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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
PRINCIPAL BENCH, AT NEW DELHI

COMPANY APPLICATION NO. CA (CAA)-37(PB) OF 2018
(under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN BHARTI AIRTEL LIMITED AND TELESONIC 
NETWORKS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

IN THE MATTER OF:
Bharti Airtel Limited, a company incorporated under the Companies Act, 1956 and having its registered office at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi – 110070 

…Applicant Company 1/ Transferor Company

AND

Telesonic Networks Limited, a company incorporated under the Companies Act, 1956 and having its registered office at 
Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, New Delhi – 110070

…Applicant Company 2/ Transferee Company

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF   
BHARTI AIRTEL LIMITED

Notice is hereby given that by an order dated the 24th day of April, 2018 read with an order dated the 11th day of May, 2018 
(collectively, the “Orders”), the Hon’ble Principal Bench of the National Company Law Tribunal at New Delhi (“Tribunal”), 
has directed a meeting to be held of the unsecured creditors of Bharti Airtel Limited (“Transferor Company”) for the 
purpose of considering, and if thought fit, approving with or without modification(s), the proposed scheme of arrangement 
between the Transferor Company and Telesonic Networks Limited (“Transferee Company”) and their respective 
shareholders and creditors under sections 230 to 232 of the Companies Act, 2013 (“Scheme”).

In pursuance of the said Orders and as directed therein, further notice is hereby given that a meeting of the unsecured 
creditors of the Transferor Company will be held at Airforce Auditorium, Near R&R Hospital, NH 48, Subroto Park, New 
Delhi - 110010 on Monday, the 30th day of July, 2018 from 1:30 P.M. to 2:30 P.M. (“Meeting”), at which place, day, date 
and time, the said unsecured creditors of the Transferor Company are requested to attend.

Copies of the said Scheme and of the statement under section 230 of the Companies Act, 2013 read with Rule 6(3) of the 
Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 can be obtained free of charge on any day 
(except Saturday, Sunday and public holidays) from the registered office of the Transferor Company at Bharti Crescent, 
1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi – 110070 and/ or from the office of its advocates, M/s. AZB & 
Partners at Plot No. A8, Sector 4, Noida - 201301, Uttar Pradesh. 

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy, provided that all proxies in the 
prescribed form, duly completed and signed or authenticated by the concerned person, are deposited at the registered 
office of the Transferor Company as mentioned above not later than 48 hours before the scheduled time of the Meeting. 
Forms of Proxy can be obtained free of charge on any day (except Saturday, Sunday and public holidays) from the 
registered office of the Transferor Company and/ or from the office of its advocates as mentioned above.

The Hon’ble Tribunal has appointed Mr. P. Nagesh, Advocate, as the Chairperson of the Meeting, including for any 
adjournment(s) thereof and failing him, Ms. Ranjana R. Gowai, Advocate, as the Alternate Chairperson of the Meeting, 
including for any adjournment(s) thereof. The Tribunal has also appointed Mr. Parmod Kumar Jain, as the Scrutinizer for 
the Meeting, including for any adjournment(s) thereof. The Scheme, if approved by the Meeting, will be subject to the 
subsequent approval of the Hon’ble Tribunal.
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TAKE NOTICE that the following resolutions are proposed 
under Section 230(3) of the Companies Act, 2013 (including 
any statutory modification(s) or re-enactment(s) thereof for 
the time being in force) (“Act”) and the provisions of the 
memorandum of association and the articles of association 
of Bharti Airtel Limited (“Transferor Company”), for the 
purpose of considering, and if thought fit, approving, 
with or without modification(s), the proposed scheme 
of arrangement between the Transferor Company and 
Telesonic Networks Limited (“Transferee Company”) and 
their respective shareholders and creditors under Sections 
230 to 232 of the Act (“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 (to the extent applicable), the Securities and 
Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, as amended from time to 
time (to the extent applicable), the observation letters, both 
dated February 9, 2018, issued by the BSE Limited and the 
National Stock Exchange of India Limited, and subject to 
the provisions of the memorandum of association and the 
articles of association of Bharti Airtel Limited (“Transferor 
Company”) and subject to the approval of the Hon’ble 
National Company Law Tribunal, Bench 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 the Transferor 
Company (“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 scheme of arrangement 
between the Transferor Company and Telesonic Networks 
Limited (i.e. the Transferee Company) and their respective 
shareholders and creditors under Sections 230 to 232 
of the Act (“Scheme”) as enclosed to the notice of the 
Tribunal convened meeting of the unsecured creditors of the 
Transferor Company 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 the 
Transferor Company as considered necessary in giving 
effect to the Scheme, as the Board may deem fit and proper.”

A copy of the statement under Section 230(3) of the Act 
read with Rule 6(3) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (“Rules”) 
(“Explanatory Statement”), the Scheme and other 
enclosures including the Form of Proxy and the Attendance 
Slip are enclosed and form part of the notice. 

Dated this 20th day of June, 2018.

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.	 ONLY AN UNSECURED CREDITOR OF THE 
TRANSFEROR COMPANY (HEREINAFTER 
REFERRED TO AS “UNSECURED CREDITOR(S)”) 
IS ENTITLED TO ATTEND AND VOTE AT THE 
TRIBUNAL CONVENED MEETING OF THE 
UNSECURED CREDITORS (“MEETING”), EITHER 
IN PERSON OR BY PROXY OR THROUGH AN 
AUTHORIZED REPRESENTATIVE, AS THE CASE 
MAY BE. WHERE A BODY CORPORATE WHICH IS 
AN UNSECURED CREDITOR AUTHORISES ANY 
PERSON TO ACT AS ITS REPRESENTATIVE AT THE 
MEETING, A COPY OF THE RESOLUTION OF THE 
BOARD OF DIRECTORS OR OTHER GOVERNING 
BODY OF SUCH BODY CORPORATE AUTHORISING 
SUCH PERSON TO ACT AS ITS REPRESENTATIVE 
AT THE MEETING, AND CERTIFIED TO BE A TRUE 
COPY BY A DIRECTOR, THE MANAGER, THE 
SECRETARY, OR OTHER AUTHORISED OFFICER 
OF SUCH BODY CORPORATE SHALL BE LODGED 
WITH THE TRANSFEROR COMPANY AT ITS 
REGISTERED OFFICE NOT LATER THAN 48 HOURS 
BEFORE THE SCHEDULED TIME OF THE MEETING.

2.	 AN UNSECURED CREDITOR IS ENTITLED TO 
ATTEND AND VOTE AT THE MEETING, EITHER 
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IN PERSON OR BY PROXY OR THROUGH AN 
AUTHORIZED REPRESENTATIVE (IN CASE THE 
UNSECURED CREDITOR IS A BODY CORPORATE), 
AS THE CASE MAY BE. SUCH UNSECURED 
CREDITOR IS ENTITLED TO APPOINT A PROXY 
TO ATTEND AND VOTE AT THE MEETING INSTEAD 
AND ON BEHALF OF SUCH UNSECURED 
CREDITOR AND SUCH PROXY NEED NOT BE AN 
UNSECURED CREDITOR. PROXIES TO BE VALID 
AND EFFECTIVE SHOULD BE IN THE PRESCRIBED 
FORM OF PROXY, DULY COMPLETED AND SIGNED 
OR AUTHENTICATED BY THE CONCERNED 
PERSON AND SHOULD BE DEPOSITED AT THE 
REGISTERED OFFICE OF THE TRANSFEROR 
COMPANY NOT LATER THAN 48 HOURS BEFORE 
THE SCHEDULED TIME OF THE MEETING.

3.	 An Unsecured Creditor / its proxy, attending the 
Meeting, is requested to bring the Attendance Slip duly 
completed, signed or authenticated by the concerned 
person along with a copy of the deposited Form of 
Proxy (in case of a proxy).

4.	 An Unsecured Creditor (in case such Unsecured 
Creditor is an individual) or the authorized representative 
of the Unsecured Creditor (in case such Unsecured 
Creditor is a body corporate) or the proxy should carry 
their valid and legible identity proof (i.e. a PAN Card / 
Aadhaar Card / Passport / Driving License / Voter ID 
Card). Additionally, an Unsecured Creditor (in case such 
Unsecured Creditor is a sole proprietorship concern) or 
the proxy should carry a valid and legible document 
evidencing the individual claiming to be the proprietor of 
the sole proprietor concern as the proprietor of the sole 
proprietorship concern.

5.	 The notice together with the documents accompanying 
the same, are being sent to all the Unsecured Creditors 
by permitted modes whose names appear in the 
chartered accountant’s certificate certifying the list of 
Unsecured Creditors as on December 31, 2017 as had 
been filed with the Hon’ble Tribunal. Such Unsecured 
Creditors shall be entitled to vote at the Meeting. The 
notice together with the documents accompanying 
the same, will be displayed on the website of the 
Transferor Company (www.airtel.com), besides being 
communicated to the stock exchanges where the equity 
shares of the Transferor Company are listed, namely, 
the National Stock Exchange of India and BSE Limited 
(“Stock Exchanges”).

6.	 In terms of the directions contained in the Orders, 
the quorum for the Meeting shall be 1,000 unsecured 
creditors in number. Further, in case the aforesaid 
quorum for the Meeting is not present, then the Meeting 
shall be adjourned by 30 minutes and thereafter, the 
unsecured creditors, present and voting, shall be 

deemed to constitute the quorum. For the purposes of 
computing the quorum, the valid proxies shall also be 
considered. 

7.	 In terms of Sections 230 to 232 of the Act, the Scheme 
shall be considered approved by the Unsecured 
Creditors of the Transferor Company if the resolutions 
mentioned above in the notice have been approved at 
the Meeting by a majority of persons representing three-
fourths in value of the unsecured debt of the Unsecured 
Creditors of the Transferor Company, voting in person 
or by proxy.

8.	 In terms of the directions contained in the Order, the 
advertisement of the Meeting will be / has been published 
in the “Indian Express” (Delhi edition, in English) and 
“Jansatta” (Delhi edition, in Hindi) indicating the day, 
date, place and time of the Meeting and stating that the 
copies of the Scheme, the Explanatory Statement and 
the Form of Proxy can be obtained free of charge on 
any day (except Saturday, Sunday and public holidays) 
from the registered office of the Transferor Company 
and / or from the office of its advocates, M/s. AZB & 
Partners at Plot No. A8, Sector 4, Noida - 201301, Uttar 
Pradesh.

9.	 It may be noted that the voting facility through ballot / 
polling paper will be provided at the Meeting venue.

10.	 The scrutinizer will submit his report to the Chairperson 
and / or the Alternate Chairperson (as the case may 
be) after completion of the scrutiny of the ballot / polling 
papers submitted by the Unsecured Creditors at the 
Meeting during the voting process. The scrutinizer’s 
decision on the validity of the vote shall be final. The 
results along with the report of the scrutinizer shall 
be displayed at the registered office of the Transferor 
Company situated at Bharti Crescent, 1, Nelson 
Mandela Road, Vasant Kunj, Phase II, New Delhi – 
110070 and its website (www.airtel.com) besides being 
communicated to the Stock Exchanges.

11.	 All documents referred to in the notice and the 
accompanying Explanatory Statement will be available 
for inspection by the Unsecured Creditors at the 
registered office of the Transferor Company 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.

12.	 Any queries / grievances in relation to notice may be 
addressed to the company secretary of the Transferor 
Company through e-mail (compliance.officer@bharti.
in). The company secretary of the Transferor Company 
can also be contacted at 011-46666100.

Enclosures: As above
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STATEMENT UNDER SECTION 230(3) OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6(3) OF THE 
COMPANIES (COMPROMISES, ARRANGEMENTS 
AND AMALGAMATIONS) RULES, 2016 TO THE 
NOTICE OF THE TRIBUNAL CONVENED MEETING 
OF THE UNSECURED CREDITORS OF BHARTI 
AIRTEL LIMITED

1.	 This statement explaining is being furnished pursuant 
to Section 230(3) of the Companies Act, 2013 (“Act”) 
and Rule 6(3) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 
(“Rules”) (“Explanatory Statement”).

2.	 Pursuant to the order dated April 24, 2018 read with the 
order dated May 11, 2018, both passed by the Hon’ble 
Principal Bench of the National Company Law Tribunal 
in New Delhi (“Tribunal”) in Company Application No. 
CA (CAA)-37(PB)/2018 and Company Application No. 
382(PB)/2018 in CA (CAA)-37/PB/2018, respectively 
(collectively, the (“Orders”), a meeting of the unsecured 
creditors of Bharti Airtel Limited (“Transferor 
Company”) is being convened at Airforce Auditorium, 
Near R&R Hospital, NH 48, Subroto Park, New Delhi 
- 110010 on Monday, the 30th day of July, 2018 from 
1:30 P.M. to 2:30 P.M. (“Meeting”) for the purpose of 
considering and, if thought fit, approving with or without 
modification(s), the scheme of arrangement between 
the Transferor Company and Telesonic Networks 
Limited (“Transferee Company”, which together with 
the Transferor Company are hereinafter collectively 
referred to as the “Companies”) and their respective 
shareholders and creditors under Sections 230 to 232 
of the Act (“Scheme”). The Scheme as filed before the 
Tribunal is enclosed as ANNEXURE 1. Please refer to 
paragraphs 36 to 38 of this Explanatory Statement for 
the rationale and salient and features of the Scheme. 

