 

with the Board: 

 

(a) The Scheme as approved by the Board vide resolution dated June 1, 2019; and 

 

(b) Report on recommendation of fair valuation dated April 29, 2019 issued by VD & Co., 

Chartered Accountants (“Valuation Report”). 

 

2. Effect of the Scheme in terms of Section 232(2)(c) of the Act 

 

S. NO. EFFECT OF THE SCHEME ON 

1. Key Managerial Personnel 

(“KMPs”) and Directors 

The KMPs and Directors of HCIL Comtel 

shall continue as KMPs of HCIL Comtel 

after the Effective Date. 

 

2. Shareholders (including Promoter 

& Non-Promoter Shareholders) 

(collectively, the “Shareholders”) 

 

There shall be no change in the 

shareholding of the Shareholders of HCIL 

Comtel pursuant to the Scheme since the 

transfer of VSAT Undertaking 2 of BASL 

into HCIL Comtel will take place for a 
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S. NO. EFFECT OF THE SCHEME ON 

lump sum cash consideration in terms of 

Clause 9 of Part C of the Scheme.  

 

 

3. Valuation  

 

3.1 As per the Scheme, the transfer and vesting of VSAT Undertaking 2 of BASL to HCIL Comtel 

will take place for a lump sum consideration in the form of cash. Hence, it is not required to 

compute share exchange ratio.  

 

3.2 The Valuation Report recommends 334,290,000 (Indian Rupees Three Hundred Thirty Four 

Million Two Hundred Ninety Thousand), to be payable by HCIL Comtel to BASL in the form 

of cash, as lump sum consideration for transfer and vesting of VSAT Undertaking 2 of BASL 

into HCIL Comtel. 

 

3.3 No special valuation difficulties were reported by the valuers.  

 

4. Adoption of the Report by the Board 

 

4.1 The Board has adopted this report after noting and considering the information set forth in this 

report. 

 

 

Certified True Copy 

For and on behalf of HCIL Comtel Limited 

(now known as HCIL Comtel Private Limited)  

    
________________ 

Pranav Roach 

(Director and Authorized Signatory) 

 

DIN: 00017425 
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BHARTI AIRTEL LIMITED
CIN: L74899DL1995PLC070609

Registered Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, 
Phase II, New Delhi – 110070

Phone: +91-11-4666 6100 Fax: +91-11-4666 6137 Email: compliance.officer@bharti.in Website: www.airtel.com 

1 Name and address of the Sole/First named
Equity Shareholder registered with Bharti 
Airtel Limited
 

2 Name(s) and address(es) of the Joint Equity 
Shareholders, if any, registered with Bharti 
Airtel Limited

3 Registered Folio No. 
/DP-ID-Client ID No.*
(*Applicable to equity shareholders holding 
 equity shares in dematerialized form)

4 No. of Shares held

5 I/ we hereby exercise my/ our vote in respect of the resolution to be passed through postal ballot for the business stated in the 
notice dated June 24, 2020 of the meeting of the equity shareholders of Bharti Airtel Limited convened pursuant to the 
directions of the Hon’ble Principal Bench of the National Company Law Tribunal at New Delhi (“Notice”), by recording my/ our 
assent or dissent to the said resolution by placing a tick (3 ) mark at the appropriate box below: 

1. Approval of the Composite Scheme of 
Arrangement between Airtel, Bharti Airtel Services 
Limited, Hughes Communications India Limited 
(now known as Hughes Communications India 
Private Limited) and HCIL Comtel Limited (now 
known as HCIL Comtel Private Limited) and their 
respective shareholders and creditors under 
Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 and other 
matters incidental thereto.

Place: ........................

Date: …………....……

 (Signature of the Equity Shareholder(s))

POSTAL BALLOT FORM

Sl. 
No.

Description of Resolution(s) No. of shares 
for which votes 

cast

I / we assent to the 
resolution (For)

I / we dissent to the 
resolution (Against)

(Must be as per the specimen signature registered with Airtel)

IMPORTANT NOTES

(1) IN VIEW OF THE PRESENT CIRCUMSTANCES ON ACCOUNT OF THE COVID-19 PANDEMIC, THE POSTAL BALLOT FORM IN 
LOOSE-LEAF IS NOT BEING PROVIDED IN HARD COPY, AND IS BEING SENT THROUGH E-MAIL.

