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National Stock Exchange of India Limited 
EX,change Plaza, C-1 Block G 
B.andra Kurla Complex, Bandra (E) 

umbai - 400051, India 

BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street 
Mumbai - 400001, India 

Ref: Bharti Airtel Limited (BHARTIARTU532454) 

Sub: Update on Scheme of Arrangement between Bharti Airtel Limited and Te/esonic 
Networks Limited and their respective shareholders and creditors under 
Sections 230 to 232 of the Companies Act, 2013 

Dear Sir/Madam 

Pursuant to Regulation 30(7) of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, we are pleased to inform you that Hon'ble National Company Law 
Tribunal, New Delhi, Principal Bench, vide its order dated July 02, 2019 ('Order') received 
today, has sanctioned the Scheme of Arrangement between Bharti Airtel Limited 
(Transferor Company' or 'Airtel') and Telesonic Networks Limited ('Transferee Company' 
or Telesonic') and their respective shareholders and creditors under Sections 230 to 232 of 
the Companies Act, 2013, for the transfer of the Optical Fibre Cable business undertaking 
of Airtel and vesting of the same with Telesonic, on a going concern basis by way of a 
Slump Sale in accordance with section 2(42C) of the Income-tax Act, 1961. 

The copy of the Order is enclosed. 

Kindly take the same on record. 

Thanking you, 
Sincerely Yours, 

For Bharti Airtel Limited "' (I) 
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HVFORE TilE NATIONA l. COMPANY l.A W TRTBUNAL, 
PRLNClPAI., BENCH, NEW DELHI 

COMPANY PETITI ON NO. CAA 125(1'13) Or: 2018 

CONNEC ITD WITH 

CO MPANY ""PLI CA TION NO. CA(CA/\ )-37(l'll) OF 20 18 

.Jucigmenl Delivereci on 02.07.2019 

Cnram: 

CIIIEF ,IUSTICE M.M. KUMAR, 
HON'H I ,1\ PRESl1)ENT 

.s.. 
DR DlmrTl MIJKESII 

HON' HLV MEMIH:R (.IUDICIAL) 

IN Tl"': MATTlm OF TIm SCHI~ME OF ARRANGVMENT 

OF 

IN THI~ NrATTI~R OF: 

Hharti Airtel Limited , H company inco rporated under the Companies I\Ct. 1956 and 

ha ving its registered ollicc at !lharti Crescent. I. Nelson Mandela Road. Vasanl Kllnj. 

I' hase II. New I)elhi . 110070 

.. ..i'cti(ionel' Company I I Transferor Company 

AND 

Tcle.'nnie Network, Limited , a company ineorpomtcd uncleI' the Companies Aet, 

1956 '1I1d havillg irs registered oFtiee at Hha rti Crescent. I, Nelson Mandel" Road , 

Vas'1I1t Kllnj . New Delhi ... I J 0070 

,., Petition e r C()Jnp~llly 21 TnlllSrcrcc COll1r~ ny 
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For the Pet itioncrs: Mr. Sanjeev Puri, Sr. Advocate with Mr. Kamal ShanKar, Mr. 
Prndyumna Sharma and Mr. Tanillay Sharllla, Advocates 

F or Respondent: Mr. Kamal Kant .fha, Senior Panel CounsCi lilr DOT 

For IT: Mr. Deepak A.nand, Mr. Ayushman Vats, Advocates 

ORDEn 

M,M, KUMAR, PRESIJ)I~NT 

I. Th is is a .joint petition fil ed by I1 har ti Airtel Limited and Telesonie Networks 

Limited under Scctions 230 to 232 01' the Companies Act, 20 I 3 ("Act") and 

Rule 15 of the Companies (Compromises, A. rrangements and Amalgamations) 

Rules, 20 16 ("Rules") for the approval of the Scheme or Ama lgamation and 

Arrangement (for hrevity, 'Scheme') between the Petit ioner Companies and 

their respective shareholders and cred itors under Sect ions 230 to 2:12 and other 

applicable provisions of the Act. The join! petition is Illaintainable in terills of 

Rule 3 (2) of the Rules. 