3.	 The Audit & Risk Management Committee of the 
Transferor Company (“Audit Committee”) vide resolution 
dated October 31, 2017, had recommended the Scheme 
to the board of directors (“Board”) of the Transferor 
Company, after having taken into consideration, inter 
alia, the valuation report dated October 31, 2017 issued 
by BSR & Associates LLP, Chartered Accountants and 
the fairness opinion dated October 31, 2017 issued 
by RBSA Capital Advisors LLP, a merchant banker 
registered with the Securities and Exchange Board of 
India (“SEBI”). All the members (including the chairman) 
of the Audit Committee unanimously had approved the 
resolution recommending the Scheme to the Board 
of the Transferor Company, namely, (i) Craig Ehrlich 
(member); (ii) D.K. Mittal (member); (iii) Tan Yong Choo 
(member); and (iv) V.K Viswanathan (Chairman). 

4.	 The Board of the Transferor Company, based on the 
recommendation of the Audit Committee, approved the 

Scheme vide resolution dated October 31, 2017. All 
the directors on the Board of the Transferor Company 
who were present at the meeting voted unanimously in 
favour of the said resolution, for approving the Scheme 
and the filing thereof with the Tribunal, namely, (i) Mr. 
Sunil Bharti Mittal; (ii) Mr. Ben Verwaayen; (iii) Mr. Craig 
Ehrlich; (iv) Mr. Dinesh Kumar Mittal; (v) Mr. Gopal 
Vittal; (vi) Mr. Manish Kejriwal; (vii) Mr. Rakesh Bharti 
Mittal; (viii) Mr. Shishir Priyadarshi; (ix) Ms. Tan Yong 
Choo; and (x) Mr. V.K. Viswanathan.

5.	 The Board of the Transferee Company approved the 
Scheme vide resolution dated October 31, 2017. All 
the directors on the Board of the Transferee Company 
who were present at the meeting voted unanimously in 
favour of the said resolution, for approving the Scheme 
and the filing thereof with the Tribunal, namely, (i) Mr. 
Srikanth Balachandran; (ii) Mr. Badal Bagri; and (iii) Ms. 
Kiran Sharma.

6.	 The Scheme is presented pursuant to the provisions of 
Sections 230 to 232 and other relevant provisions of the 
Act, as may be applicable, for the transfer of the OFC 
Undertaking (defined under Clause 1.14 of Part A of the 
Scheme) of the Transferor Company and vesting of the 
same with the Transferee Company, on a going concern 
basis by way of Slump Sale (defined under Clause 1.20 
of Part A of the Scheme) in accordance with Section 
2(42C) of the Income Tax Act. Additionally, the Scheme 
also provides for various other matters consequential or 
otherwise integrally connected herewith. 

7.	 In terms of Sections 230 to 232 of the Act, the Scheme 
shall be considered approved by the unsecured creditors 
of the Transferor Company if the resolutions mentioned 
in the notice have been approved at the Meeting by a 
majority in number representing three-fourths in value 
of the unsecured debt of the Unsecured Creditors of the 
Transferor Company, voting in person or by proxy.

	 Details of the Transferor Company as per Rule 6(3) 
of the Rules

8.	 Details of the Transferor Company: 

Bharti Airtel Limited (Transferor Company)
Corporate 
Identification No. 
(CIN)

L74899DL1995PLC070609

Permanent Account 
No. (PAN)

AAACB2894G

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
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Email compliance.officer@bharti.in
Stock Exchange(s) 
where securities 
of the Transferor 
Company are listed

(i)	 BSE Limited; and 
(ii)	 National Stock Exchange 

of India Limited

9.	 Summary of the main objects as per the memorandum 
of association of the Transferor Company:

	 The main objects of the Transferor Company are set out 
under Clause III(A) of its memorandum of association, 
which are as under:

“1.	 To promote & establish Companies, Funds, 
Associations or Partnerships for providing telecom 
networks and/or to run and maintain telecom 
services like basic/fixed line 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.

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

10.	 Main business carried on by the Transferor Company:

	 The Transferor Company is presently engaged in 
the business of providing global telecommunications 
with operations in 16 (sixteen) countries across Asia 
and Africa. In India, the Transferor Company product 
offerings include consumer mobile services (2G, 3G 
and 4G), mobile commerce, fixed line services, high 
speed home broadband, DTH, enterprise services 
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including national & international long-distance services 
to carriers. It has Unified Licenses 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 
consumer mobile services (2G, 3G and 4G) and mobile 
commerce. 

11.	 Details of change of name, registered office and objects 
of the Transferor Company during the last five years:

Change of Name: The Transferor Company 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, the 
name of the Transferor Company was changed to its 
present name i.e. “Bharti Airtel Limited”. Accordingly, 
there has been no change in the name of the Transferor 
Company during the last five years.

Change of Registered Office: There has been no change 
in the registered office of the Transferor Company 
during the last five years.

Change of Objects: There has been no change in the 
objects of the Transferor Company during the last five 
years.

12.	 Details of the capital structure of the Transferor 
Company including authorized, issued, subscribed and 
paid-up share capital:

Particulars Amount (in Rs.)
Authorized Share Capital as on June 1, 2018

29,50,60,00,000 equity shares 
having face value of Rs. 5/- each

1,47,53,00,00,000

Total 1,47,53,00,00,000
Issued, Subscribed and Fully Paid-up Share 

Capital as on June 1, 2018
3,99,74,00,107 equity shares 
having face value of Rs. 5/- each

19,98,70,00,535

Total 19,98,70,00,535

13.	 Names of the Promoters of the Transferor Company 
along with their addresses: 

S. 
No.

Name of the 
Promoter

Address

1. Bharti Telecom 
Limited

Plot No. 16, Udyog 
Vihar, Phase IV, 
Gurgaon – 122001, 
Haryana, India

2. Pastel Limited Level 3, Alexender 
House, 36 Cybercity, 
Ebene, Mauritius

3. Indian Continent 
Investment Limited

6, Sir William Newton 
Street, Port Louis, 
Mauritius

4. Viridian Limited C/o intercontinental 
Trust Limited at Level 
3, Alexender House, 
36 Cybercity, Ebene, 
Mauritius

Notes:	
(i)	 Bharti Telecom Limited is promoter of Bharti Airtel 

Limited as prescribed in its IPO Prospectus dated 
February 07, 2002.

(ii)	 Pastel Limited qualifies as “deemed promoter” 
u/r 2(1)(t) of SEBI (Substantial Acquisition and 
Takeover) Regulations, 2011 but is not having 
control over the listed company nor is “person 
acting in concert” with promoter (Bharti Telecom 
Limited) as specified u/r 2(1)(q) of the Regulations.

(iii)	 Indian Continent Investment Limited is person 
acting in concert with promoter “Bharti Telecom 
Limited”.

(iv)	 Viridian Limited is person acting in concert with 
Pastel Limited.

14.	 Names of the directors of the Transferor Company as 
on June 1, 2018 along with their addresses: 

S. 
No.

Name of the Director 
and Designation

Address

1. Mr. Sunil Bharti Mittal
(Chairman)

19, Amrita Shergill Marg, 
New Delhi –110003, 
India 

2. Mr. Ben Verwaayen
(Independent Director)

Prince’s Gate 1,Flat 7, 
London SW7 1QJ,United 
Kingdom

3. Ms. Chua Sock Koong
(Non-Executive Director)

15A, Oei Tiong Ham 
Park, Singapore – 
268302

4. Mr. Craig Ehrlich
(Independent Director)

Block - B, 6/F, Best View 
Court, 66, Mac Donnell 
Road, Hong Kong

5. Mr. Dinesh Kumar Mittal
(Independent Director)

B-71, Sector 44, Noida – 
201301, Uttar Pradesh, 
India

6. Mr. Gopal Vittal
(Managing Director & 
CEO (India & South Asia))

A2/1202, World Spa 
East, Sector 30 & 41, 
Gurgaon – 122001, 
Haryana, India

7. Mr. Manish Kejriwal
(Independent Director)

Prabhat Building, 3rd 
Floor, Flat No. 18, B 
Road, Churchgate, 
Mumbai – 400020, 
Maharashtra, India

8. Mr. Rakesh Bharti Mittal
(Non-Executive Director)

4 Pearl Lane, DLF 
Chattarpur Farms, New 
Delhi – 110074, India

9. Mr. Shishir Priyadarshi
(Independent Director)

24, Cret De Champel, 
Geneva, 1206, 
Switzerland

10. Ms. Tan Yong Choo
(Non-Executive Director)

22, Park Villas Green, 
Singapore – 545430
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11. Mr. V.K. Viswanathan
(Independent Director)

F-01, First Floor, Legacy 
Caldera, 56, SRT Road, 
Cunningham Road, 
Bangalore – 560052, 
Karnataka, India

15.	 The date of the board meeting at which the Scheme 
was approved by the Board of the Transferor Company 
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 the Transferor Company on October 31, 2017. 
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
1. Mr. Sunil Bharti Mittal

(Chairman)
In Favour

2. Mr. Ben Verwaayen
(Independent Director)

In Favour

3. Ms. Chua Sock Koong
(Non-Executive Director)

Leave of 
Absence

4. Mr. Craig Ehrlich
(Independent Director)

In Favour

5. Mr. Dinesh Kumar Mittal
(Independent Director)

In Favour

6. Mr. Gopal Vittal
(Managing Director & CEO 
(India & South Asia))

In Favour

7. Mr. Manish Kejriwal
(Independent Director)

In Favour

8. Mr. Rakesh Bharti Mittal
(Non-Executive Director)

In Favour

9. Mr. Shishir Priyadarshi
(Independent Director)

In Favour

10. Ms. Tan Yong Choo
(Non-Executive Director)

In Favour

11. Mr. V.K. Viswanathan
(Independent Director)

In Favour

12. Rashed Fahad O J
Al- Noaimi
(Non-Executive Director)

Leave of 
Absence

16.	 As on December 31, 2017, the Transferor Company has 
a total of 10,376 unsecured creditors representing a total 
outstanding unsecured debt of Rs. 2,44,25,40,00,000/-.

17.	 Disclosure about the effect of the Scheme on the 
material interests of directors, key managerial personnel 
and debenture trustee of the Transferor Company:

	 None of the directors nor the key managerial personnel 
of the Transferor Company have any material interest in 
the Scheme, save to the extent of shares / directorships / 
managerial positions held by the directors / key managerial 
personnel in the Transferor Company, if any. Further, to 
the knowledge of the Transferor Company, neither does 
the security / bond trustee appointed in connection with 
the overseas bonds issued by the Transferor Company 
nor does the debenture trustee appointed in connection 
with the debentures issued by the Transferor Company 
have any material interest in the Scheme.

18.	 Disclosure about the effect of the Scheme on the 
following persons of the Transferor Company:

S. No. Persons Effect of the Scheme
1. Key Managerial 

Personnel / 
Employees of 
the Transferor 
Company

Upon the Scheme becoming effective 
(“Effective Date”), the employees 
of the OFC Undertaking as on the 
Effective Date, if any, shall be deemed 
to have become employees of the 
Transferee Company, 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 on the 
Effective Date. 

2. Directors Upon the Effective Date, the existing 
directors shall continue on the Board 
of the Transferor Company.

3. Promoter 
Shareholders

The Scheme does not envisage 
any issuance and / or cancellation 
of shares. In this regard, it may be 
noted that upon the Effective Date, the 
Transferee Company shall discharge 
the lump sum consideration of Rs. 
45,647,000,000/- to the Transferor 
Company in the form of cash 
through normal banking channels. 
Further, the aforementioned lump 
sum consideration, shall be subject 
to adjustment(s) on account of 
incremental capital expenditure, 
working capital and the like incurred by 
the Transferor Company. However, the 
overall consideration for transfer of the 
OFC Undertaking under the Scheme 
shall in no event be in excess of Rs. 
56,500,000,000/-.
The Transferor Company has only a 
single class of shareholders i.e., the 
equity shareholders of the Transferor 
Company.

4. Non-Promoter 
Shareholders

5. Depositors Not Applicable
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6. Creditors / 
Debenture 
Holders

Subject to Clause 6.1 of Part B of the 
Scheme, upon the Effective Date and 
with effect from the Appointed Date, all 
Liabilities (defined under Clause 1.11 
of Part A of the Scheme) shall stand 
transferred, or be deemed to have 
been transferred to the Transferee 
Company so as to become from the 
Appointed Date, the Liabilities of 
the Transferee Company and the 
Transferee Company undertakes to 
meet, discharge and satisfy the same. 
It is however clarified that any liabilities 
in relation to the OFC Undertaking that 
may arise or crystalize subsequent 
to the Appointed Date but relate to a 
period prior to the Appointed Date shall 
be solely borne by and discharged by 
the Transferor Company.
In terms of Clause 6.1 of Part B of the 
Scheme, upon the Effective Date, all 
legal or other proceedings (including 
before any statutory or quasi-judicial 
authority or tribunal) by or against 
the Transferor Company which may 
be instituted after the Effective Date 
and which relate to a period after the 
Effective Date and in each case relating 
to the OFC Undertaking would stand 
transferred, or be deemed to stand 
transferred to the Transferee Company 
and shall solely be continued and 
enforced by or against the Transferee 
Company. However, it is clarified that 
all legal or other proceedings (including 
before any statutory or quasi-judicial 
authority or tribunal) by or against the 
Transferor Company pending on the 
Effective Date and / or which may be 
instituted after the Effective Date but 
which relate to a period on or prior 
to the Effective Date and in each 
case relating to the OFC Undertaking 
would be to the sole account of the 
Transferor Company and shall solely 
be continued and enforced by or 
against the Transferor Company.