(2) THE VOTING PERIOD FOR POSTAL BALLOT COMMENCES ON WEDNESDAY, JULY 1, 2020 AT 9:00 A.M. AND ENDS ON THURSDAY, 
JULY 30, 2020 AT 5:00 P.M. THE EQUITY SHAREHOLDERS DESIRING TO EXERCISE THEIR VOTES BY POSTAL BALLOT ARE 
REQUESTED TO CAREFULLY READ THE INSTRUCTIONS PRINTED IN THIS POSTAL BALLOT FORM AND IN THE NOTICE, AND 
RETURN SCAN (PDF FILE) OF THE DULY COMPLETED POSTAL BALLOT FORM, SIGNED AND AUTHENTICATED BY THE PERSON 
ENTITLED TO VOTE, ALONGWITH THE RELEVANT DOCUMENTS, BY E-MAIL TO THE SCRUTINIZER AT INFO@CORPSMITH.ORG 
FROM THEIR REGISTERED EMAIL ADDRESS WITH A COPY MARKED TO EVOTING@KFINTECH.COM, NO LATER THAN 5:00 P.M. 
ON THURSDAY, JULY 30, 2020. IF ANY E-MAIL CONTAINING THE POSTAL BALLOT AND THE REQUISITE DOCUMENTS ARE 
RECEIVED AFTER 5:00 P.M. ON THURSDAY, JULY 30, 2020, IT WILL BE CONSIDERED THAT NO REPLY FROM THE EQUITY 
SHAREHOLDER HAS BEEN RECEIVED. 

(3) THE EQUITY SHAREHOLDER MAY, IF FEASIBLE/ PERMISSIBLE UNDER THE PRESENT CIRCUMSTANCES ON ACCOUNT OF 
COVID-19 PANDEMIC, SEND BY REGISTERED POST, THE DULY COMPLETED POSTAL BALLOT FORM, SIGNED AND 
AUTHENTICATED BY THE PERSON ENTITLED TO VOTE, ALONG WITH DOCUMENTS REFERRED HEREIN, TO THE REGISTERED 
OFFICE OF AIRTEL AT: BHARTI AIRTEL LIMITED, KIND. ATTN. MR. ROHIT KRISHAN PURI, BHARTI CRESCENT, 1, NELSON 
MANDELA ROAD, VASANT KUNJ, PHASE II, NEW DELHI – 110070. HOWEVER, AIRTEL ENCOURAGES ITS EQUITY 
SHAREHOLDERS TO SEND COPY OF THE DULY COMPLETED POSTAL BALLOT FORM ALONG WITH REQUISITE DOCUMENTS 
VIA E-MAIL OR AVAIL THE E-VOTING FACILITY  MADE AVAILABLE PRIOR TO OR AT THE MEETING INSTEAD OF SENDING 
PHYSICAL COPIES UNDER THE PRESENT CIRCUMSTANCES. FOR THE SAME REASON, THE POSTAL BALLOT FORM ALONG 
WITH PRE-PAID PRINTED BUSINESS REPLY ENVELOPE IS NOT BEING SENT BY REGISTERED POST.
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Notes / Instructions

1. Pursuant to an order dated May 11, 2020 under Section 230(1) of the Companies Act, 2013 (“Act”) in Company Application No. CA(CAA)-186(PB)/2019 (“Order”), 
passed by the Principal Bench of the Hon’ble National Company Law Tribunal at New Delhi (“Tribunal”), a meeting of the equity shareholders of Bharti Airtel Limited 
(“Airtel”) is being held on Friday, July 31, 2020 between 10:30 A.M. and 11:30 A.M. (“Meeting”) through video conferencing or other audio visual means (“VC/ 
OAVM”), following the operating procedures (with requisite modifications as may be required) referred to in Circular No.14/2020 dated April 8, 2020 read with 
Circular Nos. 17/2020 dated  April 13, 2020 and 22/2020 dated June 15, 2020 issued by the Ministry of Corporate Affairs, Government of India, for the purpose of 
considering and, if thought fit, approving with or without modification(s), the composite scheme of arrangement between (“Scheme”) between Airtel, Bharti Airtel 
Services Limited, Hughes Communications India Limited (now known as Hughes Communications India Private Limited) and HCIL Comtel Limited (now known as 
HCIL Comtel Private Limited) and their respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of the Act. Further, there 
shall be no meeting requiring physical presence at a common venue in view of the present circumstances on account of the CoVID-19 pandemic. 