2. The Petitioner Companies liled COlllpany Appli cation No. CA (CAA)" 

3 7(PB)/20 18 which was disposed 01' by an order dated 24.04.2018 read with 

order dated I 1.05.2018, di rect ing holding and conveni ng or the meet ings of the 

sha reholder and unsecured creditors of the Transferor Company and the 

unsecured cred itors of the Transferee Company on 30 .07.20 18. Accordingly, ' 

----------~rt"-" fq~ " ~ ~'~"- nan';: ,,%~ 
2t.(},'S'or l' t~7~" 
IS~~ 'Y,.,\~ '" ,', .~ c:; 
it, § 
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the abovementioned mcetings were dul y convcned and held. The Schemc was 

approved by 99.99% of the eq ui ty shareholders of the Trans leror Compa ny; 

100% or the unsecured cred itors of Transferor Company and 99.96% of the 

unsecu red creditors of the Trans reree Company present and voting. 

3. [ n compl iance with thc order dated 0).09.20 I R. the Petit io ner Compani es 

jointly pu bl ished the advertisement s in rclati on to' th e not ice or hearing of the 

Second Motion Pctiti on in the Delhi NCR' editions ofth c following Engl ish and 

I li ndi ncwspapers, namely, "Indian L'press" ~ nd ".!ansaua", respcct ive ly, on 

10.10.201 R. Further, the Pet itioner Companies served notices. upon the 

lo ll owing Hllthorit ies: (a) Central Government through Regional Director 

(Northern Region), Ministry of Corporate A n~1 i rs; (b) Registrar of" Companies, 

NCT of Delhi and Baryana; (c) Income Tax Department thl'Ough thc Income 

Tax I)ep rtment Ce ll. DClT (High COUl:t Cc ll) at Lawyer's Chamber, Block No. 

I. Rool11 No. 428 & 429, Delhi High Court, New Delhi (d ) SEBI; (c) BSE; (Il 

NSE; (g) Department o f Telecollll11unieations; (h) the Competition 

Comm iss ion of [nel ia and (i) Reserve Bank oflndia. 

4. Thc Peti tioner Companies ha ve fi led their respective afridavits 01' servi ce. The 

Petitioner Companies, in their respective affida vits of se rvi ce have placed on 

reco rd, cop ies of newspaper publications dated 10.10.2018 in 'Ind ia n Ex press' 

(Engli sh) and 'Jansatta' (Hindi) both Delhi edition. FUl'lher, the Peti tioner 

Companies also stated ill their respec tive affidavi ts or service that no objections 

to the Sehemc have becn received by thc Petitioner Compan ies as on thc date 

or filing or thc afJIelavit of service. 
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5. Ilowever purSLIAnt thereto, the Regiona l .Director, has· fi led his representations 

dated 06.11.20 I R along with the report ol'the Registrar of Companies, 

The RD has made certain observat ions in the Rcpor t. Tn paragraph 10 of the RD 

Report it is statcd that, "/1 has heen observed Ihal consequenl 10 Ihe Scheme, 

/'rans/"l'Or Company shal/ Irons/er its orc undertaking 10 hallSferee 

C()mpw~' fiJI' a h1l11/1 Slim c(lI1side/ 'olion of ils . ./,5('4. 70 cmres. '/I7US, Ihe 

hans/cree Coml'0n)lll/o)' he asked 10 disc/ose Ihe mohilizalion o/jimr!\' 10 be 

paid 10 the 7i'om./ero/" Cnmpal1y. The Pelilinner Companies may .be directed 10 

c!ori!y the ohove oh.l'ervatio11. ,. Further., an observat ion has been made in 

relation to the compliance with the provisos to Sections 230 (7) ,mel 232 (1) of' 

the Companies Act, 20 13, it is sta ted: "Refer 10 Clause / / of Ihe I'ml'osed 

Scheme, Ihe Assels am} Liahilities of Ihe Transferor Company relating to Ihe 

Demerged Undertaking shall be derecogni.l'ed 01 Iheir cOI'I )'ing amounl ji'OIn 

the Appointed Dale more specIfied in the Scheme. '/h111c~reree Company sholl 

(lccount/or the Iral1.~ler and vesting (?f Demerged Undertaking in ils books ;11 

accordance with reqllirements (?f Ind /1S' t03 '/Jllsiness Com/)inolinl1s' as 

l7oti/ied under Sr!ct ion /33 (If Ihe Companies ACI, 20/3. Cerli/icale of oudilO/'O', 

in Ihis rr!gard nOIImmd altached wilh Ihe Petilion. " 