7. Deposit Trustee 
and Debenture 
Trustee

The Scheme has no effect on the 
material interests of the security / 
bond trustee appointed in connection 
with the overseas bonds issued by 
the Transferor Company as well as 
the debenture trustee appointed in 
connection with the debentures issued 
by the Transferor Company.

19.	 Sub-clauses 3 and 6 of Clause III(B) of the memorandum 
of association of the Transferor Company contain 
enabling provisions for undertaking an arrangement as 
envisaged in the Scheme and the same are extracted 
below:

“3.	 To acquire and take over either the whole or any part 
of the business, goodwill, trade, patents and property, 
assets and liabilities of any person or persons, firm 

or corporation, carrying on any business, which the 
Company is authorized to carry on. 

6.	 To amalgamate with any other Company having objects 
altogether or in part, similar to those of this Company”

	 Details of the Transferee Company as per Rule 6(3) 
of the Rules

20.	 Details of the Transferee Company: 

Telesonic Networks Limited (Transferee Company)
Corporate 
Identification No. 
(CIN)

U64200DL2009PLC325406

Permanent 
Account No. (PAN)

AAHCA8010G

Incorporation Date June 26, 2009
Type of Company Public Limited Company
Registered Office 
Address

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

Email corporate.secretarial@bharti.in
Stock Exchange(s) 
where securities 
of the Transferee 
Company are 
listed 

Not applicable as the shares of 
the Transferee Company are not 
listed.

21.	 Summary of the main objects as per the memorandum 
of association of the Transferee Company:

	 The main objects of the Transferee Company are set out 
under Clause III(A) of its memorandum of association, 
which are as under:

“1.	 To acquire, develop, install, manage, maintain, 
provide, import, export and run all types of services 
in the telecommunication sector, which are required 
for the purposes of operation, management and 
maintenance of all types of telecommunication 
infrastructure networks inside and outside India and 
to engage in any activity, which may for technical, 
industrial or commercial reasons be directly or 
indirectly appurtenant to the foregoing or contribute 
in achieving the aforesaid object.

2.	 To perform all types of services (including but not 
limiting to technical, mechanical and advisory) for 
the purposes of operation, expansion, management 
and maintenance of telecommunication networks 
(including but not limited to network based upon 
CDMA, GSM, NGN and other technologies) for 
telecom operators and/or any other entity/company 
inside and outside India.

3.	 To carry on all or any of the business of 
telecommunication consultants, specialists, 
advisers and engineers, writers, designers, devisers, 
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organizers, programmers and marketers of telecom 
network systems and to render consultancy and 
technical services in areas of telecommunications, 
electronics, multimedia etc.

4.	 To develop, promote, purchase, sell, market, 
distribute, import, export, research, maintain, 
customize, install, modify, conceptualize, conceive, 
organize, manage, undertake projects, operate 
and conduct in India and/or abroad all types of 
telecommunication networks, its applications and 
other related products necessary.

5.	 To carry on the business of and to engage in 
general research and development in the field of 
telecommunication products and equipments and 
related items, telecommunication networks, data 
processing, electronical, mechanical, transmission, 
terminal and equipment, microwave radio wave 
and satellite products or systems and related 
software development and to carry development 
and commercialization of patents, copyrights and 
other intellectual property, office, industry and 
domestic automation equipments, development of 
new product lines and to use the technologies so 
developed for industrial and commercial purposes 
in India and abroad.

6.	 To manufacture, develop, produce, acquire, 
import, export, distribute, service, buy, sell, 
assemble, install, modify and deal in any 
manner in any product and equipment relating to 
telecommunication, electronics and information 
technology and also to manufacture, develop, 
acquire, apply, install all types of programmes 
and accessories, components, inputs, software 
whether application or system, assemblies and 
sub-assemblies, data processing supplies, 
appliances, micros processors, accessories and 
components of different capacities, specifications, 
applications, descriptions and models of every 
kind and description in India and hardware used 
in various offices, institutions, industries including 
electronic telecom multimedia and information 
technology and to own, work, erect, install, develop, 
maintain, equip, repair, add to, extend, purchase, 
sell, exchange or otherwise deal in plants and 
machinery used for manufacture of all types and 
kinds of telecommunications equipment which 
the Company manufactures and all components, 
equipment and stores used for manufacture of such 
telecommunications equipment.”

22.	 Main business carried on by the Transferee Company:

	 The Transferee Company is presently engaged in the 
business of designing, planning, deploying, optimizing 

and managing broadband and fixed telephone networks 
across India.

23.	 Details of change of name, registered office and objects 
of the Transferee Company during the last five years:

Change of Name: The Transferee Company was 
incorporated on June 26, 2009 under the provisions of the 
Companies Act, 1956 under the name “VRRM Network 
Management Services India Limited”. Thereafter, on 
July 9, 2009, the name of the Transferee Company 
was changed to “Alcatel-Lucent Network Management 
Services India Limited” and again, on February 25, 2013, 
the name of the Transferee Company was changed to 
its present name i.e. “Telesonic Networks Limited”.

Change of Registered Office: The details of the change 
in the registered office of the Transferee Company 
during the last five years are as under:

(i)	 the registered office of the Transferee Company 
prior to February 5, 2013 was at Second Floor, 
Sigma Tower, -27, Info City, Sector-34, Gurgaon, 
Haryana – 122001. Thereafter, the registered office 
of the Transferee Company was changed to Fourth 
Floor, “C” Wing, Airtel Center Plot No. 16, Udyog 
Vihar, Phase - IV, Gurgaon, Haryana – 122015 with 
effect from February 5, 2013; and

(ii)	 the registered office of the Transferee Company 
prior to October 18, 2017 was at Fourth Floor, “C” 
Wing, Airtel Center Plot No. 16, Udyog Vihar, Phase 
- IV, Gurgaon, Haryana – 122015. Thereafter, the 
registered office of the Transferee Company was 
changed to its present registered office at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, 
New Delhi – 110070 with effect from October 18, 
2017. 

Change of Objects: There has been no change in the 
objects of the Transferee Company during the last five 
years.

24.	 Details of the capital structure of the Transferee 
Company including authorized, issued, subscribed and 
paid-up share capital:

Particulars Amount (in Rs.)
Authorized Share Capital as on June 1, 2018
9,50,00,000 equity shares of Rs. 
10/- each

95,00,00,000

Total 95,00,00,000
Issued, Subscribed and Fully Paid-up Share 
Capital as on June 1, 2018
9,39,27,154 equity shares of Rs. 
10/- each

93,92,71,540

Total 93,92,71,540
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25.	 Names of the Promoters of the Transferee Company 
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

26.	 Names of the directors of the Transferee Company as 
on June 1, 2018 along with their addresses: 

S. No. Name of the 
Director and 
Designation

Address

1. Mr. Pankaj Tewari 
(Director)

H. No. P2A 106, 
Princeton Estate, 
Near Golf Course DLF 
Phase - 5, Sikanderpur, 
Ghosi(68), DLF QE 
Gurgaon – 122002, 
Haryana, India

2. Mr. Badal Bagri 
(Director)

Ma - 1/2- Flat No 4D 
Garden Estate, Phase 
III Qutab Enclave 
Gurgaon –122002, 
Haryana, India

3. Mr. Srikanth 
Balachandran 
(Director)

A5/801, World Spa East 
Sector 30, Gurgaon – 
122001, Haryana, India

27.	 The date of the board meeting at which the Scheme 
was approved by the Board of the Transferee Company 
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 the Transferee Company on October 31, 2017. 
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
1. Ms. Kiran Sharma (Director) In Favour
2. Mr. Badal Bagri (Director) In Favour
3. Mr. Srikanth Balachandran 

(Director)
In Favour

28.	 As on December 31, 2017, the Transferee Company 
has a total of 1,003 unsecured creditors representing a 
total outstanding unsecured debt of Rs. 32,60,00,000/-.

29.	 Disclosure about the effect of the Scheme on the 
material interests of directors, key managerial personnel 
and debenture trustee of the Transferee Company:

	 None of the directors nor the key managerial personnel 

of the Transferee Company have any material interest 
in the Scheme, save to the extent of directorships /  
managerial positions held by the directors / key 
managerial personnel in the Transferee Company, if 
any.

30.	 Disclosure about the effect of the Scheme on the 
following persons of the Transferee Company: 

S. No. Persons Effect of the Scheme
1. Key 

Managerial 
Personnel / 
Employees 
of the 
Transferee 
Company

Upon the Scheme becoming 
effective (“Effective Date”), 
the employees of the OFC 
Undertaking as on the Effective 
Date, if any, shall be deemed 
to have become employees 
of the Transferee Company, 
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 on the Effective Date.

2. Directors Upon the Effective Date, the 
existing directors shall continue 
on the Board of the Transferee 
Company.

3. Promoter 
Shareholders

The Scheme does not envisage 
any issuance and / or cancellation 
of shares. In this regard, it 
may be noted that upon the 
Effective Date, the Transferee 
Company shall discharge the 
lump sum consideration of Rs. 
45,647,000,000/- to the Transferor 
Company in the form of cash 
through normal banking channels. 
Further, the aforementioned 
lump sum consideration, shall 
be subject to adjustment(s) on 
account of incremental capital 
expenditure, working capital and 
the like incurred by the Transferor 
Company. However, the overall 
consideration for transfer of the 
OFC Undertaking under the 
Scheme shall in no event be in 
excess of Rs. 56,500,000,000/-.
The Transferee Company has 
only a single class of shareholders 
i.e., the equity shareholders of the 
Transferee Company.

4. Non-Promoter 
Shareholders

5. Depositors Not Applicable
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6. Creditors / 
Debenture 
Holders

Subject to Clause 6.1 of Part B of 
the Scheme, upon the Effective 
Date and with effect from the 
Appointed Date, all Liabilities 
(defined under Clause 1.11 of 
Part A of the Scheme) shall stand 
transferred, or be deemed to have 
been transferred to the Transferee 
Company so as to become from the 
Appointed Date, the Liabilities of 
the Transferee Company and the 
Transferee Company undertakes 
to meet, discharge and satisfy 
the same. It is however clarified 
that any liabilities in relation to the 
OFC Undertaking that may arise 
or crystalize subsequent to the 
Appointed Date but relate to a period 
prior to the Appointed Date shall be 
solely borne by and discharged by 
the Transferor Company.
In terms of Clause 6.1 of Part B 
of the Scheme, upon the Effective 
Date, all legal or other proceedings 
(including before any statutory or 
quasi-judicial authority or tribunal) 
by or against the Transferor 
Company which may be instituted 
after the Effective Date and which 
relate to a period after the Effective 
Date and in each case relating 
to the OFC Undertaking would 
stand transferred, or be deemed to 
stand transferred to the Transferee 
Company and shall solely be 
continued and enforced by or 
against the Transferee Company. 
However, it is clarified that all legal 
or other proceedings (including 
before any statutory or quasi-
judicial authority or tribunal) by or 
against the Transferor Company 
pending on the Effective Date and / 
or which may be instituted after the 
Effective Date but which relate to a 
period on or prior to the Effective 
Date and in each case relating to 
the OFC Undertaking would be to 
the sole account of the Transferor 
Company and shall solely be 
continued and enforced by or 
against the Transferor Company.

7. Deposit 
Trustee 
and 
Debenture 
Trustee

Not Applicable

32.	 Sub-clause 43 of Clause III(B) of the memorandum 
of association of the Transferee Company contains 
enabling provisions for undertaking an arrangement as 

envisaged in the Scheme and the same is extracted 
below:

“43.	To amalgamate, consolidate or merge, with a view to 
effective a union of interests either in whole or in part 
with or into any other companies, associations, firms or 
persons carrying on any trade or business of a similar 
nature to that which this Company is authorized to carry 
on.”

33.	 Relationship between the Transferor Company and 
the Transferee Company:

	 The Transferee Company is an “indirect” wholly owned 
subsidiary of the Transferor Company. In other words, 
the entire issued, subscribed and fully paid-up equity 
share capital of the Transferee Company is held by the 
Transferor Company along with its nominees and Bharti 
Airtel Services Limited, which itself is a wholly owned 
subsidiary of the Transferor Company.

34.	 Capitalized terms used herein but not defined shall have 
the meaning assigned to them in the Scheme, unless 
otherwise stated.

35.	 Rationale of the Scheme and the benefits of the 
Scheme as perceived by the Board of Directors 
of the Transferor Company and the Transferee 
Company 

Part (B) of the Preamble to the Scheme (i.e. Rationale and 
benefits of the Scheme) states as under: 

	 “The Transferor Company is a multi-business corporate 
inter alia engaged in the business of providing global 
telecommunication services with operations in 17 
(seventeen) countries across Asia and Africa. These 
activities and businesses have been nurtured from 
a nascent stage and are currently at different stages 
of maturity and have different capital, operating and 
regulatory requirements. Since the Transferor Company 
and the Transferee Company are companies within the 
same group, the Transferor Company believes that it 
would be beneficial to restructure its business interests 
as it will result in sharper and dedicated focus on the 
optical fibre cable business and operational efficiencies 
and therefore the proposed arrangement will, inter-alia, 
allow for efficient integration of the fibre roll-out and 
maintenance resources on an inter-city and intra-city 
level.”

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

	 Clause 1.4 of Part A of the Scheme defines the 
Appointed Date as “means the Effective Date;”.

