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

COMPANY APPLICATION NO. CA(CAA)-186 (PB) OF 2019 
(under Sections 230-232 of the Companies Act, 2013) 

IN THE MATTER OF THE COMPANIES ACT, 2013 
AND 

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

RESPECTIVE SHAREHOLDERS AND CREDITORS 
AND 

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

…Transferor Company 1 / Applicant Company 1 
AND 

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

…Transferor Company 2 / Applicant Company 2 
AND 

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

 …Transferee Company 1 / Applicant Company 3  
AND 

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

…Transferee Company 2 / Applicant Company 4 
 

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF HCIL COMTEL PRIVATE LIMITED 
 

Notice is hereby given that by an order dated the 11th day of May, 2020 in Company Application No. CA(CAA)-186(PB)/2019 (“Order”), 
the Hon’ble Principal Bench of the National Company Law Tribunal at New Delhi (“Tribunal”), has directed a meeting to be held of the 
equity shareholders of HCIL Comtel Private Limited (“HCIL Comtel”) for the purpose of considering, and if thought fit, approving with or 
without modification(s), the proposed composite scheme of arrangement (“Scheme”) between Bharti Airtel Limited, Bharti Airtel 
Services Limited, Hughes Communications India Private Limited  and HCIL Comtel and their respective shareholders and creditors 
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”). 
 
In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the equity shareholders of HCIL 
Comtel will be held on Saturday, the 1st day of August, 2020 between 2 P.M. and 3 P.M. (“Meeting”) through video conferencing or 
other audio visual means (“VC/OAVM”), as per the Order read with the applicable operating procedures (with requisite modifications as 
may be required) referred to in Circular No.14/2020 dated April 8, 2020 read with Circular Nos. 17/2020 dated April 13, 2020 and 
22/2020 dated June 15, 2020 issued by the Ministry of Corporate Affairs, Government of India. Further, there shall be no meeting 
requiring physical presence at a common venue in view of the present circumstances on account of the CoVID-19 pandemic. At such 
day, date and time, the said equity shareholders of HCIL Comtel are requested to attend the Meeting. 
 
Persons entitled to attend and vote may vote through the e-voting facility made available during the Meeting through VC/OAVM. The 
facility of appointment of proxies by shareholders will not be available for such Meeting. However, a body corporate which is an equity 
shareholder is entitled to appoint a representative for the purposes of participating and / or voting during the Meeting.  
 
Copies of the notices in relation to the Meeting, together with the documents accompanying the same, including the explanatory 
statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”) and the Scheme can be obtained free of charge on any day 
(except Saturday, Sunday and public holidays) from the registered office of HCIL Comtel at 01, Shivji Marg, Westend Greens, N.H.-8, 
New Delhi-110 037, India during business hours. HCIL Comtel is required to furnish a copy of the Scheme within one day of any 
requisition of the Scheme made by any equity shareholder, to HCIL Comtel by e-mail at evoting@hughes.in. 
 
The Tribunal has appointed Mr. P. Nagesh, Advocate, as the Chairperson of the Meeting, and failing him, Mr. Saurabh Kalia, Advocate, 
as the Alternate Chairperson of the Meeting, including for any adjournment(s) thereof. The Tribunal has also appointed Mr. Naveen 
Pandey, practicing Company Secretary, as the Scrutinizer for the Meeting, including for any adjournment(s) thereof. The Scheme, if 
approved at the Meeting, will be subject to the subsequent approval of the Tribunal. 
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TAKE NOTICE that the following resolution is proposed under 
Section 230(3) and other applicable provisions of the Act and 
the provisions of the memorandum of association and the 
articles of association of HCIL Comtel, for the purpose of 
considering, and if thought fit, approving, with or without 
modification(s), the Scheme. 
 
“RESOLVED THAT, pursuant to the provisions of Sections 230 
to 232 and other applicable provisions of the Companies Act, 
2013 (“Act”), the applicable rules, circulars and notifications 
made thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), other 
applicable laws  and subject to the provisions of the 
memorandum of association and the articles of association of 
HCIL Comtel Private Limited (“HCIL Comtel”) and subject to 
the approval of the Hon’ble National Company Law Tribunal at 
New Delhi (“Tribunal”) and subject to such other approvals, 
permissions and sanctions of any regulatory and other 
authorities, as may be necessary and subject to such 
conditions and modifications as may be prescribed or imposed 
by the Tribunal or by any regulatory or other authorities, while 
granting such consents, approvals and permissions, which 
may be agreed to by the board of directors of HCIPL (“Board”, 
which term shall be deemed to mean and include one or more 
committee(s) constituted/ to be constituted by the Board or any 
person(s) which the Board may nominate to exercise its 
powers including the powers conferred by this resolution), the 
composite scheme of arrangement between Bharti Airtel 
Limited, Bharti Airtel Services Limited, Hughes 
Communications India Private Limited and HCIL Comtel 
Private Limited and their respective shareholders and creditors 
under Sections 230 to 232 and other applicable provisions of 
the Act (“Scheme”) as enclosed to the notice of the Tribunal 
convened meeting of the equity shareholders of HCIPL 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 HCIL Comtel as considered necessary in 
giving effect to the Scheme, as the Board may deem fit and 
proper.” 
 
TAKE FURTHER NOTICE that pursuant to the applicable 
provisions of the Act and the rules made thereunder read with 
the applicable operating procedures (with requisite 
modifications as stated herein or as may be required) referred 
to in Circular No.14/2020 dated April 8, 2020 read with Circular 
Nos. 17/2020 dated April 13, 2020 and 22/2020 dated June 15, 
2020 issued by the Ministry of Corporate Affairs, Government 
of India, read with the Order, the Meeting is taking place 
through video conferencing or other audio visual means 
(“VC/OAVM”). There shall be no meeting requiring physical 
presence at a common venue in view of the present 
circumstances, on account of the CoVID-19 pandemic. 
Persons entitled to attend and vote may vote through the e-
voting facility made available during the Meeting through 
VC/OAVM. 
 

A copy of the Explanatory Statement, the Scheme and other 
enclosures are enclosed and form part of the notice.  
 
Dated this 27th day of June, 2020. 
 

For HCIL Comtel Private Limited 
 

Sd/- 
Mr. Pranav Roach 

 (Director & Authorized Signatory) 
 
Registered Office: 01, Shivji Marg, Westend Greens, N.H.-8, 
New Delhi-110 037, India 
CIN:  U32204DL2007PTC168125 
Email: corporate@hughes.in 
 
NOTES:  
 
1. THE NOTICE IN RELATION TO THE TRIBUNAL 

CONVENED MEETING OF THE EQUITY 
SHAREHOLDERS OF HCIL COMTEL (“MEETING”), 
TOGETHER WITH THE DOCUMENTS ACCOMPANYING 
THE SAME, INCLUDING THE EXPLANATORY 
STATEMENT AND THE SCHEME (COLLECTIVELY, 
THE “NOTICE”) IS BEING SENT TO ALL THE EQUITY 
SHAREHOLDERS OF HCIL COMTEL AS ON JUNE 12, 
2020 BY E-MAIL IN VIEW OF THE ONGOING COVID-19 
PANDEMIC. THIS NOTICE IS BEING SENT ON THE 
EMAIL ID REGISTERED WITH THE COMPANY. IF THE 
EMAIL ID OF ANY EQUITY SHAREHOLDER ENTITLED 
TO ATTEND AND VOTE AT THE MEETING IS NOT 
REGISTERED WITH THE COMPANY, SUCH EQUITY 
SHAREHOLDER IS REQUESTED TO SEND AN EMAIL 
TO EVOTING@HUGHES.IN FROM THE EMAIL ID IT 
WISHES TO REGISTER NOT LATER THAN JULY 20, 
2020. THIS WILL ENABLE SUCH EQUITY 
SHAREHOLDER TO RECEIVE AN ELECTRONIC COPY 
OF THIS NOTICE, LINKS AND OTHER INFORMATION 
THAT WILL ENABLE THE EQUITY SHAREHOLDER TO 
ATTEND THE MEETING AND CAST ITS VOTE AT THE 
MEETING. 
 

2. A PERSON/ ENTITY WHO IS NOT AN EQUITY 
SHAREHOLDER AS ON THE CUT-OFF DATE (I.E. 
JUNE 12, 2020) SHOULD TREAT THIS NOTICE FOR 
INFORMATION PURPOSES ONLY AND WILL NOT BE 
ENTITLED TO VOTE.  
 

3. THE NOTICE WILL BE DISPLAYED ON THE WEBSITE 
OF HCIL COMTEL AT WWW.HUGHES.IN.  
 

4. IN VIEW OF THE ONGOING COVID-19 PANDEMIC, 
HCIL COMTEL SEEKS TO CONVENE THE MEETING 
THROUGH VIDEO CONFERENCING OR OTHER AUDIO 
VIDEO MEANS (“VC/OAVM”), FOLLOWING THE 
ORDER READ WITH THE PROCEDURES MENTIONED 
IN CIRCULAR NO.14/2020 DATED APRIL 8, 2020 READ 
WITH CIRCULAR NO.17/2020 DATED APRIL 13, 2020 
AND CIRCULAR NO.22/2020 DATED JUNE 15, 2020 
ISSUED BY THE MINISTRY OF CORPORATE AFFAIRS, 
WITH NECESSARY MODIFICATIONS AS MAY BE 
REQUIRED, AND PHYSICAL ATTENDANCE OF 
SHAREHOLDERS HAS BEEN DISPENSED WITH. THE 
PROCEEDINGS OF THE MEETING SHALL HOWEVER 
BE DEEMED TO BE CONDUCTED AT THE 
REGISTERED OFFICE OF HCIL COMTEL WHICH 
SHALL BE THE DEEMED VENUE OF THE MEETING. 
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5. THE EQUITY SHAREHOLDERS OF HCIL COMTEL ARE 
ENTITLED TO VOTE THROUGH THE E-VOTING 
FACILITY MADE AVAILABLE DURING THE MEETING 
WHICH WILL BE HELD THROUGH VC/OAVM MEANS, 
AS DESCRIBED BELOW. FURTHER, SINCE THE 
MEETING WILL BE HELD THROUGH VC/OAVM.  

 
6. THE FACILITY FOR APPOINTMENT OF PROXIES BY 

THE SHAREHOLDERS WILL NOT BE AVAILABLE FOR 
THE MEETING AND HENCE THE PROXY FORM AND 
ATTENDANCE SLIP ARE NOT ANNEXED TO THIS 
NOTICE. 

 
7. A BODY CORPORATE WHICH IS AN EQUITY 

SHAREHOLDER OF HCIL COMTEL IS ENTITLED TO 
APPOINT AN AUTHOIZED REPRESENTATIVE FOR 
THE PURPOSE OF PARTICIPATING AND, OR VOTING 
DURING THE MEETING HELD THROUGH VC/OAVM. 
FURTHER, SUCH BODY CORPORATES (I.E. OTHER 
THAN INDIVIDUALS, HUF, NRI, ETC.) ARE REQUIRED 
TO SEND SCANNED CERTIFIED TRUE COPY (PDF 
FILE) OF THE RELEVANT RESOLUTION / AUTHORITY 
LETTER TOGETHER WITH ATTESTED SPECIMEN 
SIGNATURE OF THE DULY AUTHORIZED 
SIGNATORY(IES) WHO ARE AUTHORIZED TO VOTE, 
TO THE SCRUTINIZER AT INFO@CORPSMITH.ORG 
FROM THEIR REGISTERED EMAIL ADDRESS WITH A 
COPY MARKED TO EVOTING@HUGHES.IN, NO 
LATER THAN 48 HOURS BEFORE THE SCHEDULED 
TIME OF THE MEETING. THE SUBJECT MATTER OF 
THE EMAIL SHOULD BE “HCIL COMTEL EQUITY 
SHAREHOLDERS MEETING”. 
 

8. EQUITY SHAREHOLDER (IN CASE SUCH EQUITY 
SHAREHOLDER IS AN INDIVIDUAL) OR THE 
AUTHORIZED REPRESENTATIVE OF THE EQUITY 
SHAREHOLDER (IN CASE SUCH EQUITY 
SHAREHOLDER IS A CORPORATE MEMBER) 
SHOULD ADDITIONALLY E-MAIL COPY OF THEIR 
VALID AND LEGIBLE IDENTITY PROOF (PDF FILE) 
ISSUED BY A STATUTORY AUTHORITY (I.E. PAN 
CARD/ AADHAAR CARD/ PASSPORT/ DRIVING 
LICENSE/ VOTER ID CARD) TO THE SCRUTINIZER AT 
INFO@CORPSMITH.ORG FROM THEIR REGISTERED 
EMAIL ADDRESS WITH A COPY MARKED TO 
EVOTING@HUGHES.IN, NO LATER THAN 48 HOURS 
BEFORE THE SCHEDULED TIME OF THE MEETING. 
THE SUBJECT MATTER OF THE EMAIL SHOULD BE 
“HCIL COMTEL EQUITY SHAREHOLDERS MEETING”. 

 
9. THE RECORDED TRANSCRIPT OF THE MEETING 

HELD VIA VC/OAVM SAME SHALL BE MAINTAINED IN 
SAFE CUSTODY BY HCIL COMTEL.  

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

joint holder whose name appears at the top in the 
hierarchy of names shall be entitled to vote. 
 

11. Equity shareholders may avail the nomination facility as 
provided under Section 72 of the Act. 
 

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

quorum. 
 

13. In terms of Sections 230 to 232 of the Act, the Scheme 
shall be considered approved by the equity shareholders 
of HCIL Comtel if the resolution mentioned above in the 
Notice has been approved at the Meeting by a majority of 
persons representing three-fourths in value of the equity 
shareholders of HCIL Comtel, voting through e-voting 
facility made available during the Meeting through 
VC/OAVM.  

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

notice convening the Meeting will be published by HCIL 
Comtel through advertisement in the “Financial Express” 
(Delhi NCR edition, in English) and “Jansatta” (Delhi NCR 
edition, in Hindi) indicating the day, date, mode and time 
of the Meeting and stating that the copies of the Scheme 
and the Explanatory Statement and other relevant 
documents can be obtained free of charge on any day 
(except Saturday, Sunday and public holidays) from the 
registered office of HCIL Comtel during business hours. 
 

15. The equity shareholders desiring to exercise their vote 
through e-voting facility are requested to carefully follow 
the instructions set out in the notes below under the 
headings “Voting through E-voting”. 

 
16. The voting rights for the purposes of e-voting shall be 

reckoned on the basis of the paid up value of the equity 
shares registered in the name of the equity shareholders 
as on Friday, June 12, 2020 and a person who is not an 
equity shareholder on such date should treat the notice for 
information purposes only. 

 
17. The scrutinizer will submit his combined report to the 

chairperson and/ or the alternate chairperson (as the case 
may be) after completion of the scrutiny of the votes cast 
by the equity shareholders of HCIL Comtel through e-
voting during the Meeting. The scrutinizer’s decision on 
the validity of the votes shall be final. The results of the 
votes cast through e-voting process will be announced on 
or before Monday, August 3, 2020. The results along with 
the report of the scrutinizer shall be displayed at the 
registered office of HCIL Comtel situated at 1, Shivji Marg, 
Westend Greens, NH-8, New Delhi – 110037 and its 
website www.hughes.in.  

 
ATTENDING THE MEETING 

 
18. Please click on the link “Join Microsoft Teams Meeting” 

received by email from evoting@hughes.in on your email 
id registered with HCIL Comtel to join the Meeting through 
Video Conferencing.  
 

19. Click on the tab “Join on the web instead”. 
 

20. Insert your name in the “Name” field and click on the “Join 
Now” tab. 

 
21. You will join the meeting once the organizer accepts your 

entry into the Meeting. 
  

22. In case of any technical difficulty in joining the meeting, 
you may kindly contact our helpdesk at Email: 
evoting@hughes.in or Mr. Rishab Sharma (Contact No. 
+91 9599760604). 
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VOTING THROUGH E-VOTING  
 
23. The e-voting process shall be activated upon instructions 

of the Chairperson during the Meeting. 
 

24. The procedure and instructions for e-voting facility are as 
follows: 
 
a) Open your web browser during the e-voting period as 

mentioned above, and navigate to https://pollev.com 
and click on the “Log in” tab. 
 

b) Enter the login credentials (i.e. Username and 
password entered during the registration process). 
Prior registration of the credentials is required at least 
48 hours before the Meeting. For registration, please 
refer to “PROCEDURE FOR REGISTERING THE 
EMAIL ADDRESS FOR ENABLING E-VOTING 
FACILITY” below.   

 
c) Once you have logged in, please click on the “Home” 

tab. Under the caption “Join presentation” please 
enter the “username” in the filed box and click “Join”. 
This is the same “username” that you will be receiving 
on your email id registered with HCIL Comtel. 
 

d) You will be directed to the voting page. Please select 
“Yes” if you wish to vote in favour of the Resolution 
and “No” if you wish to vote against the Resolution. 
 

e) Once you have clicked either “Yes” or “No”, your 
response will be recorded with the presenter.You can 
see your response by clicking on the “History” tab. 

 
f) Once you have recorded your response, you may not 

be allowed to modify your vote.  
 
g) In case of any queries, you may kindly contact our 

helpdesk at Email: evoting@hughes.in or Mr. Rishab 
Sharma (Contact No. +91 9599760604). 