6. In response to the aforesaid ohservations, the Pctit ioner Com panics filed a 

rcjoinder a Iliclav it dated 09. J 1.20 I R whe rein with rercrence In disclosure or 

mobiliza tion of runds 1'0 be paid to the Trans feror COll1pany. it is slaled th::l t 

Transrcrcc Company shal l arra nge the Fu nds For paymcnt 01' considerat ion of 
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l( s.45,647 ,000,000 (Rupees Forty Five Thousand Six Hundred [:orty Seven 

Million Only) to the TransFeror Company For demerger or optical li bre cable 

bllsiness undertaking ("OFC Undertaking"') throu gh (lne or 1110re or the Following 

S01ll'CCS: 

a) Internal accrual s; andlor 

b) I~xtcrnal long- term / short ICI'Ill borrowings frolll filHlIlcial 

inst itut ions; and/or 

c) Intcr~corporate loans nne! deposits; (lnd / or 

d) Proceeds from issoanee oreqll it y shares of the TransFeree 

Company. 

Further, in connection with certifica tes from statutory mrdito[' on the accounting 

frc(ltmcnt of the Scheme, the Petitioner Com p(1 Pics submit Ihal stich certifi cates 

have been placed on record hy the Transferor and Transferee Companies, 

7. The Co mpeti ti on Commissioll of India has filed its represelltat ion in which no 

material obJection ha s hcell I"fli scd against the approval or the Scheme. r·[owevcr, 

in the representation this Tribunal is requested to seek FIn undertak ing nom the 

[)clitioncr Com panies that approval or Com pcti!:oll COlllmi ss ioll of Indi a is not 

required for the Scheme. 

R. In this reg~ rd both the TranslCror Company and Transferee Company filed their 

resJleetive undertakings both datcd 00.11.20 I g submitting that under the present 

Scheme on ly optical fibre cable busincss ("OI'C Ilusiness") of Tr'lI1s leror 
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Cnillpany is being Iransferred lo ·the Transferee Company as a pari oflhe proposed 

1I'(ll1s:lction. The assessmen t of the st ructure of the proposed transaction, done in 

COlllpli81lCC wi th 811 relevant accollllti ng sta ndards, revea l thaI the value of 

lur"over of the OFC nusiness III Ihe FY 2016-17 is INR .171.R erores wh ich, in 

lernlS 01' Th reshold Notifi ealion dal ed March 27, 20 17. is way below the de 

minimis exempt ion Ihreshold of INR 1000 erore. Thus, Ihe pl'Oposed Iran s<lclion is 

~ualified lor the benefit o f the de minimis excillption <I"d as such would not 

req uire a llotificatiol1 to tile Competition Com mi ss ion of Indi;-l. 

9. II is scen that the Dcpartment of Tel eeO~lI111lll iea lion s (" DoT") tn its affidavit 

da led 13 . 11 .2018 has made fo ll owing observations: 

"n, ThaI, 011 detailed eXaJninnlion (~rscheme. i.' II1(1Y be I1n/eti thaI as per clause 

6.'/ (i) (h) of UI, !.iccnse. pm!'o.\·ed scheme of (1IJ}{llgtllJ/tllion shall he 

effective only after/he 1II1"ille11 approval of the licensor/or fran.~lerl111erger 

(?llicenses. 

F.x,cerpls (?/relev(1l1l clause of liL reproduced below:-

"6.4 (i)(h) whenever amalgamation or restructuring i.e, merge/' or 

demerger ;.~. scll1cthmed (1nd 0p/'J'()ved by Ihe J-figh CO liI'I or 

7i'ilJl.fI1ol as per the law inlorce: in accordance with the provision, 

1II(1/'e IIOrlieu/oriy Seclio/l 391 10 394 or COIII!,anies ;l ei, 1956: 

/>rovided Ihol scheme (?l amalgamafion OJ' rcsln/cflfring is 

formulalcd in such (1 manne,."' thaf it sholl be e/f'ective only oiter the 
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JIII'ilten upprOllol f~/thc liccns(Jr./hr IrOI1.y/eril11<!rger (~/Iicenses, and 

7. '/I/Ot both the entilies have to ensure compliol1ce q/a/Jove said clause and, 

i/ required. Clnuse 3.1 & 6. 1 o/""rl R and clause 6.1 a/I'orl C a/lhe soid 

scheme may be modt/ied in such a m{lI1l1er Ihat the scheme shall be 

ei/eclive on()J after the wrillen approval n./the Department. 