2. In terms of the Order, the Tribunal has appointed Mr. P. Nagesh, Advocate, as the Chairperson of the Meeting and failing him, Mr. Saurabh Kalia, Advocate, as the 
Alternate Chairperson of the Meeting, including for any adjournment(s) thereof. The Tribunal has also appointed Mr. Naveen Pandey, Practicing Company 
Secretary, as the Scrutinizer for the Meeting, including for any adjournment(s) thereof.

3. Pursuant to the provisions of: (a) Section 230(4) read with Sections 108 and 110 of the Act; (b) Rule 6 (3)(xi) of the Rules; (c) Rules 20 and 22 of the Companies 
(Management and Administration) Rules, 2014 (including any statutory modification or re-enactment thereof); (d) Regulation 44 and other applicable provisions of 
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”); and (e) Circular 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the Securities and Exchange Board of India (“SEBI”), as amended from time to time and other relevant 
laws and regulations, as may be applicable, Airtel has provided the facility of voting by postal ballot and remote e-voting (prior to the Meeting) so as to enable the 
equity shareholders (which includes the public shareholders) to consider and approve the Scheme by way of the aforesaid resolution. In addition, e-voting facility 
shall also be made available during the Meeting. Accordingly, voting by equity shareholders on the proposed resolution shall be carried out through postal ballot or 
through e-voting facility made available both prior to as well as during the Meeting.

Note: In case any equity shareholder intends to cast the vote by using the e-voting facility, the e-voting instructions given in the Notice are to be followed.

4. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the equity shareholders of Airtel if the resolution mentioned in the Notice has 
been approved at the Meeting by a majority of persons representing three-fourths in value of the equity shareholders of Airtel, voting through postal ballot, or through 
remote e-voting facility made available both prior to as well as during the Meeting through VC/ OAVM.

5. The Notice, together with the documents accompanying the same, including the Explanatory Statement, the Scheme and this Postal Ballot Form is being sent vide 
email to all the equity shareholders of Airtel whose names appear in the register of members/ list of beneficial owners as received from KFin Technologies Private 
Limited (“KFintech”) as on June 12, 2020 by e-mail in view of the ongoing Covid-19 pandemic. The voting rights for the purposes of postal ballot or e-voting facility 
made available both prior to as well as during the Meeting, shall be reckoned on the basis of the paid up value of the equity shares registered in the name of the equity 
shareholder as on Friday, June 12, 2020.

Note: In case the e-mail address of a shareholder is not registered with Airtel/ depository, the instructions given in the Notice are to be followed for registering the 
same. 

6. The Notice will be displayed on the website of Airtel at www.airtel.com, from where the postal ballot form can also be downloaded.

7. Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter alia, provides that 
approval of public shareholders of Airtel to the Scheme shall be obtained by way of voting through remote e-voting. Since, Airtel is seeking the approval of its equity 
shareholders (which includes public shareholders) to the Scheme by way of voting through postal ballot and remote e-voting, no separate procedure for voting 
through e-voting would be required to be carried out by Airtel for seeking the approval to the Scheme by its public shareholders in terms of SEBI Circular. The 
aforesaid notice sent to the equity shareholders (which includes public shareholders) of Airtel would be deemed to be the notice sent to the Public Shareholders of 
Airtel. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term 
“Public Shareholders” shall be construed accordingly.

8. The postal ballot form should be completed and signed by the equity shareholder (as per specimen signature registered with the Airtel and/ or furnished by the 
depositories). In case, shares are jointly held, this form should be completed and signed by the first named member and, in his/ her absence, by the next named 
member. Further, there will be only one postal ballot form for every Registered Folio/ Client ID irrespective of the number of joint shareholders.

9. The vote on postal ballot cannot be exercised through proxy.

10. A body corporate which is an equity shareholder of Airtel is entitled to appoint an authorized representative for the purpose of participating and, or voting during the 
Meeting held through VC/ OAVM. Further, such body corporate (i.e. other than Individuals, HUF, NRI, etc.) is required to send scanned certified copy (PDF file) of the 
relevant resolution/ authority letter together with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the scrutinizer at 
info@corpsmith.org from their registered email address with a copy marked to evoting@kfintech.com, no later than 48 hours before the scheduled time of the 
Meeting. The file/ scanned image of the resolution/ authority letter/specimen signature should be in the naming format ‘Corporate Name Event No.’.