 
25. In the event any Equity Shareholder faces difficulties in 

logging in and cast their vote on the e-voting platform, 
such shareholder(s) can choose to cast the vote by 
sending an email to the Scrutinizer at info@corpsmith.org 
from their registered email address with a copy marked to 
evoting@hughes.in from the email id registered with HCIL 
Comtel. In the event a poll is demanded during the 
Meeting, Equity Shareholders can convey their vote by 
sending an email to the Scrutinizer at info@corpsmith.org 
from their registered email address with a copy marked to 
evoting@hughes.in from the email id registered with HCIL 
Comtel. In any event the Chairperson of the Meeting may 
decide to call for voting by the Equity Shareholders in any 
manner as may be deemed appropriate.  
 

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

27. Shareholders may join the Meeting through Laptops, 
Smartphones, Tablets and iPads. Further, the 
shareholders will be required to use Internet with a good 
speed to avoid any disturbance during the Meeting. 
Members will need the latest version of Chrome, Safari, 
Internet Explorer 11, MS Edge or Firefox. Please note that 
participants connecting from Mobile Devices or Tablets or 

through Laptops connecting via mobile hotspot may 
experience Audio/Video loss due to their respective 
network connectivity. It is therefore recommended to use 
stable Wi-Fi or LAN connection to mitigate any glitches.  
 

28. The equity shareholders of HCIL Comtel can join the 
Meeting 15 minutes before and after the scheduled time of 
commencement of the Meeting by following the procedure 
mentioned in this Notice. 

 
29. Log-in to the VC/OAVM platform by the shareholder using 

the email id registered with HCIL Comtel shall be 
considered for record of attendance of such member for 
the Meeting, and the attending of Meeting will be counted 
for the purpose of reckoning the quorum in terms of the 
Order.  

 
30. Submission of Questions/queries prior to the Meeting: 

Equity shareholders desiring any additional information or 
having any question or query are requested to e-mail HCIL 
Comtel at evoting@hughes.in, at least 2 days before the 
date of the Meeting so as to enable HCIL Comtel to keep 
the information ready.  

 
31. Speaker Registration before the Meeting: Equity 

shareholders who wish to register as speakers are 
requested to send an email to evoting@hughes.in. The 
equity shareholders shall be provided with a ‘queue 
number’ before the Meeting. Shareholders are requested 
to remember the same and wait for their turn to be called 
by the Chairperson of the Meeting during the Question & 
Answer Session. Due to inherent limitation of transmission 
and coordination during the Meeting, HCIL Comtel may 
have to dispense with or curtail the Question & Answer 
Session. Hence, shareholders are encouraged to send 
their questions/queries etc., in advance as provided in 
Note 30 above. 

 
PROCEDURE FOR REGISTERING THE EMAIL 
ADDRESS FOR ENABLING E-VOTING FACILITY  

 
32. Open the link https://Pollev.com on a browser and click on 

the “Registration” tab. 
 

33. Click on “Sign-up” tab and after filling in your details 
including a password that should remember, please press 
the tab “Create Account”.    

 
34. You will get a confirmation email on your email id 

registered with HCIL Comtel. Please open the email and 
click on the tab “Confirm Email Address”. 

 
35. You will be redirected to a page with a caption “Response 

history”. 
 

36. Click on the “Registration” tab again. You will get directed 
to a page with a caption “Register with a presenter”. 
Please click the said caption. 

 
37. You will be directed to the “Participant registration” page. 

Now you will be required to insert the “Presenter 
Username” that you will be receiving on your email id 
registered with HCIL Comtel. For example, if the 
username is “Evoting976”, insert that and click on the 
“Search” tab. 

 
38. After clicking the username, you will be directed to the 

“register with E Voting” page and your name and email id 
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will appear on the screen. Please click on the “Register” 
tab.  

 
39. You will see “Registration complete” caption. This means 

you have successfully completed the registration process. 
Please click on “Join presentation” tab.  
 

40. All documents referred to in the Notice and the 
accompanying Explanatory Statement will be available for 
inspection by the equity shareholders at the registered 
office of HCIL Comtel 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. 

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

addressed to Ms. Damini Srivastava through e-mail at 
evoting@hughes.in.  

 
Enclosures: As above 
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 
232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 
READ WITH RULE 6 OF THE COMPANIES 
(COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF 
THE TRIBUNAL CONVENED MEETING OF THE EQUITY 
SHAREHOLDERS OF HCIL COMTEL PRIVATE LIMITED 
 
1. This explanatory statement is being furnished pursuant to 

Sections 230(3), 232(1), 232(2) and 102 of the 
Companies Act, 2013 (“Act”) read with Rule 6 of the 
Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (“Rules”) (“Explanatory 
Statement”). 
 

2. Pursuant to the order dated May 11, 2020 under Section 
230(1) of the Act in Company Application No. CA (CAA)- 
186(PB)/2019 (“Order”), passed by the Principal Bench 
of the Hon’ble National Company Law Tribunal at New 
Delhi (“Tribunal”), a meeting of the equity shareholders 
of HCIL Comtel Private Limited (“HCIL Comtel” or 
“Transferee Company 2”) is being convened on 
Saturday, the 1st day of August, 2020 between 2 P.M. 
and 3 P.M. (“Meeting”) through video conferencing or 
other audio visual means (“VC/OAVM”), for the purpose 
of considering and, if thought fit, approving with or 
without modification(s), the composite scheme of 
arrangement between Bharti Airtel Limited *BAL” or 
“Transferor Company 1”), Bharti Airtel Services Limited 
(“BASL” or “Transferor Company 2”), Hughes 
Communications India Limited (now known as Hughes 
Communications India Private Limited) (“HCIPL” or 
“Transferee Company 1”) and HCIL Comtel and their 
respective shareholders and creditors under Sections 
230 to 232 and other applicable provisions of the Act 
(“Scheme”). The Scheme as filed with the Tribunal is 
enclosed as ANNEXURE 1. Please refer to paragraphs 
nos. 94 and 96 of this Explanatory Statement for the 
rationale and salient features of the Scheme, 
respectively.  
 

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

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

5. In terms of the directions contained in the Order, “the 
quorum of the meeting of the equity shareholders shall 
be 7, to be personally present”. Further, the Order also 
directs that in case the required quorum for the Meeting 
is not present at the commencement of the Meeting, then 
the Meeting shall be adjourned by 30 minutes and 
thereafter, the persons present shall be deemed to 
constitute the quorum. 

 
6. For the purposes of computing the quorum, the 

authorized representatives shall also be considered, 
subject to requisite documents being submitted in the 
manner described above. 

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

Nagesh, Advocate, as the Chairperson of the Meeting 
and failing him, Mr. Saurabh Kalia, Advocate, as the 
Alternate Chairperson of the Meeting, including for any 
adjournment(s) thereof. The Tribunal has also appointed 

Mr. Naveen Pandey, practicing Company Secretary, as 
the Scrutinizer for the Meeting, including for any 
adjournment(s) thereof. 

 
8. The board of directors (“Board”) of BAL, at its meeting 

held on May 6, 2019, approved the Scheme pursuant to 
resolution dated May 6, 2019.  
 

9. The Board of BASL at its meeting held on May 6, 2019, 
approved the Scheme pursuant to its resolution dated 
May 6, 2019.  

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

approved the Scheme pursuant to its resolution dated 
May 24, 2019. 

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

2019, approved the Scheme pursuant to its resolution 
dated June 1, 2019. 

 
12. The Scheme is presented pursuant to the provisions of 

Sections 230 to 232 and other relevant provisions of the 
Act, for (a) transfer of the VSAT Undertaking 1 (defined 
under Clause 1.35 of Part A of the Scheme) of BAL and 
vesting of the same with HCIPL; and (b) transfer of the 
VSAT Undertaking 2 (defined under Clause 1.41 of Part 
A of the Scheme) of BASL and vesting of the same with 
HCIL, both on a going concern basis by way of a slump 
sale in accordance with Section 2(42C) of the Income-tax 
Act, 1961. Additionally, the Scheme also provides for 
various other matters consequential or otherwise 
integrally connected with the Scheme.  

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

shall be considered approved by the equity shareholders 
of HCIL Comtel if the resolution mentioned above in the 
notice has been approved at the Meeting by a majority of 
persons representing three-fourths in value of the equity 
shareholders of HCIL Comtel, voting during the Meeting 
through VC/OAVM. 

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

14. Details of BAL (i.e. Transferor Company 1) 
 

Bharti Airtel Limited 
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 

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

BAL’s equity shares are listed 
on the BSE Limited and the 
National Stock Exchange of 
India Limited.  

 
15. Summary of the main objects as per the memorandum of 

association of BAL: 
 
The objects for which BAL has been established are set 
out in its memorandum of association. The main objects 
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as set out in Clause III(A) of the memorandum of 
association are as under: 
 
“1. To promote & establish Companies, Funds, 

Associations or Partnerships for providing telecom 
networks and/or to run and maintain telecom 
services 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.” 

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

association of BAL permits the arrangement envisaged 
under the Scheme and the same has been extracted 
below: 
  
“13. To purchase or otherwise acquire, sell, dispose of 

concerns and undertakings, mortgages, charges, 
patents, licences, securities, concessions, options, 
policies, book debts and any claims and any 
interest in real or personal property and any claims 
against such property or against any persons or 
company and to carry on any business in the 
concern or undertaking so acquired.” 

 
17. Main business carried on by BAL:  

 
BAL is engaged in the business of providing global 
telecommunication services with operations currently in 
18 countries across Asia and Africa. Headquartered in 
New Delhi, India, BAL ranks amongst the top 3 mobile 
service providers globally in terms of subscribers. In 
India, BAL’s product offerings include 2G, 3G and 4G 
wireless services, mobile commerce, fixed line services, 
high speed home broadband, DTH, enterprise services 
including national and international long distance 
services to carriers. It has Unified License to operate in 
Punjab, Himachal Pradesh, Karnataka, Andhra Pradesh, 
Delhi and Kolkata and Unified Access Service License in 
remaining circles except in Rajasthan and North–Eastern 
Circle. In the rest of the geographies, it offers various 
services such as 2G, 3G and 4G wireless services and 
mobile commerce. 

 
18. Details of change of name of BAL during the last five 

years:  
 
BAL was incorporated on July 7, 1995 under the 
provisions of the Companies Act, 1956 under the name 
“Bharti Tele-Ventures Limited”. Thereafter, on April 24, 
2006, its name was changed to its present name i.e. 
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“Bharti Airtel Limited”. Accordingly, there has been no 
change in the name of BAL during the last five years. 

 
19. Details of change in registered office of BAL during the 

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

 
20. Details of change in objects of BAL during the last five 

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

 
21. Details of the capital structure of BAL including 

authorized, issued, subscribed and paid-up share capital:  
 

Particulars Amount  
(in Rs.) 

Authorized Share Capital as on June 12, 2020 
29,55,59,80,000 equity shares of 
Rs. 5/- each 

1,47,77,99,00,000 

1,000 preference shares of Rs 
100/- each 

1,00,000 

Total 1,47,78,00,00,000 
Issued, Subscribed and Fully Paid-up Share Capital 
as on June 12, 2020 
5,45,55,57,355 equity shares of 
Rs. 5/- each 

27,27,77,86,775 

497 preference shares of Rs 100/- 
each 

49,700 

Total 27,27,78,36,475 
 

There would be no change in the pre and post-
arrangement, capital structure and shareholding pattern 
of BAL pursuant to the Scheme.  
 
Please refer to ANNEXURE 21 for the details regarding 
the pre and post-arrangement, expected capital structure 
and shareholding pattern of BAL.  

 
22. Names of the promoter and promoter group of BAL 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, 35 Cybercity, 
Ebene, Mauritius 

3. Indian Continent 
Investment Limited 

6, Sir William Newton 
Street, Port Louis, 
Mauritius 

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

 
Notes:  
 
(i)  Bharti Telecom Limited (“BTL”) is promoter of BAL.  
 
(ii)  Indian Continent Investment Limited is a “person 

acting in concert” with the promoter (i.e. BTL). 
 
(iii)  Viridian Limited is a “person acting in concert” with 

Pastel Limited (“Pastel”), member of BAL promoter 
group. 

 
(iv)  Pastel is a member of BAL Promoter Group in 

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

 
23. Names of the directors of BAL as on June 12, 2020 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  

2. Ms. Chua Sock 
Koong (Non-
executive Director) 

15A Oei Tiong Ham 
Park Singapore - 
268302 

3. Mr. Craig Edward 
Ehrlich  
(Independent 
Director) 

Block B, 6/F, Best View 
Court 66 MacDonnell 
Road Hong Kong  

4. Mr. Dinesh Kumar 
Mittal (Independent 
Director) 

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

5. Ms. Kimsuka 
Narasimhan 
(Independent 
Director) 

No.12, Marina 
Boulevard No.31-03, 
Marina Bay Financial 
Centre Tower 3 
Singapore - 018982  

6. Mr. Manish 
Santoshkumar 
Kejriwal (Independent 
Director) 

Flat No. 3703, 37th & 
38th Floor, Vivarea 
Building, B Wing, Sane 
Guruji Marg, Jacob 
Circle, Mahalaxmi 
Mumbai - 400011  

7. Mr. Rakesh Bharti 
Mittal (Non-executive 
Director) 

4 Pearl Lane, DLF 
Chattarpur Farms, 
Chattarpur, Delhi 
110074  

8. Mr. Shishir 
Priyadarshi 
(Independent 
Director) 

A-1/6, Panchsheel 
Enclave New Delhi  - 
110017  

9. Ms. Tan Yong Choo 
(Non-executive 
Director) 

22, Park Villas Green 
Singapore - 545430 

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

F-01,1st Floor, Legacy 
Caldera 56 SRT Road, 
Cunningham Cross 
Road Bengaluru - 
560052 

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

A2/1202, World SPA 
East Sector-30, 
Gurgaon 122001  
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24. The date of the board meeting at which the Scheme was 
approved by the Board of BAL 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 
BAL on May 6, 2019. The details of the directors who 
voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such 
resolution are as under: 
 

S. 
No. 

Names of the Directors  
(present at the board 

meeting) 

Votes 

1. Mr. Sunil Bharti Mittal  For the resolution 
2. Ms. Chua Sock Koong For the resolution 
3. Mr. Craig Edward Ehrlich  For the resolution 
4. Mr. Dinesh Kumar Mittal  For the resolution 
5. Ms. Kimsuka 

Narasimhan  
For the resolution 

6. Mr. Manish 
Santoshkumar Kejriwal  

For the resolution 

7. Mr. Rakesh Bharti Mittal  For the resolution 
8. Mr. Shishir Priyadarshi  For the resolution 
9. Ms. Tan Yong Choo  For the resolution 
10. Mr. Gopal Vittal  For the resolution 

 
Mr. V.K. Viswanathan was unable to attend the meeting. 
 
All directors present in the meeting participated and 
voted in favour of the resolution approving the Scheme. 
No director voted against the Scheme. Thus, the Scheme 
was approved unanimously by the directors who 
attended and voted at the meeting. 
 

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

26. Disclosure about the effect of the Scheme on the material 
interests of directors and key managerial personnel of 
BAL:  
 
None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of BAL and their respective “Relatives” (as defined under 
the Act and rules formed thereunder) have any material 
interests, financial or otherwise in the Scheme, except to 
the extent of their respective shareholding in BAL, if any. 
 

27. Disclosure about the effect of the Scheme on the 
following persons in relation to BAL:  
 

S. 
No. 

Category of 
Stakeholder 

Effect of the Scheme on 
Stakeholders 

1. Promoter & 
Non-Promoter 
Shareholders 

There shall be no change in 
the shareholding of Promoter 
and Non-Promoter 
shareholders of BAL pursuant 
to the Scheme since the 
transfer of VSAT Undertaking 
1 of BAL into HCIPL will take 
place for a lump sum cash 
consideration in terms of 
Clause 9 of Part B of the 

Scheme.  
2. Creditors In terms of Clause 3.1 of Part 

B of the Scheme, upon the 
Effective Date and with effect 
from the Appointed Date, all 
VSAT Undertaking 1 
Transferring Liabilities shall 
stand transferred, or be 
deemed to have been 
transferred to HCIPL so as to 
become from the Appointed 
Date, the Liabilities of HCIPL 
in relation to the VSAT 
Undertaking 1 and HCIPL 
undertakes to meet, discharge 
and satisfy the same. 
 
In terms of Clause 3.2 of Part 
B of the Scheme, 
notwithstanding anything to 
the contrary stated herein, it is 
clarified that apart from the 
VSAT Undertaking 1 
Transferring Liabilities, no 
other Liabilities that shall be 
attributable to and/or arising 
out of the activities or 
operations of the VSAT 
Undertaking 1 shall be 
transferred to HCIPL as part 
of the VSAT Undertaking 1 
and the same shall be borne 
by BAL. For the avoidance of 
doubt, it is hereby clarified that 
all tax Liabilities attributable to 
and/ or arising out of the 
activities or operations of the 
VSAT Undertaking 1 for a 
period up to the Appointed 
Date shall continue to be 
Liabilities of BAL and shall be 
borne by BAL. 
 

3. Depositors/ 
Deposit 
Trustee 

Not Applicable. As on date, 
BAL does not have any 
outstanding public deposits 
and therefore the effect of the 
Scheme on any such 
depositors and deposit trustee 
does not arise.  
 

4. Debenture 
Holders/ 
Debenture 
Trustee 

The Scheme is expected to 
have no effect on the interests 
of the security/ bond trustee 
appointed in connection with 
the overseas bonds issued by 
BAL as well as the debenture 
trustee appointed in 
connection with the 
debentures issued by BAL.  
 