Fl.lrlher. il mal' he noted Ihal relqvanl clause 3(h) 0/ M&A guidelines 

Doled 20. 02.}O 14 on Ihis mailer is as under:-

"3 (b) If (ime period f?/ one yAW' )1Iil/ be a//owed for Ir(lI1.~/(!dmerg(!r (d' 

various licenses ;11 dfflerenl service area il1 such cases SUhSf!ql.(ent 10 the 

appropriate approval (?f such scheme by (he 7i';!JlIl7nIICol11panyjudge" 

8. That all dues (0 the Government arising df.le to l,.an.~Ier (?l O F(' (Optical 

!,'ihre Cahle Bllsiness undertaking as deJined (It page No. 22;n clause 1.14 

qfPort-11 (!fScheme)/ro/71 Iral1.~ler()r company to tran.y/erec company ll1ill 

hove If) be cleared hy either (?f the two parties bf~lore issue q( the 

p ermission for tral7.~lcr of fJllsiness (~( OFC Undertaking consequently 

sanctiol1 f?/schcme by NCI:r /n the event o.fjudicia/ inlervenlion in respecl 

of demand by the Gm;l!rnment, a bank guorrmlce .Ihr an omoul1l equol Lo 

demand raised sholl be submil/ed pending .finol outcome f?l Ihe cose. 

h?formatioJ1 in res/Jecl f?f dues (?! entilies involved ;17 Ihe ,)'cherne (?/ 

IIrrongelllents arc being cn/lecled./i·ol1l different lPings fl Department of 

felecommunications. !Is per ;,?/ormo,;ol1 availahle so far, the pending 

demand,ioulSlanding rilles in respecl ol MI.,. IJharli A irlel Umiled on 



provisional basis, is 42711.45 crores fN/? as tohllia/cd ;n Ihe ollachmen/ 

dOlcd 3 I. 0 7. 20 /8 (1nd 03. 08 2018 9 (1Inl1exure I). 

9. Mil·. Bharli A irlei Limiled should lInderlake 10 pay all dues arising IOI11 

OFC Undertaking hlisilU!sS prior 10 the e/feclille dale raised by any wing oj 

1)0 T including Ihe pcnolties impfH'ed/to he imposed. A4/s. Telesonic 

Networks Limited should undertake ~t() pay all the dues arising from OFC 

undertaking IJUsines,~' {!(ter the ejfecfive dote raised hy (II~}J wing of 

I)epartment f?! Telecommunications ;ncludinh the penalties imposed/to he 

ill1posed. 

/ O. Thai lransfer of OFe lInderlaking business Iom hans/em,. COl11pony 10 

'li'(fn.~Icree Company sholl be permilled (!/ier the lI1erp,er is sanctioned and 

approved by the I/on 'hie Tribunal as per 10111 in/orce: in accordance with 

the provisions, 1/1ore parlicularly sections 391 to 394 (?/the Companies Acf, 

/956 and now IInder seclions 230-2~2 (!flhe COI1l/Janies;lc1, 2()/J. 

II . Thallhe ,)~cheme os approved hy the ' -Ion 'h1(~ TrilufI1nll1lay hejiled lVitlt Ihe 

/{egis/rar (?f Companies only aJier wrilten approval of Ihe /)eparlmCI1/ (?/ 

Telecommunicalions (lite Licensor) for Tra17.~Ied11/erger (?/ f.icenses (~f 

Transferor Company /0 fhe 7i'al1.~/e,.ee Compony. 

12 rhol the proposed schellle(\) shall be governed hy terms and condi/ions (~r 

N UJI1I,DIlfLlUL(JlNO) License. Revised I P-/ gllidelines daled 

04.07.2017, terms (lnd conditions mentioned in/he Registration eel'rUicale, 

/)() T's spectrum lineariza/ion guidelines, /)0 T's spectrum sharing 

guidelines, DoT's speclrum trading guidelines, il4erger & Acquisition 

glfidelines dated 20,02.2014 os amended./i·om timc to lime and any other 

r:~ yqiir~;-.., 8 
.,;;ri~ai1Y 4, Y!,:",'\ 
~
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DoT's guidelines/ agreement / re~ulation ;11 accordance eXlanl policy (?l 

/)n T /?nlh the parties sha~1 have to ensure compliance 0.( the some . .. 