11. Equity shareholder (in case such equity shareholder is an individual) or the authorized representative of the equity shareholder (incase such equity shareholder is a 
corporate member) should additionally e-mail copy of their valid and legible identity proof (PDF file) issued by a statutory authority (i.e. PAN card/ Aadhaar card/ 
Passport/ Driving License/ Voter ID Card) to the scrutinizer at info@corpsmith.org from their registered email address with a copy marked to evoting@kfintech.com, 
no later than 48 hours before the scheduled time of the Meeting. The file/ scanned image of the resolution/ authority letter/ specimen signature should be in the 
naming format ‘Corporate Name Event No.’.

12. Holder(s) of power of attorney (“PoA”) on behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of the PoA with Airtel and 
sending a scan (PDF file) of the PoA authenticated by a notary (if permissible under the present circumstances on account of CoVID-19 pandemic) or alternatively 
self attesting it, to the scrutinizer at info@corpsmith.org from their registered email address with a copy marked to evoting@kfintech.com, no later than 48 hours 
before the scheduled time of the Meeting. The file/ scanned image of the PoA should be in the naming format ‘Corporate Name Event No.’.

13. Please note that each equity shareholder (including public shareholders) can opt for only one mode for voting i.e., through postal ballot or through e-voting prior to or 
at the Meeting (through VC/ OAVM). In case equity shareholders cast their vote via both the modes i.e. postal ballot as well as e-voting either prior to or at the 
Meeting, then voting done through either of the e-voting mode shall prevail and voting by equity shareholder through other means shall be treated as invalid.

14. Please convey you assent/ dissent in the postal ballot form. The assent or dissent received in any other form shall not be considered valid. 

15. The votes should be casted either in favour or against the resolution by placing a tick (3) mark in the column provided for assent or dissent, respectively. Postal ballot 
form bearing tick (3) mark in both columns will render the postal ballot form invalid.

16. Votes by remote e-voting (prior to the Meeting) or postal ballot does not disentitle an equity shareholder from attending the Meeting. However, any equity 
shareholder who has voted through remote e-voting prior to the Meeting or postal ballot cannot vote through remote e-voting during the Meeting. The equity 
shareholders of Airtel attending the Meeting through VC/ OAVM who have not cast their vote either through postal ballot or remote e-voting prior to the Meeting shall 
be entitled to exercise their vote using the e-voting facility made available during the Meeting through VC/ OAVM. The scrutinizer’s decision on the validity of the 
votes shall be final.

17. The scrutinizer will submit his combined report to the chairperson and/ or the alternate chairperson (as the case may be) after completion of the scrutiny of the votes 
cast by the equity shareholders (including public shareholders) of Airtel through postal ballot and remote e-voting (both prior to and during the Meeting). The results 
shall be announced on or before Sunday, August 2, 2020. The results along with the report of the scrutinizer shall be displayed at the registered office of Airtel 
situated at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110070 and its website www.airtel.com and KFintech’s website 
(https://evoting.karvy.com), besides being communicated to the stock exchanges namely, the National Stock Exchange of India Limited and BSE Limited, where the 
equity shares of Airtel are listed.

18. The resolution shall be deemed to be passed at the registered office of Airtel on the date of the Meeting, subject to receipt of the requisite number of votes in favour of 
the resolution.

19. Equity shareholders who are sending the form by registered post are requested to fill the form in indelible ink and not in erasable writing mode. 

20. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the scrutinizer. There will be only one postal ballot form for every 
Registered Folio/ Client ID irrespective of the number of joint equity shareholders and only the primary holder will be considered for voting. Further, if any extraneous 
papers are found (in registered post), the same will be destroyed by the scrutinizer.

21. All documents referred to in the Notice and the accompanying Explanatory Statement will be available for inspection by the equity shareholders at the registered 
office of Airtel on all days, except Saturday, Sunday and public holidays, between 11:00 A.M. and 1:00 P.M. upto the date of the Meeting.

22. In case of any queries, please visit Help & FAQs section and e-voting User Manual available at the download section of KFintech’s website https://evoting.karvy.com 
or contact at evoting@kfintech.com or on Phone No. +91 40 6716 2222 or call Toll free No. 1800-345-4001, for any further clarifications.
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