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National Stock Exchange of India Limited 
Exchange Plaza, C-1 Siock G 
Sandra Kurla Complex, Sandra (E) 
Mumbai - 400051, India 

SSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street 
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Ref: Bharii Airiel Limited (BHARTIARTU532454) 

Sub: Update on Intimation dated January 18, 2019 w.r.t Composite Scheme of 
Arrangement between Tata Te/eservices Limited, Bharti Airiel Limited and 
Bharii Hexacom Limited and their respective shareholders and creditors under 
Sections 230 to 232 of the Companies Act, 2013 

Dear Sir / Madam, 

Further to our intimation dated January 18, 2019, please find enclosed the certified copy of 
the Order received by the Company today. 

Kindly take the same on record. 

Thanking you, 
Sincerely Yours, 

Rohit Kr shan Puri 
~y. Company Secretary & Compliance Officer 

Bharti Airtel Limited 
(a Bharti Enterprise) 

Regd. & Corporate Office: Bharti Crescent, 1, Nelson Mandela Road, Vas ant Kunj, Phase II, New Delhi - 110 070 
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BEFORE THE NATIONAL COMA) ANY LA W TRIBUNAL, 

PRINCIPAL BENCH 

NEW DELl-II 

Company Petition No. CAA 138/P1312018 

with 

Company Application No.CA (CAA) 98/PB/2018 

Judgment elated: 17.01.2019 

30.01.2019 

Coram: 

CHIEF JUSTICE (Rut.) SHRI M.M. KUMAR, 

HON'BLE PRESIDENT 

& 

MR. S.K. MOl-lAP ATRA, 

MEMBER (TECHNICAL) 

In the matter of: 

Sections 230-232 and other applicable provisions of the Companies Act, 20]3 

read with Companies (Compromises, Arrangements, and Amalgamations) Rules, 

20]6. 

AND 

IN THE MATTER OF SCHEME OF ARRANGEMENT 

AMONGST 

TATA TELESERVICES LIMITED 

Company registered under the Companies Act, 2013 

Having Registered OUice at: 

10lh noor, Tower 1, Jeevan Bharati, 

124 Connaught Circus, 

New Delhi-Il 000 1 

~ 
__ ......... Petitioner Company No.1 1 Transferor Company 
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B; iART! AIRTEL LIMITED 

Company registered under the Companies Act, 2013 

l-hwing Registered Office at: 

Bharti Crescent, 1, 

Nelson Mandela Road, Vasant Kunj, 

Phase II, New Delhi-li 0070 

......... Petitioner Company No.2 / Transieree Company No.1 

BHARTl HEXACOM LIMITED 

Company registered under the Companies Act, 1956 

Having Registered OfIice at: 

Bharti Crescent, 1, 

Nelson Mandela Road, Vasant Kllnj, 

Phase II, New Delhi-ll0070 

.. , Petitioner Company No. 3/Transferee Company No.2 

For the Applicants: Mr. Sanjeev Puri, Senior Advocate, Mr Kamal Shankar, 

Mr Gyanendra Kumar, Ms Pallavi Rao, MS Nivedita Rao, Mr Praclyumna 

Sharma, Ms Aditi Singhvi, Ms Darshna Vyas, Mr. Tanmay Sharma, Advocates. 

For the Respondent: Mr Pllneet Kumar (Assistant Director, DoT), Ms. Easha 

Kaclian, Advocate for IT Dept, Ms Sonam Sharma, CP (for 

ORDER 

M.M. KUMAR, PRESIDENT 

J.This Joint application has been filed by the Petitioner Companies under 

Sections 230 to 232 of the Companies Act, 2013 read with the Companies 
~-----
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(Compromises, Arrangements and Amalgamations) Rules, 2016 and the 

National Company Law Tribunal Rules, 2016, for the purpose of the 

approval of the Scheme ofAnangement. The copy of the Scheme has been 

placed on record. The Scherne provides 1'01': 

(i) the fram/el' by woy ofo demerger of the Demerged Underfoking I (as 

defined in the Scherne) o('the Tramferor COtrlpony to the Tran.lj'el'ce 

Compony J, and the consequent issue ofafixed number ofEAL RPS 

0. e. fid Iy paid up redeemable, /1on-purlictlJuting, l'/ori-cul'rLulutive 

preference shures ojIace value Rs. J OOI-each) by the Ti'(lI1sferee 

CompClnY J to the shareholders of the Transferor Compa/1y in 

accorcionce with the terms of/he Scheme 

(ii) tft,· tmmfer by way of demerger of the Demerged Undertaking 2 (as 

defined in the Scheme) of the, Transferor Company to the Tramferee 

Company 2, and the consequent issue ofEHL RP S (i.e. fidly paid up 

redeemable, non-pczrticipClting, non-curnulcztive preferem;e shares of 

face value Rs. J OOI-each) by the Trczmferee Company 2 to /he 

shareholders of the Tramferor Company in accordance with the terms 

of the Scheme; and 

(iii) various other matters consequential or otherwise integrally connected 

with the Scheme. 

2. A perusal of the petition discloses that ini;i:~llyJl}¢Fii',stMotion application 
/ _._.' ",c .• "., <,_, ""'-'._,'"\ 

seeking dispensation from 

c:ft--------
i 

convenin¥ 
I 

lTi\~s~~jhg/iif ,~hareholders and 
&*! 
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Creditors was filed before this Bench and based on the joint application 

moved under Sections 230-232 of the Companies Act, 2013, this Tribunal 

vide its order dated 14.06.2018 issued directions with respect to convening 

the meetings of creditors/ shareholders of the companies. The Petitioners 

were directed to carry out publication in the English Daily 'Indian 

Exp"·,.'3' (Delhi edition) as well as in Hindi Daily 'J ansatta' (Delhi 

edition). In addition thereto notices were directed to be served on the 

Regional Director (Northern Region), Registrar of Companies, NCT of 

Delhi and Haryana, the lncome Tax Department and to other relevant 

sectoral regulators. 

3. It is seen from the records that the Petitioners have filed an aHidavit 

affirming compliance of the order passed by the Tribunal dated 

25.09.2018. A perusal of the at1ldavit discloses that the petitioners have 

effeCl~·:.! the newspaper publication as directed in English Daily 'lndian 

Express' (Delhi Edition) as well as in Hindi Daily 'Jansatta' (Delhi 

Edition) on 16.11.2018 in relation to the date of hearing of the petition. 

Further, the affidavit also discloses that copies of the petition were duly 

served on the Registrar of Companies, Regional Director, Northern 

Region and Income Tax Department in compliance of the order and in 

proof of the same acknowledgement,Ptthe otlices have also 

been placed on record. 
----

~-~---
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4. It is pertinent to mention that the Transferee Company No.1, received a 

letter dated 22.08.2018 ii'om an unsecured creditor mlmely, 32 Infotech 

International Limited (,Creditor Objector') raising certain disputed claims 

against the Transferee Company No.1. The creditor objector has an 

outstanding debt of Rs. 24,67,253 OLlt of total outstanding debt of the 

Transferee Company 1 amounting to Rs. 29,764.13 crores. It was 

submitted that the creditor objector constitutes much less than 5% of the 

total ·,.'i~tanding debt of Transferee Company No.1 as on 31.03.2018 and 

as such, in terms of proviso to Section 230(4) of the Companies Act, 2013, 

he does not have the requisite locus to object to the Scheme. According to 

the proviso any objection could be made by persons having outstanding 

debt amounting to not less than 5% of total outstanding debt as per the 

latest audited financial statement. 

5. The Regional Director has filed its representation dated 14.11.2018 and 

raised no objection to the approval of the Scheme. The department of 

1nc0111e Tax has also filed two letters dated 19.11.2018 and 05.12.2018 

wherein they have given their no-objection to the Scheme as well. 

6. The Department of Telecommunication (herein referred to as 'DoT') in its 

letter dated August 21, 2018 has made a few observations. It is stated that 

consequent upon sanction of the Scheme by the, the transfer of' the 

'Demerged Undertaking l' of' Mis. rrS~,CTransferOl' Company" to Mis. 
/ ;.;, " 

BAL ("Transferee Company of the 'Demerged 

~-~-
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Undertaking' of Mis. 1"TSL to Mis. BHL ("Transferee Company 2") would 

be SV,!,\:t to the following conditions: 

(a) A time period of onc year will be allowed for transfer/merger of the 

Demerged Undertaking I and the Demerged Undertaking 2 of Mis 'fTSL 

into Mis BAL & Mis BHL respectively, subsequent to the sanction of the 

Composite Scheme of Arrangement by the NCLT. 

(b) If Mis TTSL is subject to a lock-in condition consequent to its 

participation in auctions, then lock-in period would apply in respect of new 

share which would be issued to Mis TTSL in respect of the resultant 

entil .: (viz. Mis BAL and Mis BHL). The substantial Equityl Cross 

Holding clause shall not be applicable during this period of one year unless 

extended otherwise. This period can be extended by the Licensor recording 

reasons in writing. 

(c) The validity period of the spectrum held by the Transferor Company (viz. 

Mis TTSL) shall remain unchanged subsequent to transfer! merger of the 

demerged undertaking 1 and the demerged undertaking 2 of Mis TTSL 

into Mis BAL and Mis BHL respectively. 

(d) The market shares of the resultant entities (viz. Mis BAL and Mis BHL) 

should not be greater than 50% of total market share based on AGR and 

subscriber base. In case the merger results in market share in any service 



approval of transfer! merger by the competent authority. lf the resultant 

entities fail to reduce their market shares to the limit of 50% within the 

specitied period of one year, suitable action shall be initiated by the 

lice; 'C'. 

(e) In respect of the spectrum of 4.4MHz (CSM)I 2.5MHz (CDMA) assigned 

to Mis TTSL against entry fee paid in varioLlS LSs. Mis BAL and Mis Bl-lL 

will have to make payment of the differential between the entry fee and 

the market determined price of the spectrum for the applicable LSAs from 

the date of approval of the Composite Scheme of Arrangement by the 

Hon'ble NCL T on a pro rata basis for the remaining period of validity of 

the licenses. However, on conclusion of the judicial Proceedings in the 

Peti'l No. 10617 of 2013, pending before the I-Ion'ble High COllrt of 

Calcutta, if the administratively allocated spectrum beyond 2. 5MHz held 

by Mis TTSL, in the pre-merger period, which is transferred to Mis BAL 

and Mis BHL, remains administratively allocated (i.e. the market 

determined price for such spectrum is not realized by the Department), 

Mis BAL and Mis BI-lL shall pay to the Department, the market 

determined price of such spectrum in respective LSAs from the date of 

approval of the Scheme by the Hon'ble NCLT on a pro-rata basis for the 



period which is transferred to Mis BAL & Mis BHL, shall be governed by 

the restricted use of Technology provisioned in the erstwhile Licenses of 

Mis TTSL. 

(f) In the event of judicial intervention in respect of the demands raised for 

one-time spectrum charges towards the spectrum holdings beyond 

4.41/11;' (GSM/2,5lVll-lz (CDMA) of Mis BAL and Mis l3I-IL before 

merger of the demerged undertakings of Mis TTSL, Mis BAL and Mis 

BHL shall submit a bank guarantee for an amount equal to the demand 

raised by the Department for one-time spectl'Llm charge for the LSAs in 

which merger is taking place, pending final outcome of the court case, 

(g) The Spectrum Usage Charge (SUC), as prescribed by the Government 

from time to time, on the total spectrum holding of the resultant entities 

(viz, Mis BAL and MIs BHL) shall be payable, 

(h) Spe:d'Lim holding of the resultant entities (viz, Mis BAL and Mis BHL) 

will be well within the limit defined as under: 

a, The total spectrum held by Mis BAL and Mis Bl-IL shall not exceed 

35% of the total spectrum assigned for access services, by way of 

auction or otherwise, in the concerned service area, 

b, The combined spectrum holding in the sub-l Gl-lz bands (700 MHz, 

800MHz and 900MI-Iz bands) by Mis BAL and Mis l3HL shall not 

exceed 50% of the total spectrum assigned in the sub-l GHz bands, 

by way of auction or otherwise, in the concerned service area, 
... ~------
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c. The principles applied in NIA of August 2016 for calculation of 

spectrum cap shall continue to be applied while calculating revised 

overall as well as sub-l Gl-lz spectrum cap. 

d. In case the transferor and transferee companies had been allocated 

one block of 3G spectrum (2100 MHz) through the auction 

conducted for 3G/B W A spectrum in 2010, the resultant entities (viz. 

Mis BAL and Mis BHL) shall be allowed to retain two blocks o1'3G 

,;,c;ctrum (2100 MHz) acquired through the afore-mentioned auction 

in respective service areas as a result of the Composite Scheme of 

Arrangement. 

(i) Ie as a result of merger, the total spectrum held by the resultant entities 

(viz. Mis BAL and Mis BHL) is beyond the limits prescribed, the relevant 

provisions of the Merger and Acquisition Guidelines, 2014 (as amended 

from time to time) will be applicable. 

U) All demands (including the OTSC demand raised upon Mis BAL for the 

exte ,·Ied period of license fi'om 30.11.2014 to 27.09.2021 in respect of the 

erstwhile Chennai Service Area through the Department's letter 

No.1022/06/2011-WR dated 26.06.2018) relating to the licenses of the 

merging entities (viz. Mis BAL, M/s BEL and M/s TTSL) will have to be 

Ideal'ed by any of the merging entities before issue of the permission for 

the merger. This shall be as per demand raised by the 

Government/Licensor 
~-----' 

based on the returns filed by the company 
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notwithstanding any pending legal cases or disputes. Further, an 

unci; ,,,,ing shall be submitted by both Mis BAL and Mis BIlL to the 

effect that any demand for the pre-merger period, raised upon the merging 

entities (viz. Mis BAL, Mis BEL and Mis TTSL) shall be paid by tbem. 

However, the demands except for one-time spectrum cbarges of transferor 

and transferee companies, stayed by th10 Court of Law shall bc subject to 

outcome of decision of sLlch litigation. The OTSC shall be payable as per 

provisions in 3(e) & 3(t) above. 

(k) If consequent to transfer/merger of the demerged undertakings of Mis 

TTS' :t: a service area, any of the resultant entities (viz. Mis BAL and Mis 

BHL) becomes "Significant Market Power" (SMP), then the extant rules 

& regulations applicable to SMPs would also apply to the resultant 

entities. SMP in respect of access services is as defined in TRAI 's "the 

Telecommunications Intercom1ect (Reference Interconnect OUer) 

Regulations, 2002 (2 of2002)" as amended from time to time. 

(I) The resultant entities (viz. Mis BAL and Mis BHL) shall submit Bank 

Guarantees for the deferred payment towards instalment amount of 

aueti··ned spectrum in respect of the demerged undertakings of Mis 

TTSL." 

The Petitioner Companies have filed an affidavit dated 12.11.2018 where 

they have submitted that with respect to paragraphs 6 (a) to (d) ancl6 (t) to 

(1), the Transferor Company has undertaken that the conditionslterms 

\V'~-
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stated by the 001' in its letter dated 2l.08.20 18, would be 

discharged/complied with in accordance with the Scheme as and when the 

same becomes due and payable in accordance with law, without prejLLdice 

to tl:.· ;Ights of the parties under laws .. Additionally, the Transferor 

Company has also undcrtaken to comply with the Guidelines for 'Transfer! 

Merger of various categories of Telecommunication Services issued by the 

001' on 20.02.2014, including furnishing of the undertaking requested by 

001', as and when called upon to do so by the 001', in accordance with 

law. 

In respect of paragraph 3( e) of DoT's letter dated 21.08.2018, it is 

submitted that the Transferee Company 1 and 2 are not taking over the 

adm' :'['atively allocated spectrum oj' 4.4 MH.z (GSM) or 2.5 MHz- and 

3.75 MHz (in Delhi) (COMA). By letter dated 22.10.2018, the Transferor 

Company has already submitted a letter surrendering all spectrum in the 

2.5 Mhz- and 3.75 MHz band (in Delhi) (COMA) allotted to it with 

immediate effect ii'om 22.10.2018. Also, the Transferor Company has by 

letter dated 22.10.2018 already surrendered all 4.4 Mhz (GSM) spectrum 

allotted to it with effect from the Effective Date of the present Scheme. The 

administratively allotted Spectrum is not being transferred and there is no 

requi"cment for the Transferee Company for paying the difference between 

the entry fee and the market-detecrn,iqed.price for such spectrum. 

~-- /;!!);.~~;;\<> .. \ 
i () 1\: l \ .~ 
\ F:'­
'\ '#< 
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'fA ! 11 



With reference to the requirement of DoT in paragraph 3m for the 

Transferee Company 1 and Transferee Company 2 have submitted that the 

all the Petitioner Companies and Tata Teleserviccs (Maharashlra) Lirnited 

have filed the req uired joint Undertaking dated 23.10.2018 with the DoT. 

8. The Applicant Companies have furnished an undertaking dated 23.10.2018 

in rel;'l:"lce to DoT's letter dated 21.08.2018 stating as below: 

"5. Consequently, BAL and BIlL hereby undertake thul uny and all 

demands, liabilities or proceedings pertaining to a period prior to the 

effectiveness o/the Scheme o/Arrangement: 

a) shall be trans/erred to Bharti 'as (/ port o/the Scheme ojArrongernent, 

ifsuch demands, liabilities or proceedings are associated with any UL or 

any UASL issued to TTSL; or 

b) shall rernC/in the demands, liabilities or proceedings o/Tl'SL and shull 

not h 'ram/erred to Bharti as C/ port o/the Scheme ojArrC/ngernent, ifsuch 

liability is associated with any NLD license issued to TTSL or Clny Internet 

Service Provider Authorisation ("ISP") which were previously held by 

TTSL or TatC/internet Limited (which has merged into TTSL). " 

At the time of oral arguments on 11.12.2018 the Assistant Director for 

Depatiment of Telecommunication submitted that only mobile business is 

invol ved in the Scheme and no license transfer exercise is invol vee! and 

accorded his no objection. The same in the order dated 

11.12 7.018 passed by this Bench. 

ctI~~ 
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9. In the joint petition it has also been atlirmed that no proceeding for 

inspection, inquiry or investigation under the provisions of the Companies 

Act, 2013 or under provisions of Companies Act, 1956 are pending against 

the Petitioner Companies. 

10.Certificates of respective Statutory auditors of both the petitioner 

compa11les have been placed on record to the eifect that Accounting 

Tree' e11t proposed in the Scheme is in conformity with the Accounting 

Standard notified by the Central Government as specified under the 

provisions of Section 133 of the Companies Act, 2013. 

11. In view of the foregoing, upon considering the approval accorded by the 

members and creditors of the Petitioner Companies to the proposed 

Scheme, and the aftidavits filed by the Regional Director, Northern 

Region, Ministry of Corporate AtTairs, 1ncome Tax Department and the 

Department of Telecommunication, there appears to be no impediment in 

sancv~"ing the present Scheme. Consequently, sanction is hereby granted 

to the Scheme under Section 230 & 232 of the Companies Act, 2013. The 

~l\etitioners shall however remam bound to comply with the statutory 

i 
liequirements in accordance with law. 
I 

; 
\"" Pf;Y:-.:'>v~ . ,/,// 
~"'-<-~ __ " _~_d' 

12. Notwithstanding the above, if there is any deficiency found or, violation 

I'(\"t, commiJted qua any enactment, 
~~ 

statutory rule or regulation, the sanction 
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granted by this court to the scheme will not come in the way of action 

beint :c".en, albeit, in accordance with law, against the concerned persons, 

directors and ofticials of the petitioners. 

While approving the Scheme as above, we further clarify that this order 

sholtld not be construed as an order in any granting exemption from 

payment of stamp duty, taxes including income tax, CST etc or any other 

charges, if any, and payment in accordance with law or in respect of any 

permission/compliance with any other requirement which may be 

specifically required under any law. 

13. THIS TRIBUNAL DO FURTHER ORDER(S): 

(A) WITH RESPECT TO TRANSFEROR COMPANY AND 

TRANSFEREE COMPANY NO.1 

a) All property, rights and powers of Demerged Undertaking No. 1 be 

transferred without further act or deed, to the Transferee Company 

No.1 and accordingly the same shall pursuantto Section 232 of the Act, 

be transferred to and vested in the Transferee Company No.1 for all 

intents, purpose and interest ofthe Demerged Undertaking no. 1 subject 

nevertheless to all changes 
~~----
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b) All the liabilities (if any) and duties of Demerged Undertaking no. 1 be 

transferred without further act or deed, to the Transferee Company 

No.1 and accordingly the same shall pursuant to Section 232 of the Act, 

bL: '! . nsferred to and become the liabilities and duties of the Transferee 

Company no. I ; and 

c) No proceedings are pending by or against the Transferor Company in 

respect of Demerged Undertaking No.l be continued by or against the 

Transferee Company no.l; and 

(B) WITH RESPECT TO TRANSFEROR COMPANY AND 

TRANSFEREE COMPANY NO.2 

a) A'" IJroperty, rights and powers of Demerged Undertaking no. 2 be 

transferred without further act or deed, to the Transferee Company no.2 

and accordingly the same shall pursuant to Section 232 of the Act, be 

transferred to and vested in the Transferee Company no.2 for all intents, 

purpose and interest of the Demerged Undertaking no.2 subject 

nevertheless to all changes now affecting the same and; 

b) All the liabilities (if any) and duties of Demerged Undertaking no.2 be 

transferred without further act or deed, to the Transferee Company No. 

2 and accordingly the same shall pursuant to Section 232 of the Act, be 

transferred to and become the l?Jlt\r~S'.·aln(j duties of the Transferee 

Company No, 2; and 
ct:-~---. 

15 



c) No proceedings are pending by or against the transferor company in 

respect of Demerged Undertaking No.2 be continued by or against the 

Transferee Company no. 2. 

14, The Petitioner Companies shall within thirty Days of the date orthe receipt 

(\,'id.\'d) 

o1'th1: "der dated 30.01.2019 cause a certified copy of this order delivered 

to the Registrar of Companies for registration and the Demerged 

Undertakings of the Transferor Company shall be deemed to be 

transferred. 

Any person shall be at liberty to apply to the Tribunal in above matter for 

any directions that may be necessary. 

The petition stands disposed of in the above terms. 

('c~\,,·~ 
u \ _.--/ I 

, '.3, 'D, to \ 2J) 

(M.lY!. KUMAR) 
PRESIDENT 

(S.K. MOHAPATRA) 
MEMBER (TECHNICAL) 
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NOTE 

Pronounced tuday in o[Jcn cOLll'l in pLil'suancc ul'power umler IZule I S I urNC'IT 

Rules, 2UI6 <IS Hon'ble iVlembcr (Technical), iVlr SJ(, IVlull,ljXllnt is lIulliuldill~, 

court to(\,IY, 

Nirm,t\a Vincent 

CUllrl 0 nicer 