1:1. Thc Petitioner Companies have filed a ,ioint response to th e DoT aFndavit dat ed 

12.12.20 I R whcrc in with respcct to paras -6 and 7 of [he DoT allidavi[ , i[ is 

suhmiucd [hat undcr the Scheme, [he Transferor Company merely in[ ends to 

trallsfer its optical fibre husiness 10 the Tran sferee COlllp<lllY amI the aforesaid 

transfer of fibrc assets [n its subsid iary docs not en[ail [rans le r o f any Tclecom 

Servi ce Licenses or registratio lls by the Transferor Company to the Transferee 

Company. The approva l from DoT, ir any, will be so ught by the Peti[ioner 

Compani es pursuant to sanction/approval or the Scheille by this TribunClI. 

In respect of Para X aC<l lillg ","ith the dCll1rlncis/oulslanding dues pcrtaini ng to 

Tnlllsieror Com pan)' III relation to AG R (SUe), OTSC (One Time Spectrum 

Charge) is concerned. the Petitioner Companies submit [hat a.11 demands/ 

ou tstanding dues rclClteci fo I licences/Spcc trum nllollcd 1.0 the Trnlls/cror Com pany 

(Ire sub-judice before vmiolls co urIs find shal l rcmain dues o f the Transfcro r 

Company. Such Licenses and/or Spectrum nrc not getti ng tratl~ ferrcd under the 

Schc1lle to the Tr(lilsferee Compfllly. In any event , the Transferor Company has 

give n an lI nder[aking that it sha ll continue to be responsible ror slleh demands and 

shall pay all the dcmilllds /o utstalldillg dues to the DoT Affidavit ir such due/ 

demands become payable aftc r adjudicat ion by the various Courts, in accorclnnce 

,:\li th lilw. 
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14. Further, with respect to rma 9. it is submi ttcd tha t ~ II ducs pertai n to Telecom . 

Services lic.enscs and Spectrum whi ch arc, in any even t sub-jud ice. In respect of 

OFC business or Transferor Company, there arc no dues .. In re lat ion to the dues 

pertaining to T elecom Serv ice I .iccnscs anc! Spectrum rel(lted dues , the Transferor 

Company has unelertaken to pay the same, if fOllnd payable al1er the final . 

adjudication in the cou rt of law. Si nce no OFC business related dues are payable 

by Tl'flllslcror Company, no liabili ti es in rcl:lti nJl 10 OFC bllsiness would arise on 

the Trans feree Company conseq uent to the approval of the Scheme. In any event, 

if at all , any dues arise from the OFC businesses pertaining to period belore or 

aner the e ffective dAte, the li·nJ1,~/e,.()r and the 7i'al7.~reJ'ee Companies, have p,ivel1 

OJ11.lJIdel'loking 10 IJOY the SGlIle 10 DoT, s/.fbject to {heir ri[?hts and ("(found pnyahle 

in nccordf1l1ce 10 law. 

Wi th respec t to para 10 and II. it is "illm itted that Spect rulll Auct ion Deferred 

Payments as so ught by DoT are not appliea.ble in the present ease as no transfer of 

Access SpcctrU t11 is invol ved under the Scheme. In any even t, these amounts are 

already secured by way of Financial Bank Guarantees (FIiGs) givcn by the 

Trallsferor Com pa llY tha I arc submi lted \-v ith DoT as per provisions or the 

rcspeet ive NIAs. Further, in respect of para 12 of the affidavit. the Petitioner 

Compani es ha ve undertaken to co mply ,·vith all Im.vs, rules (lnd gu ideli nes, (IS may 

be applicable in the installl ll1(lUer. 

IS. It is pertinent to mention t'hat the DoT has lurther filed a supplcmen tary 

affidavit dated 29.0 1. 20 19, in which it made some statemcnts to supplcmcnt its 

10 



earlier arlidavil daled 1.1.11.2018. In Ihe said al'lidavil', DoT made the 

ro11owing observations: 

"(0) Statement H1fJl'lemel1lf11:)' tn Para 8: 

i . I rs/ol" as the condition /lamely "7bol 0/1 dues In the Government arising 

due In lransjer of OFC (Opl ical Fibre Ca/Jle Busil1ess underlaking as 

defined 01 page No. 22 in clouse I. J4 n/I'arl-A of' Schell/e) ./i"OIl/ 

l"a17.~/e,.()r company to IraJ1.~lcree company will have /0 be cleared by 

eil!?t!!' nf the two parties I){~/o,.e issue (?i'lhe permission for 1/,(1ii .~ler oj 