	 Clause 1.8 of Part A of the Scheme defines Effective 
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Date as “means the date on which the certified copy of 
the NCLT’s order sanctioning this Scheme is filed by the 
Companies with the Registrar of Companies, National 
Capital Territory of Delhi & Haryana; Any reference in 
this Scheme to “upon this Scheme becoming effective” 
or “effectiveness of this Scheme” shall be a reference to 
the Effective Date;”.

	 Clause 1.20 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 
Act, for a lump sum consideration without values being 
assigned to the individual assets and liabilities”;. 

	 Clause 1.14 of Part A of the Scheme defines the OFC 
Undertaking as “means the optical fiber cable business 
undertaking of the Transferor Company comprising of 
and including, undergrounds and over ground cables, on 
a going concern basis. Without prejudice and limitation 
to the generality of the above, the OFC Undertaking 
means and includes without limitation, the following 
items:

(i)	 All assets of the OFC Undertaking wherever 
situated, including but not limited to, the past track 
record, experience, credentials and market share 
of the Transferor Company relating to the OFC 
Undertaking;

(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), 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 OFC Undertaking, 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 
OFC Undertaking;

(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 OFC Undertaking;

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

(v)	 employees of the Transferor Company that are 
determined by its Board of Directors and / or the 
Transferor Company to be engaged in or in relation 
to the OFC Undertaking;

(vi)	 all legal or other proceedings (including before any 
statutory or quasi-judicial authority or tribunal) by 
or against the Transferor Company pending on or 
arising after the Effective Date but which relate 
to periods after the Effective Date of whatsoever 
nature by or against the Transferor Company 
relating to the OFC Undertaking;

(vii)	all Liabilities as defined in clause 1.11 of Part A of 
this Scheme; and

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

	 The Scheme neither provides for a share exchange 
ratio nor a record date since the Scheme does 
not envisage any issuance of shares. Further, in 
terms of Clause 9 of Part B of the Scheme, upon 
the Effective Date, the Transferee Company shall 
discharge the lump sum consideration of Rs. 
45,647,000,000/- to the Transferor Company in the 
form of cash through normal banking channels.

37.	 Salient Features of the Scheme:

a)	 The Scheme is divided into the following parts:

	 Part A  - Definitions and Share Capital;

	 Part B - Transfer of the OFC Undertaking (defined 
in Clause 1.14 of Part A of the Scheme) to the 
Transferee Company on a going concern basis by 
way of a Slump Sale; and

	 Part C - General Terms and Conditions.

b)	 The Scheme provides that upon the Effective Date 
and with effect from the Appointed Date, the OFC 
Undertaking (defined in Clause 1.14 of Part A of the 
Scheme) of the Transferor Company shall stand 
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transferred and vest in the Transferee Company 
on a going concern basis by way of Slump Sale 
(defined under Clause 1.20 of Part A of the Scheme) 
so as to become as and from the Appointed Date, 
the undertaking of the Transferee Company, and 
to vest in the Transferee Company, all the Assets 
(defined under Clause 1.5 of Part A of the Scheme), 
Liabilities defined under Clause 1.11 of Part A of 
the Scheme(, rights, title or obligations of the OFC 
Undertaking therein, in the manner described in the 
Scheme.

c)	 The Scheme provides that upon the Effective Date 
and with effect from the Appointed Date:

(i)	 all Assets relating to the OFC Undertaking, 
as are movable in nature or are otherwise 
capable of transfer by manual delivery or 
by endorsement and delivery, shall stand 
transferred to and vested in the Transferee 
Company and shall become the property and 
an integral part of the Transferee Company. The 
vesting pursuant to Clause 2.1 of Part B of the 
Scheme shall be deemed to have occurred by 
manual delivery or endorsement and delivery, 
as appropriate to the property being vested and 
title to the property shall be deemed to have 
been transferred accordingly;

(ii)	 all movable Assets of the Transferor Company 
relating to the OFC Undertaking, other 
than those specified in para 36(c)(i)of this 
Explanatory Statement, 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;

(iii)	 all Intellectual Property (defined under Clause 
1.9 of Part A of the Scheme) of the Transferor 
Company relating to the OFC Undertaking 
shall without any requirement of any further 
act or deed stand transferred and vested in the 
Transferee Company. The Scheme shall serve 
as a requisite consent for use and transfer 
of Intellectual Property without requiring the 
execution of any further deed or document so 
as to transfer of the said Intellectual Property in 
favour of the Transferee Company;

(iv)	 subject to Clause 6.1 of Part B of the Scheme, 
all Liabilities shall stand transferred, or be 

deemed to have been transferred to the 
Transferee Company so as to become from 
the Appointed Date, the Liabilities of the 
Transferee Company and the Transferee 
Company undertakes to meet, discharge and 
satisfy the same. It is however clarified that any 
liabilities in relation to the OFC Undertaking 
that may arise or crystalize subsequent to the 
Appointed Date but relate to a period prior to 
the Appointed Date shall be solely borne by 
and discharged by the Transferor Company;

(v)	 In relation to para 36(c)(iv) of this Explanatory 
Statement, Clause 6.1 of Part B of the Scheme 
states that “Upon this Scheme becoming 
effective, all legal or other proceedings 
(including before any statutory or quasi-
judicial authority or tribunal) by or against the 
Transferor Company which may be instituted 
after the Effective Date and which relate to a 
period after the Effective Date and in each case 
relating to the OFC Undertaking would stand 
transferred, or be deemed to stand transferred 
to the Transferee Company and shall solely 
be continued and enforced by or against the 
Transferee Company. However, it is clarified 
that all legal or other proceedings (including 
before any statutory or quasi-judicial authority 
or tribunal) by or against the Transferor 
Company pending on the Effective Date and / 
or which may be instituted after the Effective 
Date but which relate to a period on or prior 
to the Effective Date and in each case relating 
to the OFC Undertaking would be to the sole 
account of the Transferor Company and shall 
solely be continued and enforced by or against 
the Transferor Company.”; and

(vi)	 subject to the provisions of the Scheme, 
all contracts, deeds, bonds, lease deeds, 
agreements entered into with various persons 
including independent consultants, 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 OFC Undertaking, to which 
the Transferor Company is a party or to the 
benefit of which the Transferor Company 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 and may be enforced 
as fully and effectually as if, instead of the 
Transferor Company, the Transferee Company 
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had been a party or beneficiary or obligee 
thereto or thereunder. 

d)	 Upon the Effective Date, the employees of the 
OFC Undertaking as on the Effective Date, if any, 
shall be deemed to have become employees of 
the Transferee Company, 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 on the Effective Date. The services 
of such employees, if any, with the Transferor 
Company up to the Effective Date shall be taken 
into account for the purposes of all benefits to 
which the employees, if any, may be eligible under 
Applicable Law (defined under Clause 1.3 of Part A 
of the Scheme).

e)	  In terms of Clause 9 of Part B of the Scheme, 
upon the Effective Date, the Transferee Company 
shall discharge the lump sum consideration of Rs. 
45,647,000,000/- to the Transferor Company in the 
form of cash through normal banking channels. The 
capital gains tax, if any, that may arise on account 
of payment of the consideration shall be the sole 
responsibility of the Transferor Company. Further, 
the aforesaid lump sum consideration shall be 
subject to adjustment(s) on account of incremental 
capital expenditure, working capital and the like 
incurred by the Transferor Company. However, 
the overall consideration for transfer of the OFC 
Undertaking under the Scheme shall in no event be 
in excess of Rs. 56,500,000,000/-.

f)	 In terms of Clause 6 of Part C of the Scheme, the 
transfer of the OFC Undertaking to the Transferee 
Company as contemplated by the Scheme is 
conditional upon and subject to the Transferee 
Company having duly discharged the lump 
sum consideration to the Transferor Company 
as provided for under Clause 9 of Part B of the 
Scheme. 

THE FEATURES SET OUT ABOVE BEING ONLY 
THE SALIENT FEATURES OF THE SCHEME, THE 
UNSECURED CREDITORS ARE REQUESTED 
TO READ THE ENTIRE TEXT OF THE SCHEME 
(ANNEXED HEREWITH) TO GET FULLY 
ACQUAINTED WITH THE PROVISIONS THEREOF 
AND THE RATIONALE OF THE SCHEME.

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

	 The Scheme does not envisage any issuance and / or 
cancellation of shares and accordingly, the valuation 

report does not set out a share exchange / entitlement 
ratio.

	 In terms of Clause 9 of Part B of the Scheme, upon the 
Effective Date, the Transferee Company shall discharge 
the lump sum consideration of Rs. 45,647,000,000 
to the Company in the form of cash through normal 
banking channels. Further, the aforementioned lump 
sum consideration, shall be subject to adjustment(s) 
on account of incremental capital expenditure, working 
capital and the like incurred by the Company. However, 
the overall consideration for transfer of the OFC 
Undertaking under the Scheme shall in no event be in 
excess of Rs. 56,500,000,000.

	 The above mentioned valuation report states that the 
basis of transfer of the “Target operations” (defined 
in the valuation report as the dark fibre business of 
the Company) have to be determined after taking 
into consideration all the factors and methodologies 
mentioned in the valuation report and that 100% weight 
has been assigned to the value arrived at using the 
replacement cost method to arrive at the valuation for 
the Target operations. The valuation report further states 
that based on the factors discussed and outlined in the 
valuation report, the valuation of the Target operations 
for the purpose of transfer is as follows:

	 “Valuation Summary:
Net Equity Valuation Conclusion (INR Million)

Method Weightage Value
Replacement cost 
method 

100% 45,647

Concluded Net Equity 
Value

45,647

	 Note: Income approach and market approach are not 
applicable for the reasons mentioned under headers 
“Discounted Cash Flows (“DCF”) Method, “Comparable 
Companies’ Multiple (CCM)  / Comparable Transactions 
Multiple method” and “Market Price Method” above.“

	 Further, the fairness opinion has been issued in 
respect of the valuation report and 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. 

39.	 The details of the capital structure of the Transferor 
Company as on June 1, 2018 is provided at paragraph 
12 of this Explanatory Statement. Further, the details 
of the capital structure of the Transferee Company as 
on June 1, 2018 is provided at paragraph 24 of this 
Explanatory Statement. Moreover, the Scheme does 
not contemplate any debt restructuring nor are either of 
the Companies undergoing any debt restructuring.
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40.	 No investigation proceedings have been instituted and 
are pending in relation to either of the Companies under 
Sections 235 to 251 of the Companies Act, 1956 or 
under Sections 210 to 227 of the Act.

41.	 To the knowledge of each of the Companies, no 
winding-up petition (including under Section 433 read 
with Section 434 of the Companies Act, 1956) and / or 
insolvency proceedings have been filed / instituted and 
are pending against either of the Companies.

42.	 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 the Transferor Company 
are listed on BSE Limited (“BSE”) and the 
National Stock Exchange of India Limited (“NSE”) 
(collectively, the ” Stock Exchanges”). The NSE 
was appointed as the designated stock exchange 
by the Transferor Company for the purpose of 
coordinating with SEBI, pursuant to the Circular 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, 
as amended from time to time, issued by SEBI 
(“SEBI Circular”). The Transferor Company has 
received observation letters, both dated February 
9, 2018, from the Stock Exchanges wherein the 
Stock Exchanges have granted their no objection 
to filing the Scheme with the Tribunal. The said 
observation letters are enclosed as ANNEXURE 7 
and ANNEXURE 8, respectively.

b)	 As required by the SEBI Circular, the Transferor 
Company has filed its Complaint Report with BSE 
and NSE, respectively, on December 6, 2017. The 
Complaint Report filed by the Transferor Company 
indicates that it has received ‘nil’ complaints. A copy of 
the Complaint Report is enclosed as ANNEXURE-6.

c)	 The proposed transfer of the OFC Undertaking 
from the Transferor Company to the Transferee 
Company pursuant to the Scheme does not 
envisage the transfer of any telecom license. 
Accordingly, the “Guidelines for transfer / merger 
of various categories of telecommunication service 
/ licenses / authorization under unified license on 
compromises, arrangements, and amalgamation 
of the Companies” dated February 20, 2014 (“DoT 
Merger Guidelines”) issued by the Department 
of Telecommunications, Government of India 
(“DoT”) are not applicable in the instant case and 
consequently, there is no legal requirement to notify 
/ obtain prior approval of the DoT in relation to the 
Scheme in terms of para 3(a) of the DoT Merger 
Guidelines. 

d)	 The Scheme was jointly filed by the Companies with 
the Tribunal, on March 13, 2018. Consequently, the 
Hon’ble Principal Bench of the Tribunal vide order 
dated April 24, 2018 read with order dated May 11, 
2018, has directed, inter alia, the convening of the 
Meeting. 

43.	 It is confirmed that a copy of the Scheme has been 
filed by each of the Companies, with the Registrar 
of Companies, NCT of Delhi & Haryana pursuant to 
Section 232(2)(b) of the Act. 