5. Employees / 
Key 
Managerial 
Personnel 

The employees and KMPs of 
BAL shall continue as 
employees and KMPs of BAL 
upon the Effective Date. 
 

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

28. In compliance with the provisions of section 232(2)(c) of 
the Act, the Board of BAL, has adopted a report, inter-
alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of BAL is enclosed as ANNEXURE 10.  
 

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

 
30. No investigation proceedings are pending in relation to 

BAL under Sections 235 to 251 of the Companies Act, 
1956 or under Sections 210 to 227 of the Act.  
 

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

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

32. Details of BASL (i.e. Transferor Company 2) 
 

Bharti Airtel Services Limited 
Corporate 
Identification No. 
(CIN) 

U64201DL1997PLC091001 

Permanent Account 
No. (PAN) 

AAACB8917G 

Incorporation Date December 5, 1997 
Type of Company Public Limited Company 
Registered Office 
Address 

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

Email bhartiairtelservices@bharti.in 
Stock Exchange(s) 
where securities of 
BASL are listed  

The shares of BASL are not 
listed on any Stock Exchange. 

 
33. Summary of the main objects as per the memorandum of 

association of BASL: 
 
The objects for which BASL has been established are set 
out in its memorandum of association. The main objects 
as set out in Clause III(A) of the memorandum of 
association are as under: 
 
“1. To establish and carry on in India and elsewhere 

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

 
2. To establish and carry on business in India and 

elsewhere either on its own or in alliance with any 
other Person/Body/Bodies Corporate incorporated 
in India or abroad either under the strategic alliance 
or Joint Venture or any other business arrangement 

to manufacture, assemble, fabricate, import, export, 
buy, sell, repair, convert, erect, maintain, let on hire 
and otherwise deal in all sorts of Electronic, 
Electrical and Computer, Products/Equipments to 
Printed Circuit Boards, Sonic and Ultrasonic 
Equipments and Apparatus, Radar Equipments, 
Accounting and business machines and Control 
Equipments and all accessories, spares, stores, 
parts, components, assemblies and all kinds of 
instruments, apparatus, appliances and gadgets 
used for or in connection with any of the aforesaid 
items. 

 
3. To establish and carry on in India and elsewhere 

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

 
4. To establish, promote, design, develop, undertake, 

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

 
5. To establish, install, maintain, operate and carry on 

in India and elsewhere either on its own or in 
alliance with any other person/body/bodies 
corporate incorporated in India or abroad either 
under strategic alliances or joint ventures or any 
other business arrangements of pro 
viding/operating basic telecommunication services, 
cellular mobile telephone services, internet 
services, web based electronics, e-commerce and 
other allied services, V-sat voice and data mail 
services, very small aparture terminals (V-Sat) 
communications, value added network services 
(VANS), electronic data inter charge services, 
datacom network services, video conference 
services, e-mail, graphics, signals and other 
information based services on fixed line or wireless 
(radio, microwave, cellular, satellite, VHF/UHF) or 
any combination thereof. 

 
6. To create a pool/reservoir of technical, 

administrative, managerial persons, consultants, 
advisors of varying qualifications, experience and 
expertise in the fields of telecom industry whether 
services or otherwise either by taking them on hire, 
employment or otherwise and place their services 
on hire and/or supply such manpower to any 
individual, firm, Company, organization, 
Government Department or others in telecom or 
other related sector in India or abroad, from time to 
time, according to the needs of the organization(s) 
and to establish and run training institutes for 
providing in house training, monitoring of job 
performance and developing personnel to 
undertake various jobs involved in such contract 
and participate in various seminars and 
conferences. 
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7. To provide a broad range of IT services, network 
development services, including network 
integration, system integration, network 
management, network outsourcing, data centre 
services, security solutions, voice & data unified 
communication solutions, audiotax and vediotax in 
India and elsewhere either on its own or in alliance 
with any other Person/Body/Bodies Corporate 
incorporated in India or abroad either under a 
strategic alliance or Joint Venture or any other 
arrangement. 

 
8. To engage in providing Facility Management 

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

 
9. To provide various telemarketing services, directly 

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

 
10. To provide Digital Media Communication Services 

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

 
11. To provide services solely or jointly or in 

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

services via SMS, MMS, IM, Web Chat or email. 
 
12. To undertake the business of providing SMS and 

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

 
34. Sub-clause 23 of Clause III.(B) of the memorandum of 

association of BASL permits the arrangement envisaged 
under the Scheme and the same has been extracted 
below: 
  
“23. To sell, lease, exchange or otherwise deal with or 

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

 
35. Main business carried on by BASL:  

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

 
36. Details of change of name of BASL during the last five 

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

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

 
38. Details of change in objects of BASL during the last five 

years:  
 
Except as stated herein, there has been no change in 
BASL’s objects during the last five years.  
 
a) With the commencement of the Act and pursuant to 
the special resolution dated February 25, 2019 passed in 
the extra-ordinary general meeting of the shareholders of 
BASL, certain technical changes were made, inter alia, to 
references of the sections under the Companies Act, 
1956 to sections under the Act and to replace headings of 
the relevant parts in the Memorandum of Association of 
BASL (“BASL MoA”), and such technical changes are 
marked as #.  
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b) Part A of Clause Ill of BASL MoA has been altered by 
way of the aforesaid special resolution, by inserting the 
following sub-clauses under Part A of Clause Ill, after the 
existing sub-clause 8 as under: 

 
“9. To provide various telemarketing services, directly or 
indirectly, to corporates, enterprises, societies and other 
entities and enable, facilitate, offer and support the 
transmission and delivery of commercial 
communication/transactional and or services 
communication or scrubbing or aggregation by using the 
telecommunication services and other related activities to 
support the rendering of telemarketing services. 
 
10. To provide Digital Media Communication Services 
including, inter alia, (i} Enterprise Communication 
Services related to various communication media such as 
SMS, Voice Calls, Emails, Mobile Applications & Mobile 
Videos and Communication Platforms for managing such 
Services; (Ii} Media Solutions comprising of Brand 
Solutions related to Digital Engagement, Mobile 
Applications & Social Media Marketing, Designing or 
enabling Marketing campaigns and of Performance 
Solutions related to Email, Mobile & Online Marketing; (Iii) 
Online/Mobile Platforms for soliciting visitors to generate 
revenue through Advertisement & other similar licensing 
activities; (iv) Social Media Services using tools such as 
Social Media Intelligence, Advocacy & Reputation 
Management, Consumer Surveys; and (v) Data Analytics 
and Behavioural Audits. 
 
11. To provide services solely or jointly or in partnership, 
for enabling Mobile Messaging either SMS or MMS via 
software development and sales for maintaining inbound 
and outbound SMS/MMS. EMS or MMS, create keywords 
and automated responses etc. and provide turnkey 
SMS/MMS and other text messaging solutions like SMS 
/MMS alerts, BULK SMS /MMS and SMS/MMS marketing 
etc. Also, to provide services around wireless 
communications, Corporate SMS/MMS, Web to SMS, 
Email servers to SMS/MMS for GSM and CDMA 
customers, reply-able instant messaging by SMS/MMS to 
PC, access to messenger services from WAP GPRS, 
Mobile communities and group interaction, multimedia 
news, Multimedia Messaging Services (MMS) and any 
other technology or mode that enables mobile users to 
see and interact with others who share Internet services 
via SMS, MMS, IM, Web Chat or email. 
 
12. To undertake the business of providing SMS and web 
based platform services, solution and advertising, 
hardware and software research ,mobile software and 
services, computer services ,business support services 
,data processing, training research and development 
activities, computer graphic ,developing toots for all types 
of data ,management, improving, modifying , customizing 
, contracting , marketing , selling ,distributing ,licensing 
,import and export of all description, hardware, software 
and data processing consultancy services. 
 
c) Part C of Clause Ill of BASL MoA i.e. "THE OTHER 
OBJECTS ARE" (all Sub- clauses 1 to 22) has been 
deleted by way of the aforesaid special resolution. 
 
d) Clause IV of the BASL MoA has been amended and 
substituted with the following clause: 
 
“IV The liability of the Member(s) is Limited and this 

liability is limited to the amount unpaid, if any, on the 
shares held by them.” 

 
39. Details of the capital structure of BASL including 

authorized, issued, subscribed and paid-up share capital  
 

Particulars Amount  
(in Rs.) 

Authorized Share Capital as on June 12, 2020 
10,00,000 equity shares of Rs. 10/- 
each. 

1,00,00,000 

Total 1,00,00,000 
Issued, Subscribed and Fully Paid-up Share Capital 
as on June 12, 2020 
1,00,000 fully paid-up equity shares 
of Rs. 10/- each. 

10,00,000 

Total 10,00,000 
 

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

S. 
No. 

Name of the 
Promoter 

Address 

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

 
41. Names of the directors of BASL as on June 12, 2020 

along with their addresses:  
 

S. 
No. 

Name of the 
Director and 
Designation 

Address 

1. Mr. Ajai Puri 
(Director) 

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

2. Mr. Badal Bagri 
(Director) 

148-Birch Court, Nirvana 
Country Sector-50, 
Gurgaon Gurgaon - 
122018  

3. Mr. Pankaj Tewari 
(Director) 

Flat No. P2A/106, 
Princeton Estate, Near 
Golf Course Road, DLF 
Phase-V, Sika nderpur, 
Gurgaon - 122002  

4. Ms. Neha Sharma 
(Director) 

5/13 Roshan Singh 
Bhandari Near Central 
Bank of India, Regional 
Officer,1 Shans Indore - 
452003 

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

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

12



 

S. 
No. 

Names of the 
Directors  

(present at the board 
meeting) 

Votes 

1. Mr. Ajai Puri  For the resolution 
2. Mr. Badal Bagri For the resolution 
3. Mr. Pankaj Tewari  For the resolution 
4. Ms. Neha Sharma  For the resolution 

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

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

44. Disclosure about the effect of the Scheme on the material 
interests of directors and key managerial personnel of 
BASL:  
 
None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of BASL and their respective “Relatives” (as defined 
under the Act and rules formed thereunder) have any 
material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in 
BASL and BAL, if any. 
 

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

S. 
No. 

Category of 
Stakeholder 

Effect of the Scheme on 
Stakeholders 

1. Promoter & 
Non-Promoter 
Shareholders 

There shall be no change in 
the shareholding of Promoter 
& Non-Promoter 
shareholders of  BASL 
pursuant to the Scheme 
since the transfer of VSAT 
Undertaking 2 of BASL into 
HCIL Comtel will take place 
for a lump sum cash 
consideration in terms of 
Clause 9 of Part C of the 
Scheme.  

2. Creditors In terms of Clause 3.1 of Part 
C of the Scheme, upon the 
Effective Date and with effect 
from the Appointed Date, all 
VSAT Undertaking 2 
Transferring Liabilities shall 
stand transferred, or be 
deemed to have been 
transferred to the HCIL 
Comtel so as to become from 
the Appointed Date, the 
Liabilities of HCIL Comtel in 
relation to the VSAT 
Undertaking 2 and HCIL 
Comtel undertakes to meet, 
discharge and satisfy the 
same. 
 
In terms of Clause 3.2 of Part 

C of the Scheme, 
notwithstanding anything to 
the contrary stated herein, it is 
clarified that apart from the 
VSAT Undertaking 2 
Transferring Liabilities, no 
other Liabilities that shall be 
attributable to and/or arising 
out of the activities or 
operations of the VSAT 
Undertaking 2 shall be 
transferred to HCIL Comtel as 
part of the VSAT Undertaking 
2 and the same shall be borne 
by BASL. For the avoidance of 
doubt, it is hereby clarified that 
all tax Liabilities attributable to 
and/ or arising out of the 
activities or operations of the 
VSAT Undertaking 2 for a 
period up to the Appointed 
Date shall continue to be 
Liabilities of BASL and shall 
be borne by BASL. 
 

3. Depositors/ 
Deposit 
Trustee 

Not Applicable. As on date, 
BASL does not have any 
outstanding public deposits 
and therefore the effect of the 
Scheme on any such 
depositors and deposit trustee 
does not arise.  
 

4. Debenture 
Holders/ 
Debenture 
Trustee 

Not Applicable. As on date, 
BASL does not have any 
outstanding debentures and 
therefore the effect of the 
Scheme on any such 
debenture holders and 
debenture trustees does not 
arise.  
 

5. Employees / 
Key 
Managerial 
Personnel 

The employees and KMPs of 
BASL shall continue as 
employees and KMPs of 
BASL upon the Effective Date.  
 

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

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

the Act, the Board of BASL, has adopted a report, inter-
alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of BASL is enclosed as ANNEXURE 12.  
 

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

48. No investigation proceedings are pending in relation to 
BASL under Sections 235 to 251 of the Companies Act, 
1956 or under Sections 210 to 227 of the Act.  
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49. To the knowledge of BASL, no winding-up petition 

(including under Section 433 read with Section 434 of the 
Companies Act, 1956) and/ or insolvency proceedings 
under the Insolvency and Bankruptcy Code, 2016 are 
pending against BASL.  
 

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

 
51. BASL is an unlisted entity. Accordingly, the applicable 

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

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

52. Details of HCIPL (i.e. Transferee Company 1) 
 
Hughes Communications India Private Limited 

Corporate 
Identification No. 
(CIN) 

U64202DL1992PTC048053 

Permanent Account 
No. (PAN) 

AAACH0765L 

Incorporation Date March 17, 1992 
Type of Company Private Limited Company 
Registered Office 
Address 

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

Email corporate@hughes.in 
Stock Exchange(s) 
where securities of 
HCIPL are listed  

The shares of HCIPL are not 
listed on any Stock Exchange. 

 
53. Summary of the main objects as per the memorandum of 

association of HCIPL: 
 
The objects for which HCIPL has been established are 
set out in its memorandum of association. The main 
objects as set out in Clause III(A) of the memorandum of 
association are as under: 
 
“1. To provide geostationary satellite and/or other 

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

 
2. To manufacture, assemble, produce, repair, 

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

 
3. To design, develop, improve, reproduce, import, 

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

 
4. To render technical assistance and services 

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

 
5. To produce, design, develop, sell, operate, 

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

 
54. Sub-clause 1 of Clause III.B. of the memorandum of 

association of HCIPL permits the arrangement envisaged 
under the Scheme and the same has been extracted 
below: 
  
“1. To acquire and undertake the whole or any part of 

the good-will business, concern, undertaking, 
property rights, assets and liabilities of any person, 
firm, association, society, company or corporation 
carrying on any business which the Company is 
authorised to carry on or possessed of property 
suitable for the purpose of this Company or by cash 
or otherwise, or partly in one way and partly in 
another or other, and to conduct, expand and 
develop or wind up and liquidate such business and 
to purchase and take steps for the acquisition of 
existing and new licenses, in connection with the 
main business of the Company.”” 

 
55. Main business carried on by HCIPL:  

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

 
56. Details of change of name of HCIPL during the last five 

years:  
 
HCIPL was incorporated on March 17, 1992 under the 
provisions of the Companies Act, 1956, under the name 
“Hughes Escorts Communications Limited”. Thereafter, 
on April 5, 2006, its name was changed to “Hughes 
Communications India Limited” and subsequently, on 
October 23, 2019, its name was changed to its current 
name i.e. “Hughes Communications India Private 
Limited” pursuant to it being converted from a public 
limited company to private limited company. Accordingly, 
the name of HCIPL has changed once during the last five 
years when its name was changed from “Hughes 
Communications India Limited” to its current name i.e. 
“Hughes Communications India Private Limited” on 
October 23, 2019. 
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57. Details of change in registered office of HCIPL during the 
last five years:  
 
There has been no change in HCIPL’s registered office 
during the last five years.  

 
58. Details of change in objects of HCIPL during the last five 

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

 
59. Details of the capital structure of HCIPL including 

authorized, issued, subscribed and paid-up share capital  
 

Particulars Amount  
(in Rs.) 

Authorized Share Capital as on June 12, 2020 
2,00,00,000 equity shares of Rs. 
10/- each. 

20,00,00,000 

Total 20,00,00,000 
Issued, Subscribed and Fully Paid-up Share Capital 
as on June 12, 2020 
1,55,00,000 fully paid-up equity 
shares of Rs. 10/- each. 

15,50,00,000 

Total 15,50,00,000 
 

60. Names of the promoters of HCIPL along with their 
addresses:  
 

S. 
No. 

Name of the 
Promoter 

Address 

1. HNS India VSAT 
Inc  

11717, Exploration Lane, 
German Town, MD- 
20876, USA 

 
61. Names of the directors of HCIPL as on June 12, 2020 

along with their addresses:  
 

S. 
No. 

Name of the 
Director and 
Designation 

Address 

1. Mr. Pradman 
Prithvinath Kaul 
(Director) 

10912, Barn Wood 
Lane, Potomac, 
Maryland - 20854 USA 

2. Mr. Pranav Roach 
(Director) 

B-49, Sarvodaya 
Enclave, Malviya Nagar, 
New Delhi – 110017 

3. Mr. Partha Banerjee 
(Managing Director) 

Plot No. 35 Sector 9 
Gurgaon – 122001 

4. Mr. Vinod Sood 
(Director) 

B-52, Greenwood City, 
Sector 45, Kanahi (73), 
Gurgaon – 122003 

5. Mr. Dean Alfred 
Manson (Director) 

1630 Irvin St Vienna VA 
221822118, USA 

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

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

 
S. 