Business rl ()FC Undertaking cOl1scquenl(F SOI1Cliol1 nf scheme by 

Nel.l' '' is c()l/(:cl'ned. it is slaled Ihal in case the dues (?/Ihe Deportmenf 

of TelecOlllmrll1icofiol1s, arising from the OFC ljnde,.Iaking business (~f 

t/w 7'ral1.~Ieror C()mpal'~)i, are not selJOl'oblc. (Ill dues re!oNng In 

licenses/authorisation/registration held hy A4!\', Rho!'/; ;1 ir/el Limi/ed. 

involving ()"-C Undertaking husinC!ss, in who/snel'er manner, and all 

dues relating to IP-I registl'oUol7 held hy Allh'. Telesonic Networks 

I,imited, will have /0 he cleared by either ({the two parties be/ore issue 

q( permission by the Department··of Telecommunications/or IraJ1.~Ier (~r 

business of OFC Underlaking conseque/lt In sanclion of ,)'cheme by 

I Ion 'hle NCr. T 

ii, Asfar as condition slnlinK Ihnl "in Ihe event of Judicio I inlerven/ion in 

respect f?f demand by the Covenll11ent, 17 honk guarclI7tce j()I' ell1 amount 

equal 10 demand raised shall he slIbmilfet.! pcndingJln(l1 nutcnme (?! the 

cas(~. " is concerned. it is slated thaI in accordance \IIi/h Ihe cia lise 3(;) (~f 



the A4erger & Acquisition Guidelines, 201 4, the conditio17 relating to 

suhl1Jission (?l honk guoronlee for an omount eqllalto demand raised by ' 

{he Government applies onlyj(n' one time ,spectrulJ/ chorges ;n respect 

o(speClrum holdil1g be),ol1d 4.4Mllz (GSM)/2.5 Mllz (CDMA) il1 respecl 

(~/ the trClI1.~leree company. In the instant case, the 7i·al1.~li:ree Company 

does nnt hold (111)' spectrum ond hence this condition will 110t be. 

a,!plicable. 

iii. As far as iJ?/oJ"lI1otiol1 regardinf!. 1)(~l1dil7g demands loutstonding dues t?l 

lis. 42711.45 cmres il1 respecl o( MI.,'. I3harfi Airlel l.ill1ifed 011 

l'l'ovisi(mal basis, is concerned. is staled that these demand\" comprise 0/ 

Ihe /,icel1se Fee (U] demal1d ollis. 20103.07 Cmre, Speclrum Usage 

Charges ('lUC) demal7d o( Ns. '8535.13 emr". Ooe lime SiJeclrum 

Chorges (O'fSC) demands 0/ lis. 8~ 14 emre al1d Delerred !!aymel1l.I'/nr 

Spectrum acquired through auction (~l Ns. 5659.25 Cl'ore. The demand 

lowards LV, sue al7d OTSC are sub,judice ol1d hel1ce Ihese demand, 

nre not cl?(orceohle at this stoge.~ However I!l ese demands will hecome 

jJ(~vable depending on the outcome (?lthe decision of such litigations. 

""ur/her, the deferred poymel1t./iu· ,\}Jectl'lIl1I acquired through auction 

does not get attrocted in Ihe case owing In the fOCI Ihal n() I,.an.~le/' of 

spec/rum has heel7 indicated il7 the IJI"(}fJ()s(.'(II,.al1.~ler. 

Furlher, due.\' Io.ward, one-lim I! 'peelrum charge (07~)C) 0./ /Is. 1287.97 

emre .lor Chel7lmi LSA are I!ending in respecl n/ MI.\,. IJharli Airl,,1 

l.imiled 
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"(h) S lflfclllelll.l"llfifliclIICIlI(IlY 10 Porn 9 

As a licensee, the liabilities. peno/lies. diles, paYll7enls, fees elc. iden/if/eel, 

commlfl1icaled, imposed, recognised. elc. eifher /7f'f! or posl Scheme (?I" 

Arrnngemel1f remains I/w resjJonsibility (~I I\1/s. IJhnrli II irlel IJil71ifed. The" 

fral7.~Ier of OFC undertaking bus;l1es.~ ;17 no woy l,.a17.~Ier.~·II1(~ departmental 

liaN/illes, penalties. dues, paymenl. fees etc. idel1l[/ied, communicated, 

illlpos(~d. recognised, elc. either pre or post Scheme (!( I frrol1!!,l!l11enl 10 (J 

nOll-licensed compan)'. Thercji)re, Mi.I-. lih"rli ;/ il'lel /.imileri shall 

undertake In pay all the dues arising from {he OFe undertaking business 
.-

including the penallies imposed/fo be imposed roised by ony wing of the 

/)eportmenl. of Te/ecol1l1l1unicolions relating tn the telecn/11 

licenses/authorisatiol1s held hy if. jhr the period prior to the Scheme l?l 

Arrangement even subsequent tn the ill1ph~llIen{Clti()J7 (l,l/e Scheme (!/ 

I G. In response to the conten ts of the supplementary affidavit flied by the DoT, II,e 

Petit ioner Companies relied upon its response 10 the ear lier DoT ;\ ffidavil 

elaled November 14 , 20 18 whcrei n the Petitioner Companies had underlaken to 

pay all dues to DoT, in accordance with law. 

"5. 

In any ('''enl , if 01 all. ony dues arise from the ore /)usiness 

pertaining 10 period heli,!'e 01' arr('r Ihe e[jeclivc dale, Ihe 

T"ol1.~fe,.(),. and the T"(Jn.~lel'ee C()l1IflOnies as the case may be, 
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I1l1derfake before Ihis Hal1'iJle hiiJul1oilo pay fhe same fo Dol: 

slIbjecf {() Iheir righl,I' (lnd if/ollnd payahle in accordance In 

law. ,. 

17, The Incomc Tax Department has also fi led sepa rate repo rt s with respect to the 

Transfero r Company and the Transferee Company with no adverse 

observations, 

18, We ha ve verified the speed post receipts showing dispatch of notices to the 

S EBI , NS E, El SE and the R RI and thei r -corresJlond ing dcl i very reports, and 

ob,erved that all such notices were' delivered, however, no reprcsentation or 

oh,erv8l'ion have been received ii'om SEnr and Rfll, However, it is submi tted 

hy the Petitioner Companies that the NSF. had provided its approval to the 

Scheme vide its ohservation letter dated , 09,02,20 18, Si milarly the BSE had 

provicied its observation leiter dateci 09,02,201~ wherein it is stated tlmt il has 

no adverse observations. 

19, In view of the above, Ihere is no impediment in sanctioning the Scheme, The 

Scheme as contained in Annexllre I is approved, Wh ile approving the Scheme, 

it is elari lied that thi s order should not be construed as an order in any way 

grant ing exemption from paymenl of' any stemp e1Uly, taxes or any other 

chargcs/payments in aeemelance with law or granting exemption in respecl or 

any permission/ compliance with any other req uirement wh ich Illay bc 

specilically requi recl under any la w, 

14 



20. TillS TRIBUNAl , DO FURTHER ORDER: 

WITH lH<:S PECT TO TRANSFEROH COMPANY AND 

TRANSFERE1': COMPANY: 

I. The ore Undertaking of Transferor COlllpany shall stand transferred to, 

and vested in the Transferee Company on a going concern bas is. 

11. All assets of the orc Undertak ing that arc movable in nature or arc 

otherwise capahle of transfer by manual delivery or by cnciOrSGllh"'.nt and 

delivery sha ll stand translerred to anel vesled in the Transferee Company 

anel sha.1I become thc property and. an integral part 01' the Transferee 

COlllpany. 

III. All mova ble assets of the OFC Undertaking. other than Ihose speei l'ied in 

para (ii) above, including cash and cash equ iva len ts, sundry debto rs, 

outstanding loans and advances, if any, rccoverable in cash or in kind or for 

va lue to be received, bank balances and deposits. iI' any. with government. 

semi government local and other authorities and bodies , customers and 

olher Persons shall. without any requirement or any illrther act. in,t rument 

or deed, become the property of the TranstCree Company. 

IV. That all Inte ll ectua l Property Righ ts (as dclincd unclcr the Scheme) of the 

Transleror Com pany relating to OFC Undertaking shall, withou t any 

~ 
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requiremcnt of any furthcr act or deed, stand trans fe rred and vested in the 

Transfe ree Company. The Scheme shall serve as a rcqu isit c consent for use 

and transfer of the Intellectua l Property with01lt requiring thc exec ut ion of 

any furth er deed or document, so as to tra nsfer of the sa id In tel lectua l 

Property in favour of the TranslCree Compa ny. 

v. All liab ilities or the orc Undcrtaking shall stancitransrcrred or be decmed 

to have been transfc rred to thc Tra nsf'c rec Company, so as to become froll1 

the appointed date, the liabilities o f the Transferee COll1pany and the 

Transferee Company undertakes to meet. discharge and sa ti sfy the same. 