44.	 Inspection of Documents: The following documents 
will be open for inspection to the unsecured creditors of 
the Transferor Company 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)	 Copies of the orders dated April 24, 2018 and May 
11, 2018, both passed by the Hon’ble Principal 
Bench of the Tribunal in Company Application No. 
CA (CAA)-37(PB)/2018 and Company Application 
No. 382(PB)/2018 in CA (CAA)-37/PB/2018, 
respectively, directing inter alia, the convening of 
the Meeting;

b)	 Copy of the Scheme, as filed before the Hon’ble 
Tribunal;

c)	  Copy of the valuation report dated October 31, 
2017 issued by BSR & Associates LLP, Chartered 
Accountants;

d)	 Copy of the fairness opinion dated October 31, 2017 
issued by RBSA Capital Advisors LLP, a merchant 
banker registered with SEBI;

e)	 Copy of the independent auditor’s certificate dated 
October 31, 2017, certifying non-applicability of 
paragraph I(A)(9)(a) and I(A)(9)(b) of Annexure I to 
the SEBI Circular;

f)	 Copy of the Complaint Report submitted by the 
Transferor Company to the Stock Exchanges on 
December 6, 2017; 

g)	 Copies of the observation letters, both dated 
February 9, 2018, issued by the Stock Exchanges 
to the Transferor Company; 

h)	 Copies of the 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 
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association of the Transferor Company;

i)	 Copies of the Certificate of Incorporation dated 
June 26, 2009, the Certificate for Commencement 
of Business dated July 20, 2009 and the Fresh 
Certificates of Incorporation consequent upon 
change of name dated July 9, 2009 and February 
25, 2013, respectively along with copies of the 
memorandum of association and articles of 
association of the Transferee Company;

j)	 Certificate dated October 31, 2017 issued by Deloitte 
Haskins & Sells LLP, Chartered Accountants, the 
statutory auditor of the Transferor Company, in 
terms of the proviso to Section 230 (7) of the Act, 
certifying that the accounting treatment provided for 
in the Scheme is in conformity with the accounting 
standards prescribed under Section 133 of the Act; 

k)	 Certificate dated October 31, 2017 issued by Deloitte 
Haskins & Sells LLP, Chartered Accountants, the 
statutory auditor of the Transferee Company in 
terms of the proviso to section 230(7) of the Act, 
certifying that the accounting treatment provided for 
in the Scheme is in conformity with the accounting 
standards specified under Section 133 of the Act;

l)	 Copies of the annual reports of each of the 
Companies for the last three financial years ended 
March 31, 2018, March 31, 2017 and March 31, 
2016;

m)	 Copies of the audited financial statements for 
the period ended March 31, 2018 of each of the 
Companies; 

n)	 Copies of the extract of the resolutions dated 
October 31, 2017 passed by the respective Boards’ 
of the Companies, inter alia, approving the Scheme 
and the filing thereof with the Tribunal;

o)	 Report of the Audit Committee of the Transferor 
Company dated October 31, 2017 recommended 
the Scheme to the Board of the Transferor 
Company; 

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

q)	 Other documents displayed on the websites of the 
Stock Exchanges and the Transferor Company in 
terms of the SEBI Circular; and

r)	 Copies of the paper books filed in Company 
Application No. CA (CAA)-37(PB)/2018 and 
Company Application No. 382(PB)/2018 in CA 
(CAA)-37/PB/2018, respectively.

Dated this 20th day of June, 2018

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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PREAMBLE 
 

(A) BACKGROUND AND DESCRIPTION OF THE COMPANIES WHO 
ARE PARTIES TO THIS SCHEME 

 
1. This Scheme is presented pursuant to the provisions of sections 230 to 232 

and other relevant provisions of the Companies Act, 2013, as may be 
applicable, for the transfer of the OFC Undertaking of the Transferor 
Company and vesting of the same with the Transferee Company, on a going 
concern basis by way of a Slump Sale in accordance with section 2(42C) of 
the IT Act. 
 
Additionally, this Scheme also provides for various other matters 
consequential or otherwise integrally connected herewith. 
 

2. Bharti Airtel Limited, the Transferor Company, is a public limited company 
incorporated on July 7, 1995 under the the provisions of the Companies Act, 
1956, having Corporate Identification Number (CIN) as 
L74899DL1995PLC070609 and having its registered office situated at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 
110070. The equity shares of the Transferor Company are listed on the Stock 
Exchanges. 
 

3. The Transferor Company is engaged in the business of providing global 
telecommunication services with operations in 17 (seventeen) countries 
across Asia and Africa. In India, the Transferor Company'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. In the rest of the 
geographies, it offers 2G, 3G and 4G wireless services and mobile commerce. 

 
4. Telesonic Networks Limited, the Transferee Company, is a public limited 

company incorporated on June 26, 2009 under the the provisions of the 
Companies Act, 1956, having Corporate Identification Number (CIN) as 
U64200DL2009PLC325406 and having its registered office situated at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, New Delhi - 110070.  
 

5. The Transferee Company is engaged in the business of designing, planning, 
deploying, optimizing and managing broadband and fixed telephone 
networks across India. 

 
(B) RATIONALE AND BENEFITS OF THIS SCHEME 

 
The Transferor Company is a multi-business corporate inter alia engaged in 
the business of providing global telecommunication services with operations 
in 17 (seventeen) countries across Asia and Africa. These activities and 
businesses have been nurtured from a nascent stage and are currently at 
different stages of maturity and have different capital, operating and 
regulatory requirements. Since the Transferor Company and the Transferee 
Company are companies within the same group, the Transferor Company 
believes that it would be beneficial to restructure its business interests as it 
will result in sharper and dedicated focus on the optical fibre cable business 
and operational efficiencies and therefore the proposed arrangement will, 
inter-alia, allow for efficient integration of the fibre roll-out and maintenance 
resources on an inter-city and intra-city level. 
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(C) PARTS OF THIS SCHEME 
 

This Scheme is divided into the following parts: 
 

PART A - Definitions and Share Capital; 
 

PART B - Transfer of the OFC Undertaking of the Transferor 
Company to the Transferee Company on a going 
concern basis by way of a Slump Sale; and 
 

PART C - General Terms and Conditions. 
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PART A 

 
 
1. DEFINITIONS
 

In this Scheme, unless repugnant to the subject or meaning or context thereof, 
the following expressions shall have the meaning attributed to them as below:  
 

1.1 “Accounting Standards” means the Indian Accounting Standards as notified 
under section 133 of the Companies Act, 2013 read together with rule 3 of 
the Companies (Indian Accounting Standards) Rules, 2015 and the 
Companies (Indian Accounting Standards) Amendment Rules, 2016 issued 
by the Ministry of Corporate Affairs and the other accounting principles 
generally accepted in India; 
 

1.2 “Act” means the Companies Act, 1956 and/ or the Companies Act, 2013 (as 
the case may be and to the extent applicable); 
 

1.3 “Applicable Law(s)” means (a) all applicable statutes, enactments, acts of 
legislature or parliament, laws, ordinances, rules, bye-laws, regulations, 
notifications, guidelines or policies of any applicable country and/ or 
jurisdiction; (b) administrative interpretation, writ, injunction, directions, 
directives, judgment, arbitral award, decree, orders or approvals of, or 
agreements with, any governmental authority; and (c) international treaties, 
conventions and protocols, as may be in force from time to time; 
 

1.4 “Appointed Date” means the Effective Date; 
 
1.5 “Asset(s)” mean and includes all fixed, movable, intangible, financial, non-

financial, rights, Intellectual Property assets of every kind, nature, character 
and description, whether owned or leased, or otherwise acquired by, or in the 
possession of the Transferor Company, of whatsoever nature and 
wheresoever situated, whether or not required to be reflected on a balance 
sheet of the Transferor Company in accordance with the Accounting 
Standards and pertaining to the OFC Undertaking, including but not limited 
to optical fibre cables, high density polyethylene duct, inside spiral ribbed 
duct, joint closure, end plug, simple plug, push fit coupler, double wall 
corrugated duct coupler, contractor service charges (trenching), loans and 
security deposits, capital work in progress, easmentary rights, rights of way 
associated with laying and operationalising such infrastructure (including 
those arising pursuant to licenses issued under the Indian Telegraph Right of 
Way Rules, 2016) and every associated intangible right; 
 

1.6 “Board” or “Board of Directors” means the respective board of directors of 
the Companies and shall, unless repugnant to the context, include a 
committee of directors or any person authorized by the Board or such 
committee of directors; 
 

1.7 “Companies” means the Transferor Company and the Transferee Company, 
respectively; 
 

1.8 “Effective Date” means the date on which the certified copy of the NCLT’s 
order sanctioning this Scheme is filed by the Companies with the Registrar of 
Companies, National Capital Territory of Delhi & Haryana;  
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Any reference in this Scheme to “upon this Scheme becoming effective” or 
“effectiveness of this Scheme” shall be a reference to the Effective Date; 

 
1.9 “Intellectual Property” means and includes all intellectual properties 

including trademarks, service marks, logos, trade names, domain names, 
database rights, design rights, rights in know-how, trade secrets, copyrights, 
moral rights, confidential processes, patents, inventions and any other 
intellectual property or proprietary rights (including rights in computer 
software) pertaining to the OFC Undertaking of the Transferor Company, 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;  
 

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

1.11 “Liability(ies)” means liabilities of every kind, nature and description of the 
Transferor Company attributable to and/ or arising out of the activities or 
operations of the OFC Undertaking, as on the Appointed Date, whether or not 
required to be reflected on a balance sheet in accordance with the Accounting 
Standards and includes all current and non-current liabilities, contractual 
liabilities, duties, obligations, guarantees; 
 

1.12 “Listing Regulations” means the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as 
amended from time to time; 

 
1.13 “NCLT” means the bench of the National Company Law Tribunal at New 

Delhi and shall include, if applicable, such other forum or authority as may 
be vested with the powers of the NCLT under the Act; 
 

1.14 “OFC Undertaking” means the optical fiber cable business undertaking of 
the Transferor Company comprising of and including, underground and over 
ground cables, on a going concern basis. Without prejudice and limitation to 
the generality of the above, the OFC Undertaking means and includes 
without limitation, the following items:  
 
(i) all Assets of the OFC Undertaking wherever situated, including but 

not limited to, the past track record, experience, credentials and 
market share of the Transferor Company relating to the OFC 
Undertaking; 

 
(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), non-disposal undertakings, certifications and approvals, 
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Any reference in this Scheme to “upon this Scheme becoming effective” or 
“effectiveness of this Scheme” shall be a reference to the Effective Date; 

 
1.9 “Intellectual Property” means and includes all intellectual properties 

including trademarks, service marks, logos, trade names, domain names, 
database rights, design rights, rights in know-how, trade secrets, copyrights, 
moral rights, confidential processes, patents, inventions and any other 
intellectual property or proprietary rights (including rights in computer 
software) pertaining to the OFC Undertaking of the Transferor Company, 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;  
 

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

1.11 “Liability(ies)” means liabilities of every kind, nature and description of the 
Transferor Company attributable to and/ or arising out of the activities or 
operations of the OFC Undertaking, as on the Appointed Date, whether or not 
required to be reflected on a balance sheet in accordance with the Accounting 
Standards and includes all current and non-current liabilities, contractual 
liabilities, duties, obligations, guarantees; 
 

1.12 “Listing Regulations” means the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as 
amended from time to time; 

 
1.13 “NCLT” means the bench of the National Company Law Tribunal at New 

Delhi and shall include, if applicable, such other forum or authority as may 
be vested with the powers of the NCLT under the Act; 
 

1.14 “OFC Undertaking” means the optical fiber cable business undertaking of 
the Transferor Company comprising of and including, underground and over 
ground cables, on a going concern basis. Without prejudice and limitation to 
the generality of the above, the OFC Undertaking means and includes 
without limitation, the following items:  
 
(i) all Assets of the OFC Undertaking wherever situated, including but 

not limited to, the past track record, experience, credentials and 
market share of the Transferor Company relating to the OFC 
Undertaking; 

 
(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), non-disposal undertakings, certifications and approvals, 
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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 OFC Undertaking, 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 OFC Undertaking;  

 
(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 OFC Undertaking; 

 
(iv) any and all earnest monies and/ or security deposits, or other 

entitlements in connection with or relating to the OFC Undertaking; 
 

(v) employees of the Transferor Company that are determined by its 
Board of Directors and/ or the Transferor Company to be engaged in 
or in relation to the OFC Undertaking; 
 

(vi) all legal or other proceedings (including before any statutory or 
quasi-judicial authority or tribunal) by or against the Transferor 
Company pending on or arising after the Effective Date but which 
relate to periods after the Effective Date of whatsoever nature by or 
against the Transferor Company relating to the OFC Undertaking; 

 
(vii) all Liabilities as defined in clause 1.11 of Part A of this Scheme; and 
 
(viii) any other Asset specifically allocated by the Board of Directors of 

the Transferor Company as relating to or belonging to the OFC 
Undertaking.  

 
1.15 "Residual Undertaking" means the remaining activities, assets, business, 

contracts, employees and liabilities (actual and contingent) of the Transferor 
Company subsequent to the transfer of the OFC Undertaking to the 
Transferee Company in terms of and upon the effectiveness of this Scheme; 
 

1.16 “Rs.” means Rupees being the lawful currency of the Republic of India; 
 

1.17 “Scheme” means this scheme of arrangement in its present form, or with any 
modification(s), as may be approved or directed by the NCLT;  
 

1.18 “SEBI” means the Securities and Exchange Board of India;  
 

1.19 “SEBI Circular” mean the SEBI Circular on ‘Schemes of Arrangement’ by 
Listed Companies and relaxation under sub-rule (7) of rule 19 of the 
Securities Contracts Regulation Rules, 1957’ dated March 10, 2017, 
including any amendments or modifications thereto;  
 

1.20 “Slump Sale” means the sale of an undertaking on a going concern basis as 
defined under section 2(42C) of the IT Act, for a lump sum consideration 
without values being assigned to the individual assets and liabilities; 
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1.21 “Stock Exchanges” means the National Stock Exchange of India Limited 
and the BSE Limited; 
 

1.22 “Transferee Company” means Telesonic Networks Limited, a public 
limited company incorporated on June 26, 2009 under the the provisions of 
the Companies Act, 1956, having Corporate Identification Number (CIN) as 
U64200DL2009PLC325406 and having its registered office situated at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, New Delhi - 110070; and 
 

1.23 “Transferor Company” means Bharti Airtel Limited, a public limited 
company incorporated on July 7, 1995 under the the provisions of the 
Companies Act, 1956, having Corporate Identification Number (CIN) as 
L74899DL1995PLC070609 and having its registered office situated at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 
110070. The equity shares of the Transferor Company are listed on the Stock 
Exchanges. 

 
The expressions, which are used but are not defined in this Scheme shall, 
unless repugnant or contrary to the context or meaning hereof, have the same 
meaning ascribed to them under the Act, the Securities Contracts 
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 
1992 (including the rules, regulations made thereunder), the Depositories Act, 
1996, the IT Act and other Applicable Laws.  
 

2. CAPITAL STRUCTURE AND SHAREHOLDING PATTERN  
 
2.1 Transferor Company 

 
2.1.1 The Transferor Company is a listed company and its authorized, issued, 

subscribed and fully paid-up share capital as on October 31, 2017 is as under: 
 
Authorized share capital Amount (in Rs.)
5,50,00,00,000 equity shares of Rs. 5/- each 27,50,00,00,000 

Total 27,50,00,00,000 
 

Issued, subscribed and paid up share capital Amount in (Rs.) 
3,99,74,00,102 equity shares of Rs. 5/- each 19,98,70,00,510 

Total 19,98,70,00,510 
 
2.2 Transferee Company 
 
2.2.1 The authorized, issued, subscribed and fully paid-up share capital of the 

Transferee Company, as on October 31, 2017 is as under:  
 

Authorized share capital Amount (in Rs.)
9,50,00,000 equity shares of Rs. 10/- each  95,00,00,000 

Total 95,00,00,000 
 

Issued, subscribed and paid up share capital Amount (in Rs.)
9,39,27,154 equity shares of Rs. 10/- each 93,92,71,540

Total 93,92,71,540 
 
2.2.2 The entire issued, subscribed and fully paid up equity share capital of the 
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Transferee Company, as on October 31, 2017, is held as under: 
  

S. No. Equity Shareholder No. of Equity 
Shares 

Percentage of 
Total Equity 
Shareholding

1. Bharti Airtel Limited 8,92,30,796 95.00% 
2. Bharti Airtel Services 

Limited 
46,96,358 5.00% 

Total 9,39,27,154 100.00% 
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PART B 
 

 
TRANSFER OF THE OFC UNDERTAKING OF THE TRANSFEROR 
COMPANY TO THE TRANSFEREE COMPANY ON A GOING 
CONCERN BASIS BY WAY OF A SLUMP SALE  

1. Transfer and vesting of the OFC Undertaking 
 

1.1. Upon this Scheme becoming effective and with effect from the Appointed 
Date, the OFC Undertaking of the Transferor Company shall stand 
transferred and vest in the Transferee Company 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, and to vest in the Transferee Company, all the Assets, Liabilities, 
rights, title or obligations of the OFC Undertaking therein, in the manner 
described hereunder. 

 
2. Transfer of Assets  

 
2.1. Upon this Scheme becoming effective and with effect from the Appointed 

Date, all Assets relating to the OFC Undertaking, as are movable in nature or 
are otherwise capable of transfer by manual delivery or by endorsement and 
delivery, shall stand transferred to and vested in the Transferee Company and 
shall become the property and an integral part of the Transferee Company. 
The vesting pursuant to this clause 2.1 shall be deemed to have occurred by 
manual delivery or endorsement and delivery, as appropriate to the property 
being vested and title to the property shall be deemed to have been 
transferred accordingly. 

 
2.2. Upon this Scheme becoming effective and with effect from the Appointed 

Date, all movable Assets of the Transferor Company relating to the OFC 
Undertaking, other than those specified in clause 2.1 above, 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. 

 
2.3. Upon this Scheme becoming effective and with effect from the Appointed 

Date, all Intellectual Property of the Transferor Company relating to the OFC 
Undertaking shall without any requirement of any further act or deed stand 
transferred and vested in the Transferee Company. This Scheme shall serve 
as a requisite consent for use and transfer of Intellectual Property without 
requiring the execution of any further deed or document so as to transfer of 
the said Intellectual Property in favour of the Transferee Company. 

 
2.4. Upon this Scheme becoming effective and with effect from the Appointed 

Date, the Transferor Company agrees to execute and deliver at the request of 
the Transferee Company, all papers and instruments required in respect of all 
Intellectual Property, to vest such rights, title and interest in the name of the 
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Transferee Company and in order to update the records of the respective 
registries to reflect the name and address of the Transferee Company as the 
current owner of the Intellectual Property. 

 
2.5. Upon this Scheme becoming effective and with effect from the Appointed 

Date, in relation to Assets, if any, belonging to the OFC Undertaking, which 
require separate documents for vesting in the Transferee Company, or which 
the Transferor Company and/ or the Transferee Company otherwise desire to 
be vested separately, the Transferor Company and the Transferee Company 
will execute such deeds, documents or such other instruments, if any, as may 
be mutually agreed. 

 
2.6. It is hereby clarified that if any Assets (including but not limited to any 

estate, rights, title, interest in or authorities relating to such Assets) in relation 
to the OFC Undertaking which the Transferor Company owns, cannot be 
transferred to the Transferee Company for any reason whatsoever, the 
Transferor Company shall hold such Asset in trust for the benefit of the 
Transferee Company. 
 

3. Transfer of Liabilities 
 

3.1. Subject to clause 6.1 below, upon this Scheme becoming effective and with 
effect from the Appointed Date, all Liabilities shall stand transferred, or be 
deemed to have been transferred to the Transferee Company so as to become 
from the Appointed Date, the Liabilities of the Transferee Company and the 
Transferee Company undertakes to meet, discharge and satisfy the same. It is 
however clarified that any liabilities in relation to the OFC Undertaking that 
may arise or crystalize subsequent to the Appointed Date but relate to a 
period prior to the Appointed Date shall be solely borne by and discharged by 
the Transferor Company. 
 

3.2. The vesting of the OFC Undertaking as aforesaid, shall be subject to the 
existing securities, charges, hypothecation and mortgages, if any, subsisting 
in relation to any loans or borrowings of the OFC Undertaking, provided 
however, any reference in any security documents or arrangements to which 
the Transferor Company is a party, wherein the Assets of the OFC 
Undertaking have been or are offered or agreed to be offered as securities for 
any financial assistance or obligations, shall be construed as a reference to 
only the Assets pertaining to the OFC Undertaking as are vested in the 
Transferee Company as per this Scheme, to the end and intent that any such 
security, charge, hypothecation and mortgage shall not extend or be deemed 
to extend to any of the other Assets of the Transferor Company or any of the 
Assets of the Transferee Company. Provided further, that the securities, 
charges, hypothecation and mortgages (if any subsisting) over and in respect 
of the Assets or any part thereof of the Transferee Company shall continue 
with respect to such Assets or part thereof and this Scheme shall not operate 
to enlarge such securities, charges, hypothecation and mortgages.  

 
3.3. The provisions of clause 3 shall operate notwithstanding anything to the 

contrary contained in any deed or writing or the terms of sanction or issue or 
any security document, all of which instruments shall stand modified and/ or 
superseded by the foregoing provisions. For avoidance of doubt the 
provisions of clause 3 shall not be construed as limiting the operation of Part 
C of this Scheme. 
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4. Contracts, Deeds, Bonds and Other Instruments 
 
4.1. Upon this Scheme becoming effective and with effect from the Appointed 

Date and subject to the provisions of this Scheme, all contracts, deeds, bonds, 
lease deeds, agreements entered into with various persons including 
independent consultants, 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 
OFC Undertaking, to which the Transferor Company is a party or to the 
benefit of which the Transferor Company 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 and may be enforced as fully and effectually 
as if, instead of the Transferor Company, the Transferee Company had been a 
party or beneficiary or obligee thereto or thereunder. 

 
4.2. Without prejudice to the other provisions of this Scheme and notwithstanding 

that the vesting of the OFC Undertaking with the Transferee Company occurs 
by virtue of this Scheme itself, the Transferee Company may, at any time 
after the coming into effect of this Scheme in accordance with the provisions 
hereof, if so required, under any Applicable Law or otherwise, execute deeds, 
confirmations or other writings or arrangements with any party to any 
contract or arrangement to which the Transferor Company is a party or any 
writings as may be necessary to be executed merely in order to give formal 
effect to the above provisions. The Transferor Company will, if necessary, 
also be a party to the above. The Transferee Company shall, under the 
provisions of this Scheme, be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company and to carry out or perform all 
such formalities or compliances referred to above on the part of the 
Transferor Company to be carried out or performed. 

 
4.3. Without prejudice to the generality of the foregoing, it is clarified that upon 

this Scheme becoming effective and with effect from the Appointed Date, all 
consents, agreements, permissions, all statutory or regulatory licences, 
certificates, insurance covers, clearances, authorities, powers of attorney 
given by, issued to or executed in favour of the Transferor Company in 
relation to the OFC Undertaking shall stand transferred to the Transferee 
Company as if the same were originally given by, issued to or executed in 
favour of the Transferee Company, and the Transferee Company shall be 
bound by the terms thereof, the obligations and duties thereunder, and the 
rights and benefits under the same shall be available to the Transferee 
Company. In so far as the various incentives, subsidies, schemes, special 
status and other benefits or privileges enjoyed, granted by any governmental 
body, local authority, or by any other person, or availed by the Transferor 
Company in relation to the OFC Undertaking are concerned, the same shall 
vest with and be available to the Transferee Company on the same terms and 
conditions as applicable to the Transferor Company, as if the same had been 
allotted and/ or granted and/ or sanctioned and/ or allowed to the Transferee 
Company.  

 
4.4. It is hereby clarified that if any contract, deeds, bonds, agreements, schemes, 

arrangements or other instruments of whatsoever nature in relation to the 
OFC Undertaking to which the Transferor Company is a party, cannot be 
transferred to the Transferee Company for any reason whatsoever, the 

28



 

 
 

Page 10 
 

4. Contracts, Deeds, Bonds and Other Instruments 
 
4.1. Upon this Scheme becoming effective and with effect from the Appointed 

Date and subject to the provisions of this Scheme, all contracts, deeds, bonds, 
lease deeds, agreements entered into with various persons including 
independent consultants, 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 
OFC Undertaking, to which the Transferor Company is a party or to the 
benefit of which the Transferor Company 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 and may be enforced as fully and effectually 
as if, instead of the Transferor Company, the Transferee Company had been a 
party or beneficiary or obligee thereto or thereunder. 

 
4.2. Without prejudice to the other provisions of this Scheme and notwithstanding 

that the vesting of the OFC Undertaking with the Transferee Company occurs 
by virtue of this Scheme itself, the Transferee Company may, at any time 
after the coming into effect of this Scheme in accordance with the provisions 
hereof, if so required, under any Applicable Law or otherwise, execute deeds, 
confirmations or other writings or arrangements with any party to any 
contract or arrangement to which the Transferor Company is a party or any 
writings as may be necessary to be executed merely in order to give formal 
effect to the above provisions. The Transferor Company will, if necessary, 
also be a party to the above. The Transferee Company shall, under the 
provisions of this Scheme, be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company and to carry out or perform all 
such formalities or compliances referred to above on the part of the 
Transferor Company to be carried out or performed. 

 
4.3. Without prejudice to the generality of the foregoing, it is clarified that upon 

this Scheme becoming effective and with effect from the Appointed Date, all 
consents, agreements, permissions, all statutory or regulatory licences, 
certificates, insurance covers, clearances, authorities, powers of attorney 
given by, issued to or executed in favour of the Transferor Company in 
relation to the OFC Undertaking shall stand transferred to the Transferee 
Company as if the same were originally given by, issued to or executed in 
favour of the Transferee Company, and the Transferee Company shall be 
bound by the terms thereof, the obligations and duties thereunder, and the 
rights and benefits under the same shall be available to the Transferee 
Company. In so far as the various incentives, subsidies, schemes, special 
status and other benefits or privileges enjoyed, granted by any governmental 
body, local authority, or by any other person, or availed by the Transferor 
Company in relation to the OFC Undertaking are concerned, the same shall 
vest with and be available to the Transferee Company on the same terms and 
conditions as applicable to the Transferor Company, as if the same had been 
allotted and/ or granted and/ or sanctioned and/ or allowed to the Transferee 
Company.  

 
4.4. It is hereby clarified that if any contract, deeds, bonds, agreements, schemes, 

arrangements or other instruments of whatsoever nature in relation to the 
OFC Undertaking to which the Transferor Company is a party, cannot be 
transferred to the Transferee Company for any reason whatsoever, the 

 

 
 

Page 11 
 

Transferor Company shall hold such contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in trust for 
the benefit of the Transferee Company.  
 

5. Employees 
 
5.1. Upon this Scheme becoming effective, the employees of the OFC 

Undertaking as on the Effective Date, if any, shall be deemed to have become 
employees of the Transferee Company, 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 on the Effective Date. The services of such employees, if any, with 
the Transferor Company up to the Effective Date shall be taken into account 
for the purposes of all benefits to which the employees, if any, may be 
eligible under Applicable Law.  

 
5.2. Upon this Scheme becoming effective, all contributions to funds and schemes 

in respect of provident fund, employee state insurance contribution, gratuity 
fund, superannuation fund, staff welfare scheme or any other special schemes 
or benefits created or existing for the benefit of the employees of the OFC 
Undertaking, if any, shall be made by the Transferee Company in accordance 
with the provisions of such schemes or funds and Applicable Law.  

 
5.3. The existing provident fund, employee state insurance contribution, gratuity 

fund, superannuation fund, the staff welfare scheme and any other schemes or 
benefits created by the Transferor Company for the employees of the OFC 
Undertaking, if any, shall be continued on the same terms and conditions and 
be transferred to the existing provident fund, employee state insurance 
contribution, gratuity fund, superannuation fund, staff welfare scheme, etc., 
being maintained by the Transferee Company without any separate act or 
deed/approval. In relation to the employees of the OFC Undertaking, if any, 
for whom the Transferor Company is making contributions to the 
government provident fund, the Transferee Company shall stand substituted 
for the Transferor Company, for all purposes whatsoever, including relating 
to the obligation to make contributions to the said fund in accordance with 
the provisions of such fund, bye laws, etc. in respect of such employees, if 
any. 
 

6. Continuation of Legal Proceedings 
 

6.1. Upon this Scheme becoming effective, all legal or other proceedings 
(including before any statutory or quasi-judicial authority or tribunal) by or 
against the Transferor Company which may be instituted after the Effective 
Date and which relate to a period after the Effective Date and in each case 
relating to the OFC Undertaking would stand transferred, or be deemed to 
stand transferred to the Transferee Company and shall solely be continued 
and enforced by or against the Transferee Company. However, it is clarified 
that all legal or other proceedings (including before any statutory or quasi-
judicial authority or tribunal) by or against the Transferor Company pending 
on the Effective Date and/ or which may be instituted after the Effective Date 
but which relate to a period on or prior to the Effective Date and in each case 
relating to the OFC Undertaking would be to the sole account of the 
Transferor Company and shall solely be continued and enforced by or against 
the Transferor Company. 
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6.2. Any difference or difficulty as to whether any specific legal or other 
proceedings relates to the OFC Undertaking, shall be mutually decided 
between the Board of Directors of the Transferor Company and the 
Transferee Company and such mutual decision shall be conclusive and 
binding on the Companies. 
 

7. Treatment of taxes 
 

7.1. Upon this Scheme becoming effective and with effect from the Appointed 
Date, all taxes and duties payable by the Transferor Company (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 and all other Applicable Laws), accruing and relating to 
the OFC Undertaking, 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. However, it is clarified that, all taxes and duties 
payable by the Transferor Company (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 and all other 
Applicable Laws), accruing and relating to the OFC Undertaking, including 
but not limited to advance tax payments, tax deducted at source, minimum 
alternate tax, any refund and claims existing on the Effective Date and which 
may arise after the Effective Date but which relate to a period on or before 
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 Transferor Company. 
 

7.2. Upon this Scheme becoming effective, all unutilized credits and exemptions, 
benefit of carried forward losses and other statutory benefits, including in 
respect of income tax (including but not limited to tax deducted at source, tax 
collected at source, advance tax, minimum alternate tax credit etc.), cenvat, 
customs, value added tax, sales tax, service tax etc. relating to the OFC 
Undertaking to which the Transferor Company is entitled to, which may arise 
after the Effective Date and which relate to a period after the Effective Date 
shall be available to and vest in the Transferee Company, without any further 
act or deed. However, it is clarified that all unutilized credits and exemptions, 
benefit of carried forward losses and other statutory benefits, including in 
respect of income tax (including but not limited to tax deducted at source, tax 
collected at source, advance tax, minimum alternate tax credit etc.), cenvat, 
customs, value added tax, sales tax, service tax etc. relating to the OFC 
Undertaking to which Transferor Company is entitled to, existing on the 
Effective Date and which may arise after the Effective Date but which relate 
to a period on or before the Effective Date shall be available to and remain 
with the Transferor Company, without any further act or deed.  
 

7.3. The Board of Directors of the Transferor Company and the Transferee 
Company shall be empowered to determine if any specific tax liability or any 
tax proceeding relates to the OFC Undertaking and whether the same would 
be transferred to the Transferee Company.  

 
7.4. Any refund under the tax laws due to the Transferor Company pertaining to 
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Act, 1962, Central Excise Act, 1944, State Sales Tax laws), Central Sales Tax 
Act, 1956, VAT/ Service tax, Goods and Services Tax laws and all other 
Applicable Laws), accruing and relating to the OFC Undertaking, including 
but not limited to advance tax payments, tax deducted at source, minimum 
alternate tax, any refund and claims existing on the Effective Date and which 
may arise after the Effective Date but which relate to a period on or before 
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 Transferor Company. 
 

7.2. Upon this Scheme becoming effective, all unutilized credits and exemptions, 
benefit of carried forward losses and other statutory benefits, including in 
respect of income tax (including but not limited to tax deducted at source, tax 
collected at source, advance tax, minimum alternate tax credit etc.), cenvat, 
customs, value added tax, sales tax, service tax etc. relating to the OFC 
Undertaking to which the Transferor Company is entitled to, which may arise 
after the Effective Date and which relate to a period after the Effective Date 
shall be available to and vest in the Transferee Company, without any further 
act or deed. However, it is clarified that all unutilized credits and exemptions, 
benefit of carried forward losses and other statutory benefits, including in 
respect of income tax (including but not limited to tax deducted at source, tax 
collected at source, advance tax, minimum alternate tax credit etc.), cenvat, 
customs, value added tax, sales tax, service tax etc. relating to the OFC 
Undertaking to which Transferor Company is entitled to, existing on the 
Effective Date and which may arise after the Effective Date but which relate 
to a period on or before the Effective Date shall be available to and remain 
with the Transferor Company, without any further act or deed.  
 

7.3. The Board of Directors of the Transferor Company and the Transferee 
Company shall be empowered to determine if any specific tax liability or any 
tax proceeding relates to the OFC Undertaking and whether the same would 
be transferred to the Transferee Company.  

 
7.4. Any refund under the tax laws due to the Transferor Company pertaining to 
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the OFC Undertaking consequent to the assessments made on the Transferor 
Company and for which no credit is taken in the accounts as on the date 
immediately preceding the Appointed Date shall belong to and be received by 
the Transferee Company. The relevant authorities shall be bound to transfer 
to the account of and give credit for the same to the Transferee Company 
upon the passing of the orders on this Scheme by the NCLT upon relevant 
proof and documents being provided to the said authorities. 
 

7.5. The Transferor Company may be entitled to various incentive schemes and 
pursuant to this Scheme, it is declared that the benefits under all such 
schemes and policies pertaining to the OFC Undertaking shall stand 
transferred to and vested in the Transferee Company and all benefits, 
entitlements and incentives of any nature whatsoever including benefits under 
the income tax, excise, sales tax, service tax, goods and services tax, 
exemptions, concessions, remissions, subsidies and other incentives in 
relation to the optical fiber cable network business, to the extent statutorily 
available, shall be claimed by the Transferee Company. 
 

8. Conduct of Business  
 
8.1. Subject to the effectiveness of this Scheme, with effect from the date of 

approval of this Scheme by the Board of Directors of the Transferor 
Company and the Transferee Company, and up to and including the Effective 
Date, the Transferor Company shall carry on the business of the OFC 
Undertaking with reasonable diligence and business prudence and in the same 
manner as it had been doing hitherto. 

 
8.2. The Transferee Company shall also be entitled, pending the effectiveness of 

this Scheme, to apply to the central government, state government, and all 
other agencies, departments and statutory authorities concerned, wherever 
necessary, for such consents, approvals and sanctions which the Transferee 
Company may require including the registration, approvals, exemptions, 
reliefs, etc., as may be required/granted under any Applicable Law for 
carrying on business.  

 
9. Consideration 
 
9.1. Upon this Scheme coming into effect, the Transferee Company shall 

discharge the lump sum consideration of Rs. 45,647,000,000 (Rupees Forty 
five thousand six hundred and forty seven million only) to the Transferor 
Company in the form of cash through normal banking channels. It clarified 
that capital gains tax, if any, that may arise on account of payment of the 
consideration shall be the sole responsibility of the Transferor Company. 
 

9.2. The lump sum consideration as stated in clause 9.1 above, shall be subject to 
adjustment(s) on account of incremental capital expenditure, working capital 
and the like incurred by the Transferor Company. However, the overall 
consideration for transfer of the OFC Undertaking under this Scheme shall in 
no event be in excess of Rs. 56,500,000,000 (Rupees Fifty six thousand five 
hundred million only). 

 
10. Residual Undertaking of the Transferor Company 

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

 
10.2. All legal, taxation and other proceedings whether civil or criminal (including 

before any statutory or quasi-judicial authority or tribunal) by or against the 
Transferor Company under any statute, whether pending on the Effective 
Date or which may be instituted at any time thereafter, and in each case 
pertaining to the Residual Undertaking shall be continued and enforced by or 
against the Transferor Company after the Effective Date. The Transferee 
Company shall in no event be responsible or liable in relation to any such 
legal or other proceeding against the Transferor Company. 

 
10.3. With effect from and beyond the Effective Date, the Transferor Company: 
 

(i) shall be deemed to have been carrying on and to be carrying on all 
the business and activities relating to the Residual Undertaking for 
and on its own behalf; and 

 
(ii) all profits accruing to the Transferor Company thereon or losses 

arising or incurred by it relating to the Residual Undertaking shall for 
all purposes be treated as the profits or losses, as the case may be, of 
the Transferor Company. 

 
11. Accounting treatment in the books of the Transferor Company 

 
11.1. On this Scheme becoming effective, with effect from the Appointed Date, the 

Transferor Company shall account for the transfer of the OFC Undertaking to 
the Transferee Company in its books as given below: 
 
(i) The Assets and Liabilities of the Transferor Company relating to the 

OFC Undertaking transferred to the Transferee Company shall be 
derecognized at their carrying amount from the Appointed Date and 
no gain or loss will be recognized in the ‘Statement of Profit and 
Loss’. The difference between the carrying value of net assets 
transferred and consideration received would be transferred to the 
capital reserve.

12. Accounting treatment in the books of the Transferee Company 

12.1. On this Scheme becoming effective, with effect from the Appointed Date, the 
Transferee Company shall account for the transfer of the OFC Undertaking of 
the Transferor Company in its books as given below: 
 
(i) The Transferee Company shall account for the transfer in accordance 

with the ‘Pooling of Interest Method’ laid down by Appendix C 
‘Business combinations of entities under common control’ of Ind AS 
- 103 ‘Business Combinations’ notified under the provisions of the 
Companies Act, 2013;  

 
(ii) The Transferee Company shall, on this Scheme becoming effective, 

record all Assets and Liabilities of the OFC Undertaking of the 
Transferor Company vested in it pursuant to this Scheme, at the 
respective carrying values thereof and in the same form as appearing 
in the books of the Transferor Company;  
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(iii) The Transferee Company shall credit the cash consideration to be 
paid to the Transferor Company pursuant to clause 9 of this Scheme; 

 
(iv) The difference between the carrying value of net assets acquired and 

consideration paid pursuant to this Scheme shall be accounted based 
on the accounting principles prescribed under Ind AS - 103, i.e. shall 
be transferred to the capital reserve; and 

 
(v) To the extent there are inter-corporate loans or balances between the 

Transferor Company and the Transferee Company with respect to the 
OFC Undertaking, the obligations in respect thereof shall stand 
cancelled. Intercompany transactions, if any, between the Transferor 
Company and the Transferee Company with respect to the OFC 
Undertaking shall be eliminated in the Transferee Company’s 
financial statements. 

 
12.2. On this Scheme becoming effective, the financial statements of the 

Transferee Company (including comparative period presented in the financial 
statements of the Transferee Company) shall be restated for the accounting 
impact of this Scheme, as stated above, as if this Scheme had occurred from 
the beginning of the preceding period in the financial statements in 
accordance with Para 9 (iii) of Appendix C ‘Business combinations of 
entities under Common Control’ of Ind AS - 103 ‘Business Combinations’. 
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PART C 
 
 

GENERAL TERMS AND CONDITIONS 
 

1. Application to the NCLT 
 
1.1. Each of the Companies shall jointly make the requisite company applications/ 

petitions under sections 230 to 232 of the Companies Act, 2013 and other 
applicable provisions of the Act to the NCLT for seeking sanction of this 
Scheme.  

 
2. Modification or Amendment to this Scheme 
 
2.1. Each of the Companies (acting through their respective Board) may, in their 

full and absolute discretion, assent to any amendments, alterations or 
modifications to this Scheme, in part or in whole, which the NCLT and/ or 
any other authorities may deem fit to direct, approve or impose or which may 
otherwise be considered necessary or desirable for settling any question or 
doubt or difficulty that may arise for implementing and/ or carrying out this 
Scheme, including any individual part thereof, or if the Board are of the view 
that the coming into effect of this Scheme, in part or in whole, in terms of the 
provisions of this Scheme, could have an adverse implication on all or any of 
the Companies. Each of the Companies (acting through their respective
Board) be and are hereby authorized to take such steps and do all acts, deeds 
and things, as may be necessary, desirable or proper to give effect to this 
Scheme, in part or in whole and to resolve any doubts, difficulties or 
questions whether by reason of the order of the NCLT or of any directive or 
orders of any other authorities or otherwise howsoever arising out of, under 
or by virtue of this Scheme and/ or any matters concerning or connected 
therewith and may also in their full and absolute discretion, withdraw or 
abandon this Scheme, or any individual part thereof, at any stage prior to the 
Effective Date.
 

2.2. If any part of this Scheme is held invalid, ruled illegal by any court of 
competent jurisdiction, or becomes unenforceable for any reason, 
whatsoever, whether under present or future laws, then it is the intention of 
the Companies that such part shall be severable from the remainder of this 
Scheme and this Scheme shall not be affected thereby, unless the deletion of 
such part shall cause this Scheme to become materially adverse to either of 
the Companies in which case the Companies shall attempt to bring about a 
modification in this Scheme, as will best preserve for the Companies the 
benefits and obligations of this Scheme, including but not limited to such 
part. 

 
3. Revocation, Withdrawal of this Scheme 
 
3.1. The Transferor Company and/ or the Transferee Company acting through 

their respective Board shall each be at liberty to withdraw this Scheme. 
 
3.2. In the event of revocation under clause 3.1 above, no rights and liabilities 

whatsoever shall accrue to or be incurred inter se to the Companies or their 
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respective shareholders or creditors or employees or any other person save 
and except in respect of any act or deed done prior thereto as is contemplated 
hereunder or as to any right, liability or obligation which has arisen or 
accrued pursuant thereto and which shall be governed and be preserved or 
worked out in accordance with Applicable Law.  

 
3.3. In the event of revocation under clause 3.1 above, the Companies shall take 

all necessary steps to withdraw this Scheme from the NCLT and any other 
authority and to make all necessary filings/ application as may be required to 
withdraw this Scheme. 

 
4. Effect of non-receipt of approvals 
 
4.1. In case this Scheme is not sanctioned by the NCLT or is not approved by 

SEBI or the Stock Exchanges, or in the event any of consents, approvals, 
permissions, resolutions, agreements, sanctions or conditions enumerated in 
this Scheme not being obtained or complied or for any other reason, if this 
Scheme cannot be implemented, then, this Scheme shall become null and 
void, and the Transferor Company shall bear the entire cost, charges and 
expenses in connection with this Scheme unless otherwise mutually agreed. 

 
5. Costs, charges, expenses

5.1. Each of the Companies shall bear its own costs in relation to the negotiations 
leading up to the transactions contemplated hereunder and to the preparation, 
execution and carrying into effect of this Scheme.  

 
5.2. Costs and expenses relating to the transfer of the OFC Undertaking shall be 

borne solely by the Transferee Company. 
 

6. Conditionality of this Scheme 
 
6.1. The transfer of the OFC Undertaking to the Transferee Company as 

contemplated by this Scheme is conditional upon and subject to the 
Transferee Company having duly discharged the lump sum consideration to 
the Transferor Company as provided for under clause 9 of Part B of this 
Scheme. 

 
7. Permission to raise capital 
 
7.1. Notwithstanding anything contained in this Scheme and subject to Applicable 

Law, until this Scheme becomes effective, the Transferor Company shall 
have the right to raise capital for the efficient functioning of the business of 
the Transferor Company or for any other purpose including for purposes of 
refinancing, repayment, conversion or prepayment of any loans.  

 
8. Compliance with Applicable Laws
 
8.1. The Companies undertake to comply with all Applicable Laws (including all 

applicable compliances required by SEBI and the Stock Exchanges) 
including making the requisite intimations and disclosures to any statutory or 
regulatory authority and obtaining the requisite consent, approval or 
permission of any statutory or regulatory authority, which by Applicable Law 
may be required for the implementation of this Scheme or which by law may 
be required in relation to any matters connected with this Scheme. 
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8.2. Since the Transferor Company is a listed company, this Scheme is subject to 
the compliances of the applicable requirements under the Listing Regulations, 
SEBI Circular and all other statutory directives of SEBI, as applicable.  
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8.2. Since the Transferor Company is a listed company, this Scheme is subject to 
the compliances of the applicable requirements under the Listing Regulations, 
SEBI Circular and all other statutory directives of SEBI, as applicable.  
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Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India   
CIN: U67120MH1992PLC069769 Tel: +91 22 26598235/36 , 26598346, 26598459 /26598458  Web site: www.nseindia .com 

 

Ref: NSE/LIST/36547                                                                                 February 09, 2018 

The Company Secretary  
Bharti Airtel Limited 
Bharti Crescent, 1, 
Nelson Mandela Road, 
Vasant Kunj, Phase II, 
New Delhi 110070 
 

Kind Attn.: Mr. Pankaj Tewari 
Dear Sir, 
 
Sub: Observation letter for Scheme of Arrangement between Bharti Airtel Limited 
(Transferor Company) and Telesonic Networks Limited (Transferee Company) and their 
respective shareholders and creditors 
 
We are in receipt of the Scheme of Arrangement between Bharti Airtel Limited (Transferor 
Company) and Telesonic Networks Limited (Transferee Company) and their respective 
shareholders and creditors vide application dated November 08, 2017. 
  
Based on our letter reference no Ref: NSE/LIST/30884 submitted to SEBI and pursuant to SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated 
February 08, 2018, has given following comments: 
 
a. The Company shall ensure that applicable information pertaining to unlisted company, 

Telesonic Networks Limited, is included in the abridged prospectus as per the format specified 
in the Circular. 
 

b. The Company shall ensure that additional information, if any, submitted by the Company, 
after filing the scheme with the stock exchange, from the receipt of this letter is displayed on 
the website of the listed company. 
 

c. The Company shall duly comply with various provisions of the Circulars. 
 
d. The Company is advised that the observations of SEBI/ Stock Exchanges shall be incorporated 

in the petition to be filed before National Company Law Tribunal (NCLT) and the company 
is obliged to bring the observations to the notice of NCLT. 

 
e. It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ representations. 

 
Based on the draft scheme and other documents submitted by the Company, including 
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey 
our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable 
the Company to file the draft scheme with NCLT. 
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Continuation Sheet 

However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, 
Guidelines / Regulations issued by statutory authorities.  
      
The validity of this “Observation Letter” shall be six months from February 09, 2018, within 
which the scheme shall be submitted to NCLT. Further pursuant to the above SEBI circulars upon 
sanction of the Scheme by NCLT, you shall submit to NSE the following:  
 
a.  Copy of Scheme as approved by NCLT;  
b.  Result of voting by shareholders for approving the Scheme;  
c.  Statement explaining changes, if any, and reasons for such changes carried out in the 

Approved Scheme vis-à-vis the Draft Scheme  
d.  Status of compliance with the Observation Letter/s of the stock exchanges  
e.  The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; 

and  
f.    Complaints Report as per Annexure III of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 

March 10, 2017. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
 
 
Divya Poojari 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This Document is Digitally Signed

Signer: Divya Babu Poojari
Date: Fri, Feb 9, 2018 12:26:03 IST
Location: NSE
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
PRINCIPAL BENCH, AT NEW DELHI

COMPANY APPLICATION NO. CA (CAA)-37(PB) OF 2018
(under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN BHARTI AIRTEL LIMITED AND TELESONIC 
NETWORKS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

IN THE MATTER OF:
Bharti Airtel Limited, a company incorporated under the Companies Act, 1956 and having its registered office at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi – 110070

…Applicant Company 1/ Transferor Company

AND

Telesonic Networks Limited, a company incorporated under the Companies Act, 1956 and having its registered office at 
Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, New Delhi – 110070

…Applicant Company 2/ Transferee Company

FORM OF PROXY

Name of Unsecured Creditor: …………………………………………………………………………………………….

Address of Unsecured Creditor: ………………………………………………………………………………………

Email ID: …………………………………………………………………………………………………………………

I/ We, the undersigned as an unsecured creditor of Bharti Airtel Limited, hereby appoint:

	i.	 Name_______________, Address________________________ having e-mail id______________ or failing him/ her

	ii.	 Name_______________, Address________________________ having e-mail id______________ or failing him/ her 

	iii.	 Name_______________, Address________________________ having e-mail id______________ 

as my/ our proxy, to act for me/ us at the meeting of the unsecured creditors of Bharti Airtel Limited to be held at Airforce 
Auditorium, Near R&R Hospital, NH 48, Subroto Park, New Delhi - 110010 on Monday, the 30th day of July, 2018 from 1:30 
P.M. to 2:30 P.M., for the purpose of considering and, if thought fit, approving, with or without modification(s), the scheme of 
arrangement between Bharti Airtel Limited and Telesonic Networks Limited and their respective shareholders and creditors 
under Sections 230 to 232 of the Companies Act, 2013 (hereinafter referred to as the “Scheme”) and at such meeting and 
at an adjournment or adjournments thereof, to vote, for me/ us and in my/ our names(s) ________________ [here, ‘if for’, 
insert ‘for’; ‘if against’ insert ‘against’, and in the latter case, strike out the words below after ‘the said Scheme’] the said 
Scheme as my/ our proxy. (Strike out what is not necessary)

 

Dated this ______ day of ___________, 2018

Signature of Unsecured Creditor__________________________

________________________		  ___________________________		  _________________________                  
Signature of first Proxy Holder  		  Signature of second Proxy Holder        	 Signature of third Proxy Holder

Affix
Re 1/- Revenue 

Stamp
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NOTES

1.	 The Form of Proxy in order to be effective should be 
in the prescribed form, duly completed and signed or 
authenticated by the concerned person and deposited at 
the registered office of Bharti Airtel Limited (“Transferor 
Company”) at Bharti Crescent, 1, Nelson Mandela 
Road, Vasant Kunj, Phase II, New Delhi – 110070, not 
later than 48 hours before the scheduled time of the 
meeting.

2.	 In case of multiple proxies, proxy later in time shall be 
accepted.

3.	 Please affix a revenue stamp of Re. 1/- before signing 
across the same.

4.	 All alterations made in the Form of Proxy should be 
initialed.

5.	 Only an unsecured creditor of the Transferor Company 
is entitled to attend and vote at the meeting of the 
unsecured creditors (“Meeting”), either in person or 
by proxy or through an authorized representative, as 
the case may be. Where a body corporate which is an 
unsecured creditor authorises any person to act as its 
representative at the Meeting, a copy of the resolution 
of the board of directors or other governing body of 
such body corporate authorising such person to act as 
its representative at the Meeting, and certified to be a 
true copy by a director, the manager, the secretary, or 

other authorised officer of such body corporate shall be 
lodged with the Transferor Company at its registered 
office not later than 48 hours before the scheduled time 
of the Meeting.

6.	 An unsecured creditor of the Transferor Company is 
entitled to attend and vote at the Meeting, either in person 
or by proxy or through an authorized representative (in 
case the unsecured creditor is a body corporate), as 
the case may be. Such unsecured creditor is entitled 
to appoint a proxy to attend and vote at the Meeting 
instead and on behalf of such unsecured creditor and 
such proxy need not be an unsecured creditor. Proxies 
to be valid and effective should be in the prescribed Form 
of Proxy, duly completed and signed or authenticated by 
the concerned person and should be deposited at the 
registered office of the Transferor Company not later 
than 48 hours before the scheduled time of the Meeting.

7.	 An unsecured creditor/ its proxy, attending the Meeting, 
is requested to bring the Attendance Slip duly completed, 
signed or authenticated by the concerned person along 
with a copy of the deposited Form of Proxy (in case of a 
proxy).

8.	 An unsecured creditor (in case such unsecured creditor 
is an individual) or the authorized representative of the 
unsecured creditor (in case such unsecured creditor is a 
body corporate) or the proxy should carry their valid and 
legible identity proof (i.e. a PAN Card/ Aadhaar Card/ 
Passport/ Driving License/ Voter ID Card).
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ATTENDANCE SLIP 
FOR THE MEETING OF THE UNSECURED CREDITORS OF BHARTI AIRTEL LIMITED

Unsecured creditors of Bharti Airtel Limited attending the meeting in person or by proxy are requested to complete the 
attendance slip and hand it over at the entrance of the meeting venue.

I hereby record my presence at the meeting of the unsecured creditors of Bharti Airtel Limited, convened pursuant to the 
order dated April 24, 2018 read with the order dated May 11, 2018, both passed by the Hon’ble Principal Bench of the 
National Company Law Tribunal at New Delhi in Company Application No. CA (CAA)-37(PB)/2018 and Company Application 
No. 382(PB)/2018 in CA (CAA)-37/PB/2018, respectively, at Airforce Auditorium, Near R&R Hospital, NH 48, Subroto Park, 
New Delhi - 110010 on Monday, the 30th day of July, 2018 from 1:30 P.M. to 2:30 P.M.

Name of the Unsecured Creditor : ........................................………………………………………………………………………...

Signature of the Unsecured Creditor : ..................................………………………………………………………………………...

OR

Name of the Proxy Holder : …………...................................................……………………………………………………………...

Signature of the Proxy Holder : ………............................................………………………………………………………………...

NOTES

1.	 Unsecured creditor/ proxy holder wishing to attend the meeting must bring the attendance slip to the meeting and hand 
over the same at the entrance of the meeting venue after completing the same.

2.	 Unsecured creditor/ proxy holder desiring to attend the meeting should bring his/ her copy of the notice for reference at 
the meeting.

Bharti Airtel Limited
CIN: L74899DL1995PLC070609

Registered & Corporate 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
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Route Map of the Meeting of Bharti Airtel Limited
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