No. 
Names of the 

Directors  
(present at the board 

meeting) 

Votes 

1. Mr. Partha Banerjee For the resolution 
2. Mr. Pranav Roach For the resolution 
3. Mr. Vinod Sood For the resolution 

 
Mr. Vijay Dhar, Mr. Pradman Prithvinath Kaul, Mr. Vinod 
Shukla and Mr. Dean Alfred Manson were unable to 
attend the meeting. Mr. Vijay Dhar and Mr. Vinod Shukla 
have resigned on March 1, 2020 and May 18, 2020, 
respectively.  
 
All directors present at the meeting participated and 
voted in favour of the resolution approving the Scheme. 
No director voted against the Scheme. Thus, the Scheme 
was approved unanimously by the directors who 
attended and voted at the meeting. 
 

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

64. Disclosure about the effect of the Scheme on the material 
interests of directors and key managerial personnel of 
HCIPL:  
 
None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of HCIPL and their respective “Relatives” (as defined 
under the Act and rules formed thereunder) have any 
material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in 
HCIPL and BAL, if any. 
 

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

S. 
No. 

Category of 
Stakeholder 

Effect of the Scheme on 
Stakeholders 

1. Promoter & 
Non-Promoter 
Shareholders 

There shall be no change in 
the shareholding of the 
Promoters and Non-Promoter 
Shareholders of HCIPL 
pursuant to the Scheme since 
the transfer of VSAT 
Undertaking 1 of BAL into 
HCIPL will take place for a 
lump sum cash consideration 
in terms of Clause 9 of Part B 
of the Scheme.  

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

3. Depositors/ 
Deposit 
Trustee 

Not Applicable. As on date, 
HCIPL does not have any 
outstanding public deposits 
and therefore the effect of the 
Scheme on any such 
depositors and deposit trustee 
does not arise.  
 

4. Debenture 
Holders/ 
Debenture 
Trustee 

Not Applicable. As on date, 
HCIPL does not have any 
outstanding debentures and 
therefore the effect of the 
Scheme on any such 
debenture holders and 
debenture trustees does not 
arise.  
 

5. Employees / 
Key 
Managerial 
Personnel 

The employees and KMPs of 
HCIPL shall continue as 
employees and KMPs of 
HCIPL upon the Effective 
Date. 
 

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

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

the Act, the Board of HCIPL, has adopted a report, inter-
alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of HCIPL is enclosed as ANNEXURE 15.  
 

67. The standalone, audited financials for the financial year 
ended March 31, 2019 and the standalone, unaudited 
financials for the period ended June 30, 2019 of HCIPL 
are enclosed as ANNEXURE 16 and ANNEXURE 17, 
respectively. 

 
68. No investigation proceedings are pending in relation to 

HCIPL under Sections 235 to 251 of the Companies Act, 
1956 or under Sections 210 to 227 of the Act.  
 

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

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

 

71. HCIPL is an unlisted entity. Accordingly, the applicable 
information of HCIPL in the format specified for abridged 
prospectus as provided in Part E of Schedule VI of the 
ICDR Regulations along with due diligence certificate by 
Merchant Banker, is enclosed as ANNEXURE 23. 
 
Details of HCIL Comtel as per Rule 6(3) of the Rules 
 

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

HCIL Comtel Private Limited 
Corporate 
Identification No. 
(CIN) 

U32204DL2007PTC168125 

Permanent Account 
No. (PAN) 

AACCH0293H 

Incorporation Date September 13, 2007 
Type of Company Private Limited Company 
Registered Office 
Address 

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

Email corporate@hughes.in 
Stock Exchange(s) 
where securities of 
HCIL Comtel are 
listed  

The shares of HCIL Comtel are 
not listed on any Stock 
Exchange. 

 
73. Summary of the main objects as per the memorandum of 

association of HCIL Comtel: 
 
The objects for which HCIL Comtel has been established 
are set out in its memorandum of association. The main 
objects as set out in Clause III(A) of the memorandum of 
association are as under: 
 
“1. To carry on the business of wholesale in India, to 

import, procure, distribute, provide products and 
services in respect to the telecommunication 
including satellite market place in India, in particular 
to initially import and sell to distributors, 
wholesalers, retailers and institutions and 
subsequently to produce in India 
telecommunication equipment, the “Personal Earth 
Station’, a very small aperture terminal product 
(VSAT), and Packet Switch product line, including 
frame Really and ATM and to produce in course of 
time, other satellite communications and 
telecommunication products as requirement to the 
market grow. 

 
2. To render technical assistance and services 

including maintenance in connection with the use, 
purchase, sale, import, export, lease or distribution, 
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license, design manufacture of any 
telecommunication including satellite 
communication related products, apparatus, 
appliances, systems, components, electronic and 
electromechanical products and systems, and 
program products. 

 
3. To manufacture, assemble, produce, repair, 

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

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

procure, sell, license (whether for ready or future 
delivery), deal with, market, export (directly, 
indirectly or through third parties), engage in 
customer education and support activities and 
service for all telecommunication including satellite 
communication products. 

 
5. To produce, design, develop, sell, operate, 

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

 
74. Sub-clause 1 of Clause III.(B) of the memorandum of 

association of HCIL Comtel permits the arrangement 
envisaged under the Scheme and the same has been 
extracted below: 
  
“1. To purchase and otherwise acquire, own, import, all 

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

 
75. Main business carried on by HCIL Comtel:  

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

 
76. Details of change of name of HCIL Comtel during the last 

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

was changed from “HCIL Comtel Limited” to its current 
name i.e. “HCIL Comtel Private Limited” on October 25, 
2019. 
 

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

 
78. Details of change in objects of HCIL Comtel during the 

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

 
79. Details of the capital structure of HCIL Comtel including 

authorized, issued, subscribed and paid-up share capital  
 

Particulars Amount  
(in Rs.) 

Authorized Share Capital as on June 12, 2020 
1,00,00,000 equity shares of Rs. 
10/- each. 

10,00,00,000 

Total 10,00,00,000 
Issued, Subscribed and Fully Paid-up Share Capital 
as on June 12, 2020 
20,00,000 fully paid-up equity 
shares of Rs. 10/- each. 

2,00,00,000 

Total 2,00,00,000 
 

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

S. 
No. 

Name of the 
Promoter 

Address 

1. Hughes 
Communications India 
Private Limited 

1, Shivji Marg, 
Westend Greens, NH-
8, New Delhi-110037 

 
81. Names of the directors of HCIL Comtel as on June 12, 

2020 along with their addresses:  
 

S. 
No. 

Name of the 
Director and 
Designation 

Address 

1. Mr. Pranav Roach 
(Director) 

B-49, Sarvodaya 
Enclave, Malviya Nagar, 
New Delhi – 110017 

2. Mr. Partha Banerjee 
(Director) 

Plot No. 35 Sector 9 
Gurgaon – 122001 

3. Mr. Alok Goyal 
(Director) 

A2/604, Palm Grove 
Heights, Ardee City, 
Sector 52, Gurgaon – 
122003 

4. Mr. Shivaji Chatterjee 
(Director) 

Flat-10C, Tower B, 
Central Park Resorts, 
Sector 48, Sohna Road, 
Gurgaon - 122018 

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

approved by the Board of HCIL Comtel including the 
names of the directors who voted in favour of the 
resolution, who voted against the resolution and who did 
not vote or participate on such resolution:  
 
The Scheme was unanimously approved by the Board of 
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HCIL Comtel on June 1, 2019. The details of the 
directors who voted in favour of the resolution, who voted 
against the resolution and who did not vote or participate 
on such resolution are as under: 
 

S. 
No. 

Names of the 
Directors  

(present at the board 
meeting) 

Votes 

1. Mr. Pranav Roach For the resolution 
2. Mr. Partha Banerjee  For the resolution 
3. Mr. Alok Goyal  For the resolution 
4. Mr. Shivaji Chatterjee  For the resolution 

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

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

84. Disclosure about the effect of the Scheme on the material 
interests of directors and key managerial personnel of 
HCIL Comtel:  
 
None of the directors, the “Key Managerial Personnel” 
(as defined under the Act and rules formed thereunder) 
of HCIL Comtel and their respective “Relatives” (as 
defined under the Act and rules formed thereunder) have 
any material interests, financial or otherwise in the 
Scheme, except to the extent of their respective 
shareholding in HCIL Comtel, HCIPL and BAL, if any. 
 

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

S. 
No. 

Category of 
Stakeholder 

Effect of the Scheme on 
Stakeholders 

1. Promoter & 
Non-Promoter 
Shareholders 

There shall be no change in 
the shareholding of the 
Promoter and Non-Promoter 
Shareholders of HCIL Comtel 
pursuant to the Scheme 
since the transfer of VSAT 
Undertaking 2 of BASL into 
HCIL Comtel will take place 
for a lump sum cash 
consideration in terms of 
Clause 9 of Part C of the 
Scheme.   
 

2. Creditors In terms of Clause 3.1 of Part 
C of the Scheme, upon the 
Effective Date and with effect 
from the Appointed Date, all 
VSAT Undertaking 2 
Transferring Liabilities shall 
stand transferred, or be 
deemed to have been 
transferred to the HCIL 
Comtel so as to become from 

the Appointed Date, the 
Liabilities of HCIL Comtel in 
relation to the VSAT 
Undertaking 2 and HCIL 
Comtel undertakes to meet, 
discharge and satisfy the 
same. 
 
In terms of Clause 3.2 of Part 
C of the Scheme, 
notwithstanding anything to 
the contrary stated herein, it is 
clarified that apart from the 
VSAT Undertaking 2 
Transferring Liabilities, no 
other Liabilities that shall be 
attributable to and/or arising 
out of the activities or 
operations of the VSAT 
Undertaking 2 shall be 
transferred to HCIL Comtel as 
part of the VSAT Undertaking 
2 and the same shall be borne 
by BASL. For the avoidance of 
doubt, it is hereby clarified that 
all tax Liabilities attributable to 
and/ or arising out of the 
activities or operations of the 
VSAT Undertaking 2 for a 
period up to the Appointed 
Date shall continue to be 
Liabilities of BASL and shall 
be borne by BASL. 
 

3. Depositors/ 
Deposit 
Trustee 

Not Applicable. As on date, 
HCIL Comtel does not have 
any outstanding public 
deposits and therefore the 
effect of the Scheme on any 
such depositors and deposit 
trustee does not arise. 
 

4. Debenture 
Holders/ 
Debenture 
Trustee 

Not Applicable. As on date, 
HCIL Comtel does not have 
any outstanding debentures 
and therefore the effect of the 
Scheme on any such 
debenture holders and 
debenture trustees does not 
arise.  
 

5. Employees / 
Key 
Managerial 
Personnel 

The employees and KMPs of 
HCIL Comtel shall continue as 
employees and KMPs of HCIL 
Comtel upon the Effective 
Date. 
 

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

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

the Act, the Board of HCIL Comtel, has adopted a report, 
inter-alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
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of HCIL Comtel is enclosed as ANNEXURE 18.  
 

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

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

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

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

 
91. HCIL Comtel is an unlisted entity. Accordingly, the 

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

 
92. Relationship between the Companies: 

 
BASL (i.e. Transferor Company 2) is a wholly owned 
subsidiary of BAL (i.e. Transferor Company 1) 
(collectively, the “Bharti Airtel Entities”). 
 
HCIL Comtel (i.e. Transferee Company 2) is a wholly 
owned subsidiary of HCIPL (i.e. Transferee Company 1) 
(collectively, the “Hughes Entities”). 
 
The Bharti Airtel Entities and the Hughes Entities are 
unrelated. 
 

93. Description of the Scheme 
 

BAL and BASL have approved the Scheme vide their 
respective board resolutions, both dated May 6, 2019. 
 
HCIPL and HCIL Comtel have approved the Scheme 
vide their respective board resolutions dated May 24, 
2019 and June 1, 2019. 
 
The Scheme inter alia, provides for: 
 
(a) transfer of the VSAT Undertaking 1 (defined under 

Clause 1.35 of Part A of the Scheme) of BAL and 
vesting of the same with HCIPL; and  

 
(b)  transfer of the VSAT Undertaking 2 (defined under 

Clause 1.41 of Part A of the Scheme) of BASL and 
vesting of the same with HCIL Comtel,  

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

 
(c) various other matters consequential or otherwise 

integrally connected with the Scheme. 

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

 
94. Rationale of the Scheme and the benefits of the 

Scheme  
 
The rationale for, and the benefits of the Scheme are, 
inter alia, as follows: 
 
“(a) expanding the businesses of the Transferee 

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

 
(b) consolidation of the VSAT businesses of the 

Transferor Companies with those of the Transferee 
Companies; 

 
(c) availability of increased resources and assets which 

can be utilized for strengthening the customer base 
of the Transferee Companies and servicing existing 
as well as prospective customers of the Transferee 
Companies, innovatively and efficiently; 

 
(d) the combination of the VSAT Undertakings with the 

Transferee Companies is a strategic fit for serving 
existing markets and for catering to additional 
volume linked to new consumers; 

 
(e) enhance competitive strength, achieve cost 

reduction, efficiencies and productivity gains by 
pooling the technologies and resources of the VSAT 
Undertakings and the Transferee Companies 
thereby significantly contributing to future growth 
and maximizing shareholder value of the 
Companies; and 

 
(f) increase in customer base and also acquisition of 

new customers by the Transferee Companies. 
 

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

95. Appointed Date, Effective Date, Record Date and 
Share Exchange Ratio and Other Considerations: 
 
Appointed Date: The appointed date for the Scheme is 
the commencement of the calendar day falling 
immediately after the Effective Date. 
 
Effective Date: The effective date for the Scheme is the 
end of the day when the certified copy of the NCLT’s 
order sanctioning this Scheme is filed by all the 
Companies with the Registrar of Companies, National 
Capital Territory of Delhi & Haryana, or the end of the 
day mutually agreed in writing between the Companies 
upon the completion of all conditions precedent that are 
mutually agreed in writing between the Companies, 
whichever is later. 
 
Record Date: The Scheme does not define or envisage 
a record date.  
 
Share Exchange Ratio/Consideration for the Transfer 
of Undertakings: 
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As per the Scheme, the transfer and vesting of the VSAT 
Undertaking 1 and VSAT Undertaking 2 will take place 
for a lump sum consideration in the form of cash. Hence, 
it is not required to compute share exchange ratio. 
 
For details regarding the consideration, please refer to 
paragraph no. 97 below.  

 
96. Salient Features of the Scheme: 

 
The Scheme is divided into the following parts: 
 
PART A 
- 

Definitions and Share Capital; 
 

PART B 
- 

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

PART C 
- 

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

PART D 
- 

General Terms and Conditions. 

 
Clause 1.4 of Part A of the Scheme defines “Appointed 
Date” as “means the commencement of the calendar day 
falling immediately after the Effective Date;”. 
 
Clause 1.5 of Part A of the Scheme defines “Asset(s)” as 
“mean and include without limitation, all assets or 
properties of every kind, nature, character and 
description whether movable, immovable, tangible, 
intangible, whether owned or leased or otherwise 
acquired by and in lawful possession of the Transferor 
Companies, used in or pertaining to or relatable to the 
respective VSAT Undertakings or such assets as 
mutually agreed in writing between the Companies and 
including, without limitation, those listed in Schedule I of 
this Scheme;”. 
 
Clause 1.10 of Part A of the Scheme defines “Effective 
Date” as “means the end of the day when the certified 
copy of the NCLT’s order sanctioning this Scheme is filed 
by all the Companies with the Registrar of Companies, 
National Capital Territory of Delhi & Haryana, or the end 
of the day mutually agreed in writing between the 
Companies upon the completion of all conditions 
precedent that are mutually agreed in writing between the 
Companies, whichever is later; 
 
Any reference in this Scheme to “upon this Scheme 
becoming effective” or “upon the effectiveness of this 
Scheme” shall be a reference to the Effective Date;” 
 
Clause 1.12 of Part A of the Scheme defines “Excluded 
Liabilities” as “means all Liabilities of the VSAT 
Undertakings as of the Effective Date, save and except 
VSAT Undertaking 1 Transferring Liabilities and VSAT 
Undertaking 2 Transferring Liabilities, as applicable, and 
Excluded Liabilities includes, without limitation, the 
following: 
 
“(i)  amounts designated as "Debt" in the Functional 

Balance Sheets of the VSAT Undertakings as of the 

Effective Date; 
 
(ii)  any litigation, arbitration proceeding, claim, action 

(including any proceedings and existing proceedings 
but other than Transferring Litigations) resulting 
from the business and operations of, or relating to, 
the VSAT Undertakings pertaining to a period prior 
to Effective Date; 

 
(iii)  all liabilities, including on account of taxes, 

pertaining to the VSAT Undertakings in respect of 
the period prior to the Effective Date; and 

 
(iv)  any liability on account of the Transferor Companies 

not having obtained the no objection certificates, as 
contemplated in Section 281 of the Income Tax Act, 
1961 in respect of the transfer of the VSAT 
Undertakings to the Transferee Companies.” 