VI. All Con tracts (as defined under the Scheme), deeds, bonds, lease deeds, 

agreements entered into wi th V[Inous persons, including independen t 

consu lta nts, subsiciiarics/associatcs~j9int venture compan ies and other 

shareholders of such subs idiaries/associates/joint ven ture companies 

arrangements and other instrum en ts of wh<ltsocvcr nature i,n re lation 10 the 

OFC Undertak ing to which the Tra nstcror Compa ny is a party or to the 

benefit of which the TranslCror Company may be eligib le. and which me 

subsist ing or havi ng eilcct immediately before the Effective Da te, sha ll , 

continuc in fu ll t(l rCe <I ud effect on or against or in f;IVOUI' of', as the case 

may he, of the Transferee Company and may bc enforced as fully and 

e ffectual ly as iJ~ instead of the Tra nsfero r Company, the Transferee 

Company had bcen a party or bene Ii ' . r7.:11f'0. bl.igcc thereto or thereu nder. 
""'-:-d.\ '\41 ,,: ti-.;J " 
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V II. A II employees of' the orc Underlilki.!'g as on the Ef'lectivc Da te, shall be 

deemcd to have beeomc, cmployccs of' the Trans/Cree Company, wi th out 

any intcrruption o r service and on thc basis of' continu ity o f' serv icc and on 

the basis of samc terms and cond itions as those appficilb le to them with 

rcierence to the Transferor Company .on the effcctive dilte. The services of' 

such employees, i1' i1ny, with the Trilnsferor Company uJlto the r':fTecti ve 

Date sha ll be tilken into account for the purposes of all benetits to which the 

elllployees. if any, Illay be eligible under the Applicab le Law. r:urther, all 

contributions to funds and schemes il~ respect to prov ident rund, employee 

state insurance contr ibu tion . grMuity f-und, superannuat ion fund, starr 

wclfare schcmc or i1ny other spec ial schemes or benefits created or cxisti ng 

fo r the benefit of' the em ployees o f the orc Undertak ing, if' any, sha ll be 

made by the Transferee Company in aecord hnce with the provisions 01' such . -
schemes or i'unds and Appli cable Law. 

VI II. Al l legal or other proceedings (including bel'ore any statutory or quasl -

.judi cial au thor ity or tri bunal) by or aga inst the Trilnsferor Company, wh ich 

may be instituted after th c r:n',eti ve Date and whi ch I'elate to a pCl'iod after 

f'fTeet ive Da t.e and in each case re lating :" the OFC Unciel'!'ak ing woul d 

stand transferred, or be deemed to stand trans ferred to the Transferee 

Company ane! shall solely be con ti nued and cnf()reed by 0 1' against the 

Transf'Cl'ee Compa ny. All legal or other procced ing(s) (includ ing beforc any 

statutory or quasi-judicial authority or tribunal) hy or aga inst the Transfero r 

J.7 
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Company pcnding on the Effective Date and/o r which may be instituted 

alte r Elk ctive da te but which relate 10 a peri od pri or on or prior to Effccti ve 

I) atc and in each case rci ating to the OFC Underta king woul d be to the sa le 

account of the Transfcror Company and sball be so lel y be continued and 

enl()reed by or against the Tra nsferor Company. 

I X. The Petitioner Compilil ies shall wi thin 30 days of date 01' rece ipt of thi s 

vidya 

order cause eertil'ied copy ortbi s order delivered to Registrar of Com pani cs, 

Nationa l Capital Territory o l' Delhi & Haryana f() r registrali on anclthe OFC 

Undertak ing o f Ihe Transferor Company shal l be dee med to be trans le rred. 

x. Thai any person interes ted shall be 81 liberty to apply to the Tribunal in the 

above matter lo r any directi ons that may be necessary. 

The Pet ition Sia nds di sposed ol' in the above (erms. 

(M. M. KUMAR) 

I'RESlDENT 

ga:l ~ 
(I)R, DEEhl MUKESH) 

MEMIlLm (JUDICIAL) 

02.07.201') 

SISTANT REGISTRAR ' 
~ jl;f'l 31f~ 
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