 
Clause 1.15 of Part A of the Scheme defines 
“Intellectual Property” as “means and includes all 
intellectual properties including trademarks, service 
marks, logos, trade names, domain names, database 
rights, design rights, rights in knowhow, trade secrets, 
copyrights, moral rights, confidential processes, patents, 
inventions and any other intellectual property or 
proprietary rights (including rights in computer software) 
to the extent being used in relation to the VSAT 
Undertakings, in each case whether registered or 
unregistered and including applications for the 
registration or grant of any such rights and any and all 
forms of protection having equivalent or similar effect 
anywhere in the world, excluding any and all intellectual 
properties owned by the Transferor Companies not 
exclusively pertaining to the VSAT Undertakings;”. 
 
Clause 1.17 of Part A of the Scheme defines 
“Liability(ies)” as “means liabilities of every kind, nature 
and description, whatsoever and howsoever arising, 
raised, incurred or utilized for the business or operations 
of the Transferor Company, whether present or future, 
whether or not required to be reflected on a balance 
sheet in accordance with the Accounting Standards and 
includes secured and unsecured debts, sundry creditors, 
contingent liabilities, secured loans, unsecured loans, 
borrowings, statutory liabilities (including those under 
taxation laws and stamp duty laws), contractual liabilities, 
duties, obligations, guarantees and those arising out of 
proceedings of any nature;”. 
 
Clause 1.20 of Part A of the Scheme defines “Residual 
Undertaking 1” as “means the remaining activities, 
assets, business, contracts, employees and liabilities 
(actual and contingent) of the Transferor Company 1 
subsequent to the transfer of the VSAT Undertaking 1 to 
the Transferee Company 1 in terms of and upon the 
effectiveness of this Scheme;” 
 
Clause 1.21 of Part A of the Scheme defines “Residual 
Undertaking 2” as “means the remaining activities, 
assets, business, contracts, employees and liabilities 
(actual and contingent) of the Transferor Company 2 
subsequent to the transfer of the VSAT Undertaking 2 to 
the Transferee Company 2 in terms of and upon the 
effectiveness of this Scheme”. 
 
Clause 1.26 of Part A of the Scheme defines “Slump 
Sale” as “means the sale of an undertaking on a going 
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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 1.35 of Part A of the Scheme defines “VSAT 
Undertaking 1” as “means the entire VSAT business 
undertaking, activities and operations of the Transferor 
Company 1 comprising of and including, as deemed fit, 
the Transferor Company 1’s CUG-VSAT authorization 
under the unified license granted by the DoT to provide 
VSAT services, to be transferred to the Transferee 
Company 1, as well as, the satellite spectrum assets 
assigned to or relating to both CUG-VSAT authorizations 
under the unified license and NLD license, on a going 
concern basis by way of a Slump Sale. Without prejudice 
and limitation to the generality of the above, the VSAT 
Undertaking 1 means and includes without limitation, the 
following items: 
 
(i) All Assets of the Transferor Company 1 wherever 

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

 
(ii)  all rights and licenses, all assignments and grants 

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

 
(iii)  all books, records, files, papers, governance 

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

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

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

 

(v)  VSAT Undertaking 1 Employees; 
 

(vi)  only Transferring Litigations; 
 
(vii)  all VSAT Undertaking 1 Transferring Liabilities and 

no other Liabilities; 
 

(viii)  Goodwill; and 
 

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

 
Clause 1.36 of Part A of the Scheme defines “VSAT 
Undertaking 1 Employees” as “means the employees of 
the Transferor Company 1 that are engaged in or who 
relate to the VSAT Undertaking 1 and have been 
accordingly identified mutually in writing between the 
Companies;” 
 
Clause 1.37 of Part A of the Scheme defines “VSAT 
Undertaking 1 Transferring Liability(ies)” as “means 
all amounts designated as deferred revenue, trade and 
other payables (trade payables, accruals and provisions) 
in the Functional Balance Sheets of the VSAT 
Undertaking 1 as of the Effective Date but shall not 
include the Excluded Liabilities;” 
 
Clause 1.38 of Part A of the Scheme defines “VSAT 
Undertaking 2 Transferring Liability(ies)” as “means 
all amounts designated as deferred revenue, trade and 
other payables (trade payables, accruals and provisions) 
in the Functional Balance Sheets of the VSAT 
Undertaking 2 as of the Effective Date but shall not 
include the Excluded Liabilities;” 
 
Clause 1.39 of Part A of the Scheme defines 
“Transferring Liabilities” as “means the VSAT 
Undertaking 1 Transferring Liability(ies) and the VSAT 
Undertaking 2 Transferring Liability(ies), collectively;” 
 
Clause 1.40 of Part A of the Scheme defines 
“Transferring Litigations” as “means: (a) Union of India 
(through GoI, Antariksh Bhawan) v. Bharti Airtel Limited, 
(Telecom Petition 227 of 2018) before Telecom Disputes 
Settlement and Appellate Tribunal (including any 
Proceedings arising therefrom); and (b) DoT v. BPL 
Mobile Cellular Ltd. & Others (including Comsat Max 
Ltd.) (Civil Appeal No. 6664-6669 of 2010) before 
Supreme Court of India (including any Proceedings 
arising therefrom); and (c) such other litigations / 
Proceedings relating to DoT or DoS, as may be mutually 
agreed in writing between the Companies;” 
 
Clause 1.41 of Part A of the Scheme defines “VSAT 
Undertaking 2” as “means the entire VSAT business 
undertaking, activities and operations of the Transferor 
Company 2 comprising of supplying hardware and 
related services for VSAT telecommunications services in 
India of the Transferor Company 2 including all aspects 
constituting an undertaking, such as customers, 
contracts, personnel, IT system, other business 
infrastructures related to the VSAT Undertaking 2 and 
other items necessary for the Transferee Company 2 to 
operate the VSAT Undertaking 2 independently on a 
going concern basis by way of a Slump Sale and 
includes, without limitation, the following: 
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(i)  All Assets of the Transferor Company 2 wherever 
situated, including but not limited to, the past track 
record, experience, credentials and market share of 
the Transferor Company 2 relating to the VSAT 
Undertaking 2, free from all Encumbrances; 

 
(ii)  all rights and licenses, all assignments and grants 

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

 
(iii)  all books, records, files, papers, governance 

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

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

deposits, or other entitlements in connection with or 
relating to the VSAT Undertaking 2; 

 
(v)  VSAT Undertaking 2 Employees; 

 
(vi)  all VSAT Undertaking 2 Transferring Liabilities and 

no other Liabilities 
 

(vii)  Goodwill; and 
 

(viii)  any other Asset specifically allocated by the Board 
of Directors of the Transferor Company 2 as relating 
to or belonging to the VSAT Undertaking 2.” 

 
Clause 1.42 of Part A of the Scheme defines “VSAT 
Undertaking 2 Employees” as “means the employees of 
the Transferor Company 2 that are engaged in or who 
relate to the VSAT Undertaking 2 and have been 
accordingly identified mutually in writing between the 
Companies;” 
 
TRANSFER OF THE VSAT UNDERTAKING 1 OF THE 

TRANSFEROR COMPANY 1 AND VESTING OF THE 
SAME WITH THE TRANSFEREE COMPANY 1, ON A 
GOING CONCERN BASIS BY WAY OF A SLUMP SALE 
 
Upon the Scheme becoming effective and with effect 
from the Appointed Date inter alia: 
 
(i) the VSAT Undertaking 1 of the Transferor Company 

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

 
(ii) all Assets relating to the VSAT Undertaking 1, as 

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

 
(iii)  all movable Assets of the Transferor Company 1 

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

 
(iv) all Intellectual Property of the Transferor Company 1 

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

 
(v) all VSAT Undertaking 1 Transferring Liabilities shall 

stand transferred, or be deemed to have been 
transferred to the Transferee Company 1 so as to 
become from the Appointed Date, the Liabilities of 
the Transferee Company 1 in relation to the VSAT 
Undertaking 1 and the Transferee Company 1 
undertakes to meet, discharge and satisfy the same. 

 
(vi) all contracts (including all contracts/ purchase 

orders with customers, all contracts/ purchase 
orders with vendors and all contracts (including all 
contracts pending for renewal or for fresh allocation 
of capacity) with the DoS without limitation including 
Agreement No.: INSAT-SES-9/Ku/VSAT/01/2017 
dated 25th January 2017, Agreement No.: GSAT 
16/Ext. C/VSAT/03/2015 dated July 06, 2015, 
Agreement No.: GSAT 14/ Ext. C/VSAT/02/2014 
dated March 23, 2014 and Agreement No.: GSAT 
14/Ku/VSAT/04/2018 dated 31st October 2018), 
deeds, bonds, lease deeds, agreements entered 
into with various persons including independent 
consultants, subsidiaries/associate/joint venture 
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companies and other shareholders of such 
subsidiaries/ associate/ joint venture companies, 
arrangements and other instruments of whatsoever 
nature in relation to the VSAT Undertaking 1, to 
which the Transferor Company 1 is a party or to the 
benefit of which the Transferor Company 1 may be 
eligible, and which are subsisting or have effect 
immediately before the Effective Date, shall 
continue in full force and effect on or against or in 
favour of, as the case may be, of the Transferee 
Company 1 and may be enforced as fully and 
effectually as if, instead of the Transferor Company 
1, the Transferee Company 1 had been a party or 
beneficiary or obligee thereto or thereunder. 

 
(vii) the VSAT Undertaking 1 Employees, shall be 

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

 
(viii) no legal or other proceedings (including before any 

statutory or quasi-judicial authority or tribunal) by or 
against the Transferor Company 1 which may be 
pending on the Effective Date and relating to the 
VSAT Undertaking 1 would stand transferred, or be 
deemed to stand transferred to the Transferee 
Company 1, subject to the fact that Transferring 
Litigations relating to the VSAT Undertaking 1 would 
stand transferred, or be deemed to stand transferred 
to the Transferee Company 1. 

 
(ix) the Transferee Company 1 shall be replaced / 

added as party to the Transferring Litigations 
relating to the VSAT Undertaking 1 and each of the 
Companies shall make relevant applications in that 
behalf, as may be required. 

 
(x) all taxes, charges, fees, claims, amounts and duties 

payable by the Transferor Company 1 (including 
under the IT Act, Customs Act, 1962, Central Excise 
Act, 1944, State Sales Tax laws, Central Sales Tax 
Act, 1956, VAT/ Service tax, Goods and Services 
Tax laws, claims raised by or amounts payable to 
DoT and/ or DoS and all other Applicable Laws), 
accruing and relating to the VSAT Undertaking 1, 
including but not limited to advance tax payments, 
tax deducted at source, minimum alternate tax, any 
refund and claims which may arise after the 
Effective Date and which relate to a period after the 
Effective Date shall, for all purposes, be treated as 
advance tax payments, tax deducted at source, 
minimum alternate tax or refunds and claims, as the 
case may be, of the Transferee Company 1. 

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

rights, title, interest or obligations thereto shall continue 
to belong to and be vested in and be managed by the 
Transferor Company 1 and the Transferee Company 1 
shall have no right, claim or obligation in relation to the 
Residual Undertaking 1. 
 
Clause 11 and 12 of the Scheme provides the accounting 
treatment in the standalone books of the Transferor 
Company 1 and in the books of the Transferee Company 
1 respectively, upon the Scheme becoming effective. 
 
TRANSFER OF THE VSAT UNDERTAKING 2 OF THE 
TRANSFEROR COMPANY 2 AND VESTING OF THE 
SAME WITH THE TRANSFEREE COMPANY 2, ON A 
GOING CONCERN BASIS BY WAY OF A SLUMP SALE 
 
Upon the Scheme becoming effective and with effect 
from the Appointed Date inter alia: 
 
(i) the VSAT Undertaking 2 of the Transferor Company 

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

 
(ii) all Assets relating to the VSAT Undertaking 2, as 

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

 
(iii) all movable Assets of the Transferor Company 2 

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

 
(iv) all Intellectual Property of the Transferor Company 2 

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

 
(v) all VSAT Undertaking 2 Transferring Liabilities shall 

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

 
(vi) all contracts(including all contracts/ purchase orders 

with customers and all contracts/ purchase orders 
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with vendors), 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 
VSAT Undertaking 2, to which the Transferor 
Company 2 is a party or to the benefit of which the 
Transferor Company 2 may be eligible, and which 
are subsisting or have effect immediately before the 
Effective Date, shall continue in full force and effect 
on or against or in favour of, as the case may be, of 
the Transferee Company 2 and may be enforced as 
fully and effectually as if, instead of the Transferor 
Company 2, the Transferee Company 2 had been a 
party or beneficiary or obligee thereto or thereunder. 

 
(vii) the VSAT Undertaking 2 Employees shall be 

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

 
(viii) Notwithstanding anything to the contrary stated 

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

 
(ix) all taxes, charges, fees, claims, amounts and duties 

payable by the Transferor Company 2 (including 
under the IT Act, Customs Act, 1962, Central Excise 
Act, 1944, State Sales Tax laws, Central Sales Tax 
Act, 1956, VAT/ Service tax, Goods and Services 
Tax laws, claims raised by or amounts payable to 
DoT and/ or DoS and all other Applicable Laws), 
accruing and relating to the VSAT Undertaking 2, 
including but not limited to advance tax payments, 
tax deducted at source, minimum alternate tax, any 
refund and claims which may arise after the 
Effective Date and which relate to a period after the 
Effective Date shall, for all purposes, be treated as 
advance tax payments, tax deducted at source, 
minimum alternate tax or refunds and claims, as the 
case may be, of the Transferee Company 2. 

 
Upon Part C and Part D of the Scheme coming into effect 
on the Effective Date and upon the transfer of the VSAT 
Undertaking 2 and vesting of the same in the Transferee 
Company 2, the Transferee Company 2 shall discharge, 
to the Transferor Company 2, the lump sum 
consideration of Rs. 334,290,000 (Indian Rupees Three 
Hundred Thirty Four Million Two Hundred Ninety 
Thousand) in the form of cash through normal banking 
channels. 
 
The Residual Undertaking 2 and all the assets, liabilities, 
rights, title, interest or obligations thereto shall continue 
to belong to and be vested in and be managed by the 
Transferor Company 2 and the Transferee Company 2 
shall have no right, claim or obligation in relation to the 
Residual Undertaking 2. 

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

 
97. Summary of the Valuation Report including basis of 

valuation and the Fairness Opinion of the Registered 
Valuer: 
 
The report on recommendation of fair value dated April 
29, 2019 issued by VD & Co., Chartered Accountants 
(“Valuation Report”) in relation to the Scheme, as per 
which, the fair value arrived at for VSAT Undertaking 1 is 
Rs. 663.21 Million and for VSAT Undertaking 2 is Rs. 
334.29 Million.  
 
Further, since the equity shares of BAL are listed on the 
Stock Exchanges, a fairness opinion dated May 2, 2019 
issued by SPA Capital Advisors Limited (“Fairness 
Opinion”) was obtained. The Fairness Opinion has been 
issued in respect of the Valuation Report. No special 
valuation difficulties were reported by the valuers. 
 
Please refer to the Valuation Report and the Fairness 
Opinion that are enclosed as ANNEXURE 4 and 
ANNEXURE 5, respectively.  
 
These will also be available for inspection at the 
registered office of HCIPL. 
 

98. Details of capital or debt restructuring, if any:  
 
The Scheme does not contemplate any debt restructuring 
nor are any of the Companies undergoing any debt 
restructuring.  
 

99. 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 BAL are listed on the Stock 

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

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

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

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

e) The Scheme does not in any way violate, override or 
circumvent any provision of the Act and the rules and 
regulations issued thereunder. 
 

100. Inspection of Documents: Copies of the following 
documents will be open for inspection to the equity 
shareholders of HCIL Comtel at its registered office 
situated at 01, Shivji Marg, Westend Greens, N.H.-8, 
New Delhi-110 037, India on all days except Saturday, 
Sunday and public holidays between 11:00 A.M. and 
1:00 P.M. up to the date of the Meeting: 
 
a) Order dated May 11, 2020 passed by the Tribunal 

in Company Application No. CA(CAA)-
186(PB)/2019, directing inter alia, the convening of 
the Meeting; 
 

b) Order dated May 8, 2020 passed by the Tribunal 
in I.A. No. CA-264(PB)/2020 in Company 
Application No. CA(CAA)-186(PB)/2019, taking on 
record the Scheme incorporating clarifications 
pursuant to clarification request of the DoT; 

 
c) Scheme, as filed before the Tribunal; 

 
d) Report on Recommendation of Fair Value dated 

April 29, 2019 issued by VD & Co., Chartered 
Accountants; 

 
e) Fairness Opinion dated May 2, 2019 issued to 

BAL and BASL by SPA Capital Advisors Limited, a 
merchant banker registered with the Securities 
and Exchange Board of India; 

 
f) Complaint Report submitted by BAL on September 

10, 2019 to BSE Limited;  
 

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

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

 
i) Observation Letter dated October 29, 2019 issued 

by the National Stock Exchange of India Limited to 
BAL; 

 
j) Certificate of incorporation dated July 7, 1995, the 

certificate for commencement of business dated 
January 18, 1996 and the fresh certificate of 
incorporation consequent upon change of name 
dated April 24, 2006 along with copies of the 
memorandum of association and articles of 
association of BAL; 

 
k) Certificate of incorporation dated December 5, 

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

 
l) Certificate of incorporation dated March 17, 1992, 

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

 
m) Certificate of incorporation dated September 13, 

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

 
n) Certificate dated May 6, 2019 issued by Deloitte 

Haskins & Sells LLP, Chartered Accountants, the 
statutory auditor of BAL in terms of the provisos to 
Sections 230(7) and 232(3) of the Act, certifying 
that the accounting treatment provided for in the 
Scheme is in conformity with applicable 
accounting standards; 

 
o) Certificate dated May 6, 2019 issued by Deloitte 

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

 
p) Certificate dated May 30, 2019 issued by BSR & 

Co. LLP, Chartered Accountants, the statutory 
auditor of HCIPL in terms of the provisos to 
Sections 230(7) and 232(3) of the Act, certifying 
that the accounting treatment provided for in the 
Scheme is in conformity with applicable 
accounting standards; 

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

 
r) Annual reports of the Companies for the last three 

financial years ended March 31, 2019, March 31, 
2018 and March 31, 2017; 

 
s) Interim condensed standalone, audited financial 

statements of BAL for the period ended December 
31, 2019; 
 

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

 
u) Standalone, audited financial statements of BASL 

for the financial year ended March 31, 2019; 
 

v) Interim condensed, standalone, unaudited 
financial statements of BASL for the period ended 
June 30, 2019;  

 
w) Standalone, audited financial statements of HCIPL 

and HCIL Comtel for the period ended March 31, 
2019 

 
x) Standalone, unaudited financial statements of 

HCIPL and HCIL Comtel for the period ended 
June 30, 2019;  

 
y) Consolidated financial statements of HCIPL for the 

period ended March 31, 2019; 
 

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

 
aa) Extract of the resolution dated May 6, 2019 

passed by the board of directors of BASL, inter 
alia, approving the Scheme; 

 
bb) Extract of the resolution dated May 24, 2019 

passed by the board of directors of HCIPL, inter 
alia, approving the Scheme; 

 
cc) Extract of the resolution dated June 1, 2019 

passed by the board of directors of HCIL Comtel, 
inter alia, approving the Scheme; 

 
dd) Reports adopted by the respective Boards of the 

Companies pursuant to Section 232(2)(c) of the 
Act;  

 
ee) Abridged prospectus as provided in Part E of 

Schedule VI of the Securities and Exchange Board 
of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018 specifying 
applicable information of BASL, HCIPL and HCIL 
Comtel, respectively; 

 
ff) any other contracts or agreements material to the 

Scheme; and 
 

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

along with annexures. 
 
Dated this 27th day of June, 2020. 
 

For HCIL Comtel Private Limited 
 

Sd/- 
Mr. Pranav Roach 

 (Director & Authorized Signatory) 
 
Registered Office: 01, Shivji Marg, Westend Greens, N.H.-8, 
New Delhi-110 037, India 
CIN: U32204DL2007PTC168125 
Email: corporate@hughes.in 
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SCHEME 

COMPOSITE SCHEME OF ARRANGEMENT 

BETWEEN 

BHARTI AffiTEL LIMITED 

(TRANSFEROR COMPANY 1) 

AND 

BHARTI AIR TEL SERVICES LIMITED 

(TRANSFEROR COMPANY 2) 

AND 

HUGHES COMMUNICATIONS INDIA LIMITED 

(TRANSFEREE COMPANY 1) 

AND 

HCIL COMTEL LIMITED 

(TRANSFEREE COMPANY 2) 

AND 

1-6 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013) 

llf 

1 

Annexure-1
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PREAMBLE 

71-
(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: (a) transfer of the VSAT 
Undertaking 1 of the Transferor Company 1 and vesting of the same with the Transferee 
Company 1; and (b) transfer of the VSAT Undertaking 2 of the Transferor Company 2 and 
vesting of the same with the Transferee Company 2, both 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 1, is a public limited company incorporated on 
July 7, 1995 under the provisions of the Companies Act, 1956, having Corporate Identification 
Number (CIN) as L 74899DL1995PLC070609 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 1 are listed on the Stock Exchanges. 

3. The Transferor Company 1 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 1 's product offerings include 2G, 3G and 4G wireless services, mobile 
commerce, fixed line services, high speed home broadband, DTH, enterprise services including 
national and international long distance services to carriers. It has Unified License to operate in 
Punjab, Himachal Pradesh, Karnataka, Andhra Pradesh, Delhi and Kolkata and Unified Access 
Service License in remaining circles except in Rajasthan and North-Eastern Circle. In the rest of 
the geographies, it offers various services such as 2G, 3G and 4G wireless services and mobile 
commerce. 

4. Bharti Airtel Services Limited, the Transferor Company 2, is a public limited company 
incorporated on December 5, 1997 under the provisions of the Companies Act, 1956, having 
Corporate Identification Number (CIN) as U64201DL1997PLC091001 and having its registered 
office at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi -110070. 

5. The Transferor Company 2 is, inter alia, engaged in the business of supplying hardware and 
related services for telecommunication networks including very small aperture terminal (VSAT) 
related telecommunication services in India. 

6. Hughes Communications India Limited, the Transferee Company 1, is a public limited 
company incorporated on March 17, 1992 under the provisions of the Companies Act, 1956, 
having Corporate Identification Number (CIN) as U64202DL1992PLC048053 and having its 
registered office situated at 1, Shivji Marg, Westend Greens, NH-8, New Delhi- 110037. 

7. The Transferee Company 1 is one oflndia's premier networking companies and is India's largest 
satellite service operator, offering broadband services under the "Hughes" brand. Its customers 
include large enterprises and small and medium businesses across various verticals, and 
consumers. The solutions offered include networking, system integration, managed network 
services, security transaction services, intranet, internet, broadband kiosks and interactive 
distance education. 

HCIL Comtel Limited, Transferee Company 2, is a public limited company incorporated on 
September 13, 2007 under the provisions of the Companies Act, 1956, having Corporate 
Identification Number (CIN) as U32204DL2007PLC168125 and having its registered office at 1, 
Shivji Marg, Westend Greens, NH-8, New Delhi- 110037. 

The Transferee Company 2 is engaged in the business of supplying hardware and related services 
for telecommunication networks including very small aperture terminal (VSAT) related 
telecommunication services in India. 

(B) RATIONALE AND BENEFITS OF T 
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1 and the Transferee Company 2, respectively, both on a going concern basis by Way of a Slump 
Sale as envisaged under this Scheme are, inter alia, as follows: 

(a) expanding the businesses of the Transferee Companies in the growing markets of India, 
thereby creating greater value for the shareholders/ stakeholders of the Transferee 
Companies; -

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

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

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

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

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

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

(C) PARTS OF THIS SCHEME 

This Scheme is divided into the following parts: 

PART A 

PARTB 

PARTC 

PARTD 

Definitions and Share Capital; 

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

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

General Terms and Conditions. 

3 
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1q 
1- -···-· PART A I 

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 (as amended from time to time) and the other accounting principles 
generally accepted in India; 

1.2 "Act" means the Companies Act, 2013 and shall include the provisions of the Companies Act, 
1956, to the extent the corresponding provision in the Companies Act, 2013 has not been notified; 

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 commencement of the calendar day falling immediately after the 
Effective Date; 

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

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 1, the Transferor Company 2, the Transferee 
Company 1 and the Transferee Company 2, collectively; 

1. 8 "DoS" means the Department of Space, Government oflndia; 

1.9 "DoT" means the Department of Telecommunications, Government oflndia; 

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

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

"Encumbrance" means any restriction of any kind, mortgage, pledge, security interest, lien, 
charge, debenture, hypothecation, assignment by way of security, conditional sales contract, pre
emption right, option, title defect, adverse claim on title and any other encumbrance or third party 
right or claim of any kind or any agreement to create any of the above; 

alance Sheets of the VSAT 
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(ii) any litigation, arbitration proceeding, claim, action (including any proceedings and 

existing proceedings but other than Transferring Litigations) resulting from the business 
and operations of, or relating to, the VSAT Undertakings pertaining to a period prior to 
Effective Date; 

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

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

1.13 "Functional Balance Sheet" means the balance sheet in accordance with the accounting policies 
and the general procedures, in each case as mutually agreed in writing between the Companies. 
For the avoidance of doubt, the Functional Balance Sheet of the VSAT Undertakings and the 
Transferee Companies shall be prepared using the audited standalone and consolidated financial 
statements/ accounts prepared by respective external statutory auditors as at March 31, 20 18 and 
will be replaced with actual numbers as at the Effective Date in accordance with terms mutually 
agreed in writing between the Companies; 

1.14 "Goodwill" means the goodwill of the Transferor Companies in relation to the VSAT 
Undertakings together with the exclusive right for the Transferee Companies to carry on the 
business of the Transferor Companies pertaining to their VSAT Undertakings and all other 
commercial rights relatable thereto and to represent itself as carrying on the business of 
Transferor Companies pertaining to their VSAT Undertakings in succession to the Transferor 
Companies; 

1.15 "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) to the 
extent being used in relation to the VSAT Undertakings, in each case whether registered or 
unregistered and including applications for the registration or grant of any such rights and any 
and all forms of protection having equivalent or similar effect anywhere in the world, excluding 
any and all intellectual properties owned by the Transferor Companies not exclusively pertaining 
to the VSA T Undertakings; 

1.16 "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; 

1.17 "Liability(ies )" means liabilities of every kind, nature and description, whether present or future, 
whether or not required to be reflected on a balance sheet in accordance with applicable 
accounting standards and includes contingent liabilities, secured loans, unsecured loans, 
borrowings, statutory liabilities (including those under taxation laws and stamp duty laws), 
contractual liabilities, duties, obligations, guarantees and those arising out of proceedings of any 
nature; 

1 .18 "Listing Regulations" means the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, as amended from time to time; 

1.19 "N CL T" 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; 

"Residual Undertaking 1" means the remaining activities, assets, business, contracts, employees 
and liabilities (actual and contingent) of the Transferor Company 1 subsequent to the transfer of 
the VSAT Undertaking 1 to the Transferee Company 1 in terms of and upon the effectiveness of 
this Scheme; 
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1.23 "Scheme" means this composite scheme of arrangement in its present fonrt, or with any 

modification(s), as may be approved or directed by the NCLT; 

1.24 "SEBI" means the Securities and Exchange Board of India; 

1.25 "SEBI Circular" mean the circular dated March 10, 2017 issued l:>y SEBI bearing No. 
CFD/DIL3/CIR/20 17/21, including any amendments or modifications thereto; 

1.26 "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; 

1.27 "Stock Exchanges" means the National Stock Exchange of India Limited and the BSE Limited, 
collectively; 

1.28 "Transferee Companies" means the Transferee Company 1 and the Transferee Company 2, 
collectively; 

1.29 "Transferee Company 1" means Hughes Communications India Limited, a public limited 
company incorporated on March 17, 1992 under the provisions of the Companies Act, 1956, 
having Corporate Identification Number (CIN) as U64202DL1992PLC048053 and having its 
registered office situated at 1, Shivj i Marg, Westend Greens, NH-8, New Delhi - 11003 7, India; 

1.30 "Transferee Company 2" means HCIL Comtel, a public limited company incorporated on 
September 13, 2007 under the laws of India, having Corporate Identification Number (CIN) as 
U32204DL2007PLC168125 and having its registered office at 1, Shivji Marg, Westend Greens, 
NH-8, New Delhi- 110037, India; 

1.31 "Transferor Companies" means the Transferor Company 1 and Transferor Company 2, 
collectively; 

1.32 "Transferor Company 1" means Bharti Airtel Limited, a public limited company incorporated 
on July 7, 1995 under the provisions of the Companies Act, 1956, having Corporate Identification 
Number (CIN) as L 74899DL1995PLC070609 and having its registered office situated at Bharti 
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110070, India. The 
equity shares of the Transferor Company 1 are listed on the Stock Exchanges; 

1.33 "Transferor Company 2" means Bharti Airtel Services Limited, a public limited company 
incorporated on December 05, 1997 under the laws of India, having Corporate Identification 
Number (CIN) as U64201DL1997PLC091001 and having its registered office at Bharti Crescent, 
1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi -110070, India; 

1.34 "VSAT" means very small aperture terminal; 

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

(i) 

(ii) 

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

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 
sha of such subsidiary/ associate/joint venture companies, contracts, 

~-'-;..¢.";w-:l\l.>:s tters of intent, memorandum of understandings or any other contracts 
ud~n.B.~~ J:> tracts/ purchase orders with customers and all contracts/ purchase orders 
~UWffiM~J:zy non-d' ndertakings, certifications and approvals, regulatory 
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approvals, entitlements, other licenses, consents, tenancies, investments and/ or interest 
(whether vested, contingent or otherwise), advances, recoverables, receivables, 
advantages, hire purchase and lease arrangements, funds belonging to or proposed to be 
utilised for the VSAT Undertaking 1, privileges, all other claims, rights and benefits, 
powers and facilities of every kind, nature and description. whatsoever, utilities, 
provisions, funds, benefits of all agreements, contracts and arrangements and all other 
interests in connection with or relating to the VSA T Undertaking 1; 

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

(iv) any and all earnest monies and/ or security deposits, or other entitlements in connection 
with or relating to the VSAT Undertaking 1; 

(v) VSAT Undertaking 1 Employees; 

(vi) only Transferring Litigations; 

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

(viii) Goodwill; and 

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

1.36 "VSAT Undertaking 1 Employees" means the employees of the Transferor Company 1 that are 
engaged in or who relate to the VSAT Undertaking 1 and have been accordingly identified 
mutually in writing between the Companies; 

1.37 "VSAT Undertaking 1 Transferring Liability(ies)" means all amounts designated as deferred 
revenue, trade and other payables (trade payables, accruals and provisions) in the Functional 
Balance Sheets of the VSA T Undertaking 1 as of the Effective Date but shall not include the 
Excluded Liabilities; 

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

1.39 "Transferring Liabilities" means the VSAT Undertaking 1 Transferring Liability(ies) and the 
VSAT Undertaking 2 Transferring Liability(ies), collectively; 

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

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

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

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

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

(v) VSAT Undertaking 2 Employees; 

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

(vii) Goodwill; and 

(viii) any other Asset specifically allocated by the Board of Directors of the Transferor 
Company 2 as relating to or belonging to the VSAT Undertaking 2. 

1.42 "VSAT Undertaking 2 Employees" means the employees ofthe Transferor Company 2 that are 
engaged in or who relate to the VSAT Undertaking 2 and have been accordingly identified 
mutually in writing between the Companies; 

1.43 "VSAT Undertakings" means the VSAT Undertaking 1 and VSAT Undertaking 2, collectively; 
and 

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 oflndia Act, 
1992 (including the rules, regulations made thereunder), the Depositories Act, 1996, the IT Act 
and other Applicable Laws. 

2. SHARE CAPITAL 

2.1. Transferor Company 1 

2.1.1. The Transferor Company 1 is a publicly listed company and its authorized, issued, subscribed and 
fully paid up share capital as on May 1, 2019 is as under: 
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Authorized share capital Amount (Rs.) 

I 

29,50,60,00,000 equity shares ofRs. 5/- each 1,47,53,00,00,000 I 

Total 1,4 7 ,53,00,00,000 

Issued, subscribed and fully paid up share Amount (Rs.) 
capital 

3,99,74,00,107 equity shares ofRs. 5/- each 19,98,70,00,535 

Total 19,98,70,00,535 

2.2. Transferor Company 2 

2.2.1. The authorized, issued, subscribed and fully paid-up share capital of Transferor Company 2 as on 
d --. 

Authorized share capital Amount (Rs.) 

10,00,000 equity shares ofRs. 10/- each 1,00,00,000 

Total 1,00,00,000 

Issued, subscribed and fully paid up share Amount (Rs;) 
capital 

1,00,000 equity shares ofRs. 10/- each 10,00,000 

Total 10,00,000 

2.3. Transferee Company 1 

2.3 .1. The authorized, issued, subscribed and fully paid-up share capital of the Transferee Company 1 as 
~ • • · 2019 is as under: 

Authorized share capital Amount (Rs.) 

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

20,00,00,000 
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i Issued, subscribed and fully paid up share j Amount @·)_ . 

caoital 

1,55,00,000 equity shares ofRs. 10/- each 15,50,00,000 

Total 15,50,00,000 

2.4. Transferee Company 2 

~~ 

2.4.1. The authorized, issued, subscribed and fully paid-up share capital of the Transferee Company 2 as 
on May 1, 2019 is as under: 

Authorized share capital Amount (Rs.) 

1,00,00,000 equity shares ofRs. 10/- each 10,00,00,000 

Total 10,00,00,000 

Issued, subscribed and fully paid up share Amount (Rs.) 
capital 

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

Total 2,00,00,000 
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I PARTB I 

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

1. Transfer and vesting of the VSAT Undertaking 1 

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

2. Transfer of Assets 

2.1. Upon this Scheme becoming effective and with effect from the Appointed Date, all Assets 
relating to the VSAT Undertaking 1, as are movable in nature or are otherwise capable of transfer 
by manual delivery or by endorsement and delivery, shall, free from all Encumbrances, stand 
transferred to and vested in the Transferee Company 1 and shall become the property and an 
integral part of the Transferee Company 1. 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 1 relating to the VSAT Undertaking 1, 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 1. 

2.3. Upon this Scheme becoming effective and with effect from the Appointed Date, all Intellectual 
Property of the Transferor Company 1 to the extent being used in relation to the VSA T 
Undertaking 1 or as agreed between the Transferor Company 1 and Transferee Company 1 
otherwise, shall without any requirement of any further act or deed stand transferred and vested in 
the Transferee Company 1. 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 ofthe Transferee Company 1. 

Upon this Scheme becoming effective and with effect from the Appointed Date, the Transferor 
Company 1 agrees to execute and deliver at the request of the Transferee Company 1, all papers 
and instruments required in respect of the Intellectual Property stated in Clause 2.3 above, to vest 
such rights, title and interest in the name of the Transferee Company 1 and in order to update the 
records of the respective registries to reflect the name and address of the Transferee Company 1 
as the current owner of the Intellectual Property. 

Upon this Scheme becoming effective and with effect from the Appointed Date, in relation to 
Assets, if any, belonging to the VSAT Undertaking 1, which require separate documents for 
vesting in the Transferee Company 1, or which the Transferor Company 1 and/ or the Transferee 
Company 1 otherwise desire to be vested separately, the Transferor Company 1 and the 
Transferee Company 1 will execute such deeds, documents or such other instruments, if any, as 
may be mutually agreed. 

it is further clarified that Transferor Company 1 shall immediately 
1 if there are any Assets which constitute a part of the VSAT 
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Undertaking 1 which have not been transferred to the Transferee Company 1 on the Effective 
Date. The Transferor Company 1 shall immediately transfer, assign and deliver any such Assets 
to the Transferee Company 1 for no additional consideration. 

3. Transfer of Liabilities 

3.1. Upon this Scheme becoming effective and with effect from the Appointed Date, all VSAT 
Undertaking 1 Transferring Liabilities shall stand transferred, or be deemed to have been· 
transferred to the Transferee Company 1 so as to become from the Appointed Date, the Liabilities 
of the Transferee Company 1 in relation to the VSAT Undertaking 1 and the Transferee Company 
1 undertakes to meet, discharge and satisfy the same. 

3 .2. Notwithstanding anything to the contrary stated herein, it is clarified that apart from the VSAT 
Undertaking 1 Transferring Liabilities, no other Liabilities that shall be attributable to and/or 
arising out of the activities or operations of the VSAT Undertaking 1 shall be transferred to the 
Transferee Company 1 as part of the VSAT Undertaking 1 and the same shall be borne by the 
Transferor Company 1. For the avoidance of doubt, it is hereby clarified that all tax Liabilities 
attributable to and/ or arising out of the activities or operations of the VSAT Undertaking 1 for a 
period up to the Appointed Date shall continue to be Liabilities of the Transferor Company 1 and 
shall be home by the Transferor Company 1. 

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 (including all contracts/ purchase orders with customers, 
all contracts/ purchase orders with vendors and all contracts (including all contracts pending for 
renewal or for fresh allocation of capacity) with the DoS without limitation including Agreement 
No.: INSAT-SES-9/KuNSAT/01/2017 dated 25th January 2017, Agreement No.: GSAT 16/Ext. 
CNSAT/03/2015 dated July 06, 2015, Agreement No.: GSAT 14/ Ext. CNSAT/02/2014 dated 
March 23, 2014 and Agreement No.: GSAT 14/Ku/VSAT/04/2018 dated 31st October 2018), 
deeds, bonds, lease deeds, agreements entered into with various persons 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 VSAT Undertaking 1, to which the Transferor Company 1 is 
a party or to the benefit of which the Transferor Company 1 may be eligible, and which are 
subsisting or have effect immediately before the Effective Date, shall continue in full force and 
effect on or against or in favour of, as the case may be, of the Transferee Company 1 and may be 
enforced as fully and effectually as if, instead of the Transferor Company 1, the Transferee 
Company 1 had been a party or beneficiary or obligee thereto or thereunder. 

4.2. Without prejudice to the other provisions of this Scheme and notwithstanding that the vesting of 
the VSA T Undertaking 1 with the Transferee Company 1 occurs by virtue of this Scheme itself, 
the Transferee Company 1 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 1 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 1 will, if reasonably necessary, also be a party to the above. The Transferee Company 1 
shall, under the provisions of this Scheme, be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company 1 and to carry out or perform all such formalities 

r compliances referred to above on the part of the Transferor Company 1 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 licenses, certificates, insurance covers, clearances, 
authorities, powers of attorney given by, issued to or executed in favour of the Transferor 
Company 1 in relation to the VSAT Undertaking 1 shall stand transferred to the Transferee 
Company 1 as if the same were originally given by, issued to or executed in favour of the 
Transferee Company 1, and the Transferee Company 1 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 1. 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 1 in relation to the VSA T Undertaking 1 
are concern :c, ~. , e shall vest with and be available to the Transferee Company 1 on the 
same ter ~~hd)y ns as applicable to the Transferor Company 1, as if the same had been 
allotted a !for grant~~ d/ or sanctioned and! or allowed to the Transferee Company 1. 

u\G' ;.~ ~ \\ '(; 12 

~~""' ~~~- \LLV 38



·~~~~-··--·~·-···· -.-. 

~ 
i) 

gg 
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 VSA T Undertaking 1 to which the 
Transferor Company 1 is a party, cannot be transferred to the Transferee Company 1 for any 
reason whatsoever, the Transferor Company 1 shall hold such contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of the 
Transferee Company 1. 

5. Employees 

5.1. Upon this Scheme becoming effective, the VSAT Undertaking 1 Employees, shall be deemed to 
have become employees of the Transferee Company 1, without any interruption of service and on 
the basis of continuity of service and on the same terms and conditions as those applicable to 
them with reference to the Transferor Company 1 on the Effective Date. The services of such 
employees, if any, with the Transferor Company 1 up to the Effective Date shall be taken into 
account for the purposes of all benefits and continuity 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 VSAT Undertaking 1, if any, shall be made by the Transferee Company 1 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 1 for the employees of the VSAT Undertaking 1, 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 1 without any separate act or deed/approval. In relation to the employees 
of the VSAT Undertaking 1, if any, for whom the Transferor Company 1 is making contributions 
to the government provident fund, the Transferee Company 1 shall stand substituted for the 
Transferor Company 1, 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. Subject to Clause 6.2 of Part B below, no legal or other proceedings (including before any 
statutory or quasi-judicial authority or tribunal) by or against the Transferor Company 1 which 
may be pending on the Effective Date and relating to the VSAT Undertaking 1 would stand 
transferred, or be deemed to stand transferred to the Transferee Company 1. 

6.2. Upon this Scheme becoming effective, the Transferring Litigations relating to the VSAT 
Undertaking 1 would stand transferred, or be deemed to stand transferred to the Transferee 
Company 1. 

The Transferee Company 1 shall be replaced I added as party to the Transferring Litigations 
relating to the VSA T Undertaking 1 and each of the Companies shall make relevant applications 
in that behalf, as may be required. 

reatment of taxes and charges payable to DoT or DoS 

Upon this Scheme becoming effective and with effect from the Appointed Date, all taxes, 
charges, fees, claims, amounts and duties payable by the Transferor Company 1 (including under 
the IT Act, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax 
Act, 1956, VAT/ Service tax, Goods and Services Tax laws, claims raised by or amounts payable 
to DoT and/ or DoS and all other Applicable Laws), accruing and relating to the VSAT 
Undertaking 1, including but not limited to advance tax payments, tax deducted at source, 
minimum alternate tax, any refund and claims which may arise after the Effective Date and which 
relate to a period after the Effective Date shall, for all purposes, be treated as advance tax 
payments, tax deducted at source, minimum alternate tax or refunds and claims, as the case may 
be, of the Transferee Company 1. However, it is clarified that, all taxes, charges, fees, claims, 
amounts and duties payable by the Transferor Company 1 (including under the IT Act, Customs 
Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act, 1956, VAT/ 

ua~s-.a.nd Services Tax laws, claims raised by or amounts payable to DoT and/ or 
DoS and a ~ ~c fp~ able Laws), accruing and relating to the VSAT Undertaking 1, including 
but not I' ed to ad e tax payments, tax deducted at source, minimum alternate tax, any 
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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 1. 

7.2. Upon this Scheme becoming effective, all unutilized credits and exemptions 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 VSAT Undertaking 1 to which the Transferor 
Company 1 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 1, without any 
further act or deed. However, it is clarified that all unutilized credits and exemptions 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 VSAT Undertaking 1 to which 
Transferor Company 1 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 1, without any further act or deed. 

7.3. The Transferor Company 1 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 
VSAT Undertaking 1 shall stand transferred to and vested in the Transferee Company 1 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 VSAT Undertaking 1, to the extent 
statutorily available, shall be claimed by the Transferee Company 1. 

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 1 and the Transferee Company 1, and up to 
and including the Effective Date, the Transferor Company 1 shall carry on the business of the 
VSAT Undertaking 1 with reasonable diligence and business prudence and in the same manner as 
it had been doing hitherto. 

8.2. The Transferee Company 1 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 1 may require including the registration, approvals, exemptions, 
reliefs, etc., as may be required/granted under any Applicable Law for carrying on its business. 

9. Consideration 

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

Residual Undertaking 1 of the Transferor Company 1 

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

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 1 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 1 shall be continued and enforced by or against 
the Transferor Company 1 after the Effective Date. The Transferee Company 1 shall in no event 
be responsible or liable in relation to any such legal or other proceeding against the Transferor 
Company 1. 

~-~ 

---:,cJ'I: . 
With effe ~ m and beyond the Effective Date, the Transferor Company 1: 
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(i) s'~ <Wl~~~~:-.; ({'to have been carrying on and to be carrying on all the business and 
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activities relating to the Residual Undertaking 1 for and on its own behalf; and 

(ii) all profits accruing to the Transferor Company 1 thereon or losses arising or incurred by 
it relating to the Residual Undertaking 1 shall for all purposes be treated as the profits or 
losses, as the case may be, of the Transferor Company 1. 

~ 11. Accounting treatment in the standalone books of the Transferor Company 1 
~ 
~ 
~ 11.1. Upon this Scheme becoming effective, with effect from the Appointed Date, the Transferor 

Company 1 shall account for the transfer and vesting of the VSAT Undertaking 1 in its books in 
accordance with the Indian Accounting Standards (Ind AS) notified under Section 133 of the 
Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as 
amended, and other generally accepted accounting principles generally accepted in India: 

~ 
(. 

~ 

~ 
'J 

~ 
'~~ 

(i) The Transferor Company 1 shall, record transfer of all the recorded assets (tangible and 
intangible) and liabilities of the VSAT Undertaking 1 ("net assets") to the Transferee 
Company 1 at their carrying amounts; 

(ii) The Transferor Company 1 shall record the consideration received (cash paid by the 
Transferee Company 1 pursuant to this Scheme); and 

(iii) The difference between the consideration received and the net assets transferred, being 
excess/ deficit arising pursuant to transfer of the VSAT Undertaking 1 shall be recognized 
in the statement of profit and loss. 

12. Accounting treatment in the books of the Transferee Company 1 

12.1 Upon this Scheme becoming effective, the Transferee Company 1 shall account for the 
acquisition of VSA T Undertaking 1 in its books of accounts with effect from the Appointed Date: 

(i) the Assets and VSAT Undertaking 1 Transferring Liabilities of the Transferor Company 
1 transferred to and vested in the Transferee Company 1 pursuant to this Scheme shall be 
recorded at their fair values; 

(ii) Consideration discharged by Transferee Company 1 in excess of the value of the net 
assets of the Transferor Company 1 acquired by the Transferee Company 1 shall be 
adjusted in the Transferee Company 1 's financial statements as goodwill. If the 
consideration discharged by the Transferee Company 1 is lower than the value of the net 
assets acquired, the difference shall be treated as capital reserve, however such treatment 
shall be also subject to purchase price allocation if applicable as per the applicable 
accounting standards; 

(iii) the inter-corporate deposits/loans and advances/balances pertaining to the VSAT 
Undertaking 1 outstanding between the Transferor Company 1 and the Transferee 
Company 1, if any, will stand cancelled and thereafter there shall be no obligation in that 
behalf; and 

(iv) any matter not dealt with in this Clause shall be dealt with in accordance with the 
applicable accounting standards and in accordance with Indian GAAP. 
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TRANSFER OF THE VSAT UNDERTAKING 2 OF THE TRANSFEROR COMPANY 2 AND 
VESTING OF THE SAME WITH THE TRANSFEREE COMPANY 2, ON A GOING CONCERN· 
BASIS BYWAY OF A SLUMP SALE 

1. Transfer and vesting of the VSAT Undertaking 2 

1.1. Upon this Scheme becoming effective and with effect from the Appointed Date, the VSAT 
Undertaking 2 of the Transferor Company 2 shall, free from all Encumbrances, stand transferred 
and vest in the Transferee Company 2 on a going concern basis by way of a Slump Sale without 
any requirement of a further act or deed so as to become as and from the Appointed Date, the 
undertaking of the Transferee Company 2, and to vest in the Transferee Company 2, all the 
Assets, VSA T Undertaking 2 Transferring Liabilities, rights, title or obligations of the VSAT 
Undertaking 2 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 VSAT Undertaking 2, as are movable in nature or are otherwise capable of transfer 
by manual delivery or by endorsement and delivery, shall, free from all Encumbrances, stand 
transferred to and vested in the Transferee Company 2 and shall become the property and an 
integral part of the Transferee Company 2. 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 2 relating to the VSA T Undertaking 2, 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. 

2.3. Upon this Scheme becoming effective and with effect from the Appointed Date, all Intellectual 
Property of the Transferor Company 2 to the extent being used in relation to the VSA T 
Undertaking 2 or as agreed between the Transferor Company 2 and Transferee Company 2 
otherwise, shall without any requirement of any further act or deed stand transferred and vested in 
the Transferee Company 2. 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. 

Upon this Scheme becoming effective and with effect from the Appointed Date, the Transferor 
Company 2 agrees to execute and deliver at the request of the Transferee Company 2, all papers 
and instruments required in respect of the Intellectual Property stated in Clause 2.3 above, to vest 
such rights, title and interest in the name of the Transferee Company 2 and in order to update the 
records of the respective registries to reflect the name and address of the Transferee Company 2 
as the current owner of the Intellectual Property. 

Upon this Scheme becoming effective and with effect from the Appointed Date, in relation to 
Assets, if any, belonging to the VSAT Undertaking 2, which require separate documents for 
vesting in the Transferee Company 2, or which the Transferor Company 2 and/ or the Transferee 
Company 2 otherwise desire to be vested separately, the Transferor Company 2 and the 
Transferee Company 2 will execute such deeds, documents or such other instruments, if any, as 
may be mutually agreed. 
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2.7. Notwithstanding the above, it is further clarified that Transferor Company 2 shall immediately 

notify Transferee Company 2 if there are any Assets which constitute a part of the VSA T 
Undertaking 2 which have not been transferred to the Transferee Company 2 on the Effective 
Date. The Transferor Company 2 shall immediately transfer, assign arid d-eliver any such Assets 
to the Transferee Company 2 for no additional consideration. 

3. Transfer of Liabilities 

3 .1. Upon this Scheme becoming effective and with effect from the Appointed Date, all VSAT 
Undertaking 2 Transferring Liabilities shall stand transferred, or be deemed to have been 
transferred to the Transferee Company 2 so as to become from the Appointed Date, the Liabilities 
ofthe Transferee Company 2 in relation to the VSAT Undertaking 2 and the Transferee Company 
2 undertakes to meet, discharge and satisfy the same. 

3.2. Notwithstanding anything to the contrary stated herein, it is clarified that apart from the VSAT 
Undertaking 2 Transferring Liabilities, no other Liabilities that shall be attributable to and/or 
arising out of the activities or operations of the VSAT Undertaking 2 shall be transferred to the 
Transferee Company 2 as part of the VSAT Undertaking 2 and the same shall be borne by the 
Transferor Company 2. For the avoidance of doubt, it is hereby clarified that all tax Liabilities 
attributable to and/ or arising out of the activities or operations of the VSAT Undertaking 2 for a 
period up to the Appointed Date shall continue to be Liabilities of the Transferor Company 2 and 
shall be borne by the Transferor Company 2. 

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( including all contracts/ purchase orders with customers 
and all contracts/ purchase orders with vendors), 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 VSA T Undertaking 2, 
to which the Transferor Company 2 is a party or to the benefit of which the Transferor Company 
2 may be eligible, and which are subsisting or have effect immediately before the Effective Date, 
shall continue in full force and effect on or against or in favour of, as the case may be, of the 
Transferee Company 2 and may be enforced as fully and effectually as if, instead of the 
Transferor Company 2, the Transferee Company 2 had been a party or beneficiary or obligee 
thereto or thereunder. 

4.2. Without prejudice to the other provisions of this Scheme and notwithstanding that the vesting of 
the VSAT Undertaking 2 with the Transferee Company 2 occurs by virtue of this Scheme itself, 
the Transferee Company 2 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 2 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 2 will, if reasonably necessary, also be a party to the above. The Transferee Company 2 
shall, under the provisions of this Scheme, be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company 2 and to carry out or perform all such formalities 
or compliances referred to above on the part of the Transferor Company 2 to be carried out or 
performed. 

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 licenses, certificates, insurance covers, clearances, 
authorities, powers of attorney given by, issued to or executed in favour of the Transferor 
Company 2 in relation to the VSAT Undertaking 2 shall stand transferred to the Transferee 
Company 2 as if the same were originally given by, issued to or executed in favour of the 
Transferee Company 2, and the Transferee Company 2 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 2. 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 p~or availed by the Transferor Company 2 in relation to the VSA T Undertaking 2 

~the same shall vest with and be available to the Transferee Company 2 on the 
and conditions as applicable to the Transferor Company 2, as if the same had been 

~~§J'ran!J 'and/ or sanctioned and/ or a~llowed to the Transferee Com\pUfany 2. 
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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 VSA T Undertaking 2 to which the 
Transferor Company 2 is a party, cannot be transferred to the Transferee Company 2 for any 
reason whatsoever, the Transferor Company 2 shall hold such contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of the 
Transferee Company 2. 

5. Employees 

5 .1. Upon this Scheme becoming effective, the VSAT Undertaking 2 Employees shall be deemed to 
have become employees of the Transferee Company 2, without any interruption of service and on 
the basis of continuity of service and on the same terms and conditions as those applicable to 
them with reference to the Transferor Company 2 on the Effective Date. The services of such 
employees, if any, with the Transferor Company 2 up to the Effective Date shall be taken into 
account for the purposes of all benefits and continuity 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 VSAT Undertaking 2, if any, shall be made by the Transferee Company 2 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 2 for the employees of the VSAT Undertaking 2, 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 2 without any separate act or deed/approval. In relation to the employees 
of the VSAT Undertaking 2, if any, for whom the Transferor Company 2 is making contributions 
to the government provident fund, the Transferee Company 2 shall stand substituted for the 
Transferor Company 2, 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 Notwithstanding anything to the contrary stated herein, no legal or other proceedings (including 
before any statutory or quasi-judicial authority or tribunal) by or against the Transferor Company 
2 which may be pending on the Effective Date and relating to the VSA T Undertaking 2 would 
stand transferred, or be deemed to stand transferred to the Transferee Company 2. 

7. Treatment of taxes and charges payable to DoT or DoS 

7 .1. Upon this Scheme becoming effective and with effect from the Appointed Date, all taxes, 
charges, fees, claims, amounts and duties payable by the Transferor Company 2 (including under 
the IT Act, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax 
Act, 1956, VAT/ Service tax, Goods and Services Tax laws, claims raised by or amounts payable 
to DoT and/ or DoS and all other Applicable Laws), accruing and relating to the VSAT 
Undertaking 2, including but not limited to advance tax payments, tax deducted at source, 
minimum alternate tax, any refund and claims which may arise after the Effective Date and which 
relate to a period after the Effective Date shall, for all purposes, be treated as advance tax 
payments, tax deducted at source, minimum alternate tax or refunds and claims, as the case may 
be, of the Transferee Company 2. However, it is clarified that, all taxes, charges, fees, claims, 
amounts and duties payable by the Transferor Company 2 (including under the IT Act, Customs 
Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act, 1956, VAT/ 
Service tax, Goods and Services Tax laws, claims raised by or amounts payable to DoT and/ or 
DoS and all other Applicable Laws), accruing and relating to the VSAT Undertaking 2, including 
but not limited to advance tax payments, tax deducted at source, minimum alternate tax, any 
refund and claims 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, ofthe Transferor Company 2. 
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added tax, sales tax, service tax etc. relating to the VSAT Undertaking 2 to which the Transferor 
Company 2 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 2, without any 
further act or deed. However, it is clarified that all unutilized credits and exemptions 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 VSAT Undertaking 2 to which 
Transferor Company 2 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 2, without any further act or deed. 

7.3. The Transferor Company 2 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 
VSAT Undertaking 2, shall stand transferred to and vested in the Transferee Company 2 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 VSAT Undertaking 2, to the extent 
statutorily available, shall be claimed by the Transferee Company 2. 

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 2 and the Transferee Company 2, and up to 
and including the Effective Date, the Transferor Company 2 shall carry on the business of the 
VSAT Undertaking 2 with reasonable diligence and business prudence and in the same manner as 
it had been doing hitherto. 

8.2. The Transferee Company 2 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 2 may require including the registration, approvals, exemptions, 
reliefs, etc., as may be required/granted under any Applicable Law for carrying on its business. 

9. Consideration 

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

10. Residual Undertaking 2 of the Transferor Company 2 

1 0.1. The Residual Undertaking 2 and all the assets, liabilities, rights, title, interest or obligations 
thereto shall continue to belong to and be vested in and be managed by the Transferor Company 2 
and the Transferee Company 2 shall have no right, claim or obligation in relation to the Residual 
Undertaking 2. 

1 0.2. 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 2 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 2 shall be continued and enforced by or against 
the Transferor Company 2 after the Effective Date. The Transferee Company 2 shall in no event 
be responsible or liable in relation to any such legal or other proceeding against the Transferor 
Company 2. 

With effect from and beyond the Effective Date, the Transferor Company 2: 

( i) shall be deemed to have been carrying on and to be carrying on all the business and 
activities relating to the Residual Undertaking 2 for and on its own behalf; and 

~t~- up 19 

45



r 
' -) 

·~ 

11.1. 

q~ 

Upon this Scheme becoming effective, with effect from the Appointed Date, the Transferor 
Company 2 shall account for the transfer and vesting of the VSAT Undertaking 2 in its books in 
accordance with the Indian Accounting Standards (Ind AS) notified under Section 133 of the 
Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as 
amended, and other generally accepted accounting principles generally accepted in India: 

(i) The Transferor Company 2 shall, record transfer of all the recorded assets (tangible and 
intangible) and liabilities of the VSAT Undertaking 2 ("net assets") to the Transferee 
Company 2 at their carrying amounts; 

(ii) The Transferor Company 2 shall record the consideration received (cash paid by the 
Transferee Company 2 pursuant to this Scheme); and 

(iii) The difference between the consideration received and the net assets transferred, being 
excess/ deficit arising pursuant to transfer of the VSAT Undertaking 2 shall be 
recognized in the statement of profit and loss. 

12. Accounting treatment in the books of the Transferee Company 2 

12.1. Upon this Scheme becoming effective, the Transferee Company 2 shall account for the 
acquisition of VSAT Undertaking 2 in its books of accounts with effect from the Appointed Date: 

(i) the Assets and VSAT Undertaking 2 Transferring Liabilities of the Transferor Company 
2 transferred to and vested in the Transferee Company 2 pursuant to this Scheme shall be 
recorded at their fair values; 

(ii) Consideration discharged by Transferee Company 2 in excess of the value of the net 
assets of the Transferor Company 2 acquired by the Transferee Company 2 shall be 
adjusted in the Transferee Company 2's financial statements as goodwill. If the 
consideration discharged by the Transferee Company 2 is lower than the value of the net 
assets acquired, the difference shall be treated as capital reserve, however such treatment 
shall be also subject to purchase price allocation if applicable as per the applicable 
accounting standards; 

(iii) the inter-corporate deposits/loans and advances/balances pertaining to the VSAT 
Undertaking 2 outstanding between the Transferor Company 2 and the Transferee 
Company 2, if any, will stand cancelled and thereafter there shall be no obligation in that 
behalf; and 

(iv) any matter not dealt with in this Clause shall be dealt with in accordance with the 
applicable accounting standards and in accordance with Indian GAAP. 
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I - - - PARTD I 

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 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. Either of the Companies 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 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. 

Effect of non-receipt of approvals 
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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. Any stamp duty and court fees that may be payable in connection with implementation of the 
Scheme shall be borne by the Transferee Companies. -

5.3. It is clarified that capital gains tax, if any, that may arise on account of payment of the· 
consideration under this Scheme shall be the sole responsibility of the Transferor Company 1 in 
relation to the transfer ofVSAT Undertaking 1 to the Transferee Company 1 and the Transferor 
Company 2 in relation to the transfer ofVSAT Undertaking 2 the Transferee Company 2. 

5.4. It is also clarified that fees/ charges levied by DoT for providing the approval/permission for the 
transfer and vesting of the VSAT Undertakings as envisaged in this Scheme, shall be borne by the 
company on whom such fees/charges are levied for the operations and activities of such 
company. 

6. Compliance with Applicable Laws 

6.1. 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. 

6.2. Since the Transferor Company 1 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. 

\.A...Nl. 
I / 
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SCHEDULE I TO THE SCHEME CfC6 

ASSETS 

Brief description of Assets is set out below: 

1. VSAT Hub: 

1.1 Situated at Bengaluru with address - SNG HUB at Bharti Airtel Ltd.- Bangalore, 3B Kadugudi 
Indl. Area. Sadaramangala, Whitefield Bangalore-560067; 

1.2 Situated at Mumbai with address - SNG HUB at Bharti Airtel Ltd., D222/24, TTC Industrial 
Area, MIDC, Nerul, Navi Mumbai- 400706; 

1.3 VSAT hub and router, switch, data centre equipment associated with running the VSAT hub. 

2. VSA T sites: 

2.1 Transfer of all VSA T sites of the VSAT Undertakings as of the Effective Date under the 
agreement and related Customer Premise Equipment ("CPE") owned by the Transferor 
Companies at these sites. For reference, it is noted that that the VSAT Undertakings have 79,138 
VSAT sites as at March 31, 2019; 

2.2 CPE primarily comprises of VSAT electronics and accessories (satellite modem (indoor unit), 
routers, switches, UPS, monkey cage, block up convertor, radios (outdoor unit) and low-noise 
block down convertor), antenna and inter facility cables (connecting cables), wherever installed. 

3. Satellite spectrum assets: 

3.1 All satellite spectrum assets assigned to or relating to VSAT Undertaking 1 under both the CUG
VSAT authorisations under the unified license and NLD licence/ authorisation granted to 
Transferor Company 1 by DoT, including but not limited to: 

(i) Wireless Operating Licenses Nos. P-4782/1, P-1828/01 & NLD-03/1-2; 

(ii) WPC Decision Letters J-19034/06/2009-SAT dated 21.12.2018, J-19034/17/2007-SAT 
dated 22.05.2017, J-19034/06/2009-SAT dated 21.12.2018 and J-1904/0112016-SAT 
dated 31.10.2018; 

(iii) wireless operating licenses for all VSAT sites using the CUG-VSAT & NLD 
authorizations under the unified license as of the Effective Date. 

3.2 Any satellite spectrum asset either under CUG-VSAT authorization under the unified license or 
under NLD license/ authorization granted to the Transferor Company 1 by DoT assigned to or 
relating to VSAT Undertaking 1 that is not specifically listed above but is either applied for by 
Transferor Company 1 to DoT and is pending grant by DoT or has been sanctioned/ approved/ 
permitted/ granted by DoT to Transferor Company 1, prior to the Effective Date shall also be 
considered as part of the aforementioned satellite spectrum assets and shall be transferred by 
Transferor Company 1 as part ofVSAT Undertaking 1 to the Transferee Company 1. 

4. Other Assets: 

4.1 Plant and machinery and other assets such as furniture & fixtures, office equipment and other 
equipment used materially in connection with the operations ofthe VSAT Hub. 

5. Fixed asset register as of the March 31, 2018 is annexed to this Scheme in electronic form. 

\ 
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IN TI{E NATIONAL COMPANY LA1V TRTBUNAL
SPDCTAL BENCII, NDW DDLITI

coMPANy PETTTION NO. CA (CAA) - 186 (pB)/2019

In the matter of:

::.dtans Xa 42 dnd oit applicable ptauisio)1s oJ n1e C.n\par k5 AL! 20 t 3
).ni tuith Lhe t:anpantes lcatnpolnces, Anangenents atld _4nd9a,!1!rorsl

AND

IN TTIE MAT'IER O!'COMPOSITE SCHEME OF
ARRANGEMENT

BETWEEN

B]'ARTI AIRTEL LIMITDD
.. T.ansleror Company 1 / Applica.t (lnrpal! 1

i]! ARTi AIRTEL SERVICES LIMII'E
Transle.or Comlany 2 / Appli.a.t Conra r] 2

illrOIIES COMMUNIC IIONS INDIA
Pi.iVA IE LIM!'IED

...'l'.ansleree Company 1 / Apphcant Compary 3

iICIL COMTEL PRIV!,TD LI114I1'DD
. Transrer€c Compa.y 2 / Appllcall co:.rJar)! 4

Jud8mcnt delive!€d on r !.Os.:020

conAM:

HON BLE ME&TtsER ITECTINICAL)

ror thc Applicrnts lv:r sanjcc! Pu.r s. niv (i15 vr virr I
Lamba, Adv , Mr IiunaL Nlclrri., Air , Lr,
Bl,abLAple A.lv

Jilrl.,tr
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2

ORDER

PER NARENDER KUMAR BIIOLA, MDMBER {TECIINICAL)

This is a nrsi motion applicationjoinrty fited bl Lhe Aprji.ant
Compmles Lrndei Scctiods 230 to 232 an.i orher appl,cabte
provisions oI the Conpanies A.t, ?Or3 lror brevtrl..thc Acf,)
rea.l with the Companies (Compromises, Afangemerrs a.d
Arnalgamations) ltulcs, 20t6 ltor brcvity ,the RuLes") ,n

relaiior to the Composite Scheme olArrangemenl (tor brcvtry
'rhe ScheDre ) proposed ber$,ecn the AppLi.ant Companrrs
and thei. respective sharetrolders dd.redilols

Affdavits in support oi ihe appli.arion srvom tor a d o!
behall ol rhe Apph.ani Companjes hare beer) tite.l by N,ir

Rohlt Purr, Ms. Suman Srngh an.t Mr p.al)av Roa.h bd.g
rhe .espective authorlzed represenrarives oa the Aplticarr

ll is represenred that rhe Sche Le does not coDremd.Lc a!J,
corporate debt reskucru.rng as .olrcmplared un.Le. Se.nor,
230(21(c) of the A.r We have been tatren rhrough tlle
avermerts da.le in rhe appticatioD as lvel as thc docunenrs
dnnexed therc with. It is lurrhcr.epresenre.i tha! the
appli.ation liled by rhe Apptican! Companjcs is hai.rainable
in vieq olRule 3(2)oithe Rules and ii is also repr€scjrr,-d lhar
the regrsrelld o!ic. olthe ApplicMr Companies are snuared
$rthrn the terrjtorial luris.li.rion ot ihjs Trjbu.al and tal
wirhni thc domain of Registrar otC.mrranies Nc.r ot Delhr

N;11,.
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ln relarion to APPhcait ConPanv 1' Ll is relresented:

la) The APPli.ant corPanr I is a PlLbli'll' lisred 'ompan!

and ras incorporate'l on JulJ 7' l9n5 und'r the

provisions olthe ComPanies Act' 1956 ]he au$olzcd

share capital ol the ApPlicant Company 1 as on rhe ilale

ofthe apPlicatio. is Rs' 1,47'78'OO'OO'OOO/ divided Ltno

29,5s,59,80,o00 'quitv 
shares orRs s/ each dd 1'ooo

preleren.e shdcs ol Rs 1OO/ each lhe isslred

subscribed and fullv paid LlP sha'e 'dPiral 
ol lhe

ApPlicdrt Compury 1 as or1 tire dare ol ihe aPplicatiuD is

R.s. 25,6s,98,53'950/ ' dlvicLccl rnto 5'13 19'61'850

equity shares ol Rs 5/ each dnda97 PrelereD'e shares

otRs 1oO/ each luuv paid up The resisrcred offi'e oldre

Applicani corpany 1ls situared at Bh'r1i crescenl' 1'

Nelson MaDdela Road \'asanl i(unl' t'hase ll Ne\t Delhi

1IOO70

(bl As o. November 1 2019' fie APpli'ant CoDpanv t has

2,21,92I equitv sha'e1iol'lers and l: preleret'e

shareholders A cerliilcate issued bv a chartercd

A.countant ceftiryLng thc list ol shar'holders or rhc

ApPli.ant comluv I as on November 1' 2019 has bcei

tile.l along with lhe alplication as Annexurc A 8 (Collv )

lc) AsoD Seprember30' 2019' rhe AlPlicatt Com'anl tha:

only i secu'ec1 crediro!' A ce'iilicale issucd b'/ a

aharleled Accounlut certlllnrg that the APplicallI

rr,v
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Conpaiy I has onlv I secu.e.l credil.r as.I ScPtemLr.-f

30, 2019, od lhe .onsent aflidalir exccl'tcd bI rhc onll
1 securcd creditor olthe Applicant Coopany r app.oln1g

the Scheme for rhe pu.lose of seeknrg .Us pc n sarion Ir'ool

hol.U.g the mcctnlg ol thc secqred crcdilors ol rhe

Applicdr Company r, have a.lso been lilcd along lritn thc

applicarion as Annen{e A 9 lc.lly )

(dl As on septeDlber 30, 2019, the r\pplicant Company I h.ls

a total ol a,E63 uDsecured c.editors A certifi.ate issued

by a Chartcrcd Accountant c€rhlJing ihe lisl ol

unsecured ..ednors ol the APplicant Conuany I as .n
September 30, 2019 has also beeo filed along lvith th.
application as Annexure A 10.

i ln relation to the equiry shareholders, prele.e ce

shareholders and unsecured ocdiiors, thc Applicanl

ConrpaDy t prays lor djrccuon to corve.e rhe :especi!.

mcenngs olthe equity sha.eholders, Preferercc sharehoklels

and Lursecured creditors ol the APlli.dt Cornpanl l lor the

purT)ose ol apProviog the Scheme Furthcr, the ADpl).aDl

Compary 1 seeks dispensation {,irh the requrremert ol

convennlg the meeting of the only secured .reditor of dle

Applicanr Company I on ac.ouni ol i|e .onsenl afiidalil

cxccuted by the only secured..editor oi ihe APPLicent

Coopany 1 in lavour ol th. Scheme

6 ln relation to Applicant Compart 2, i1 is .cprcsenled

]lllal
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ial 'lhe rlpPlicanL ComPanv2 rvas incorpornl€d 'r Deccnrbcr

5, 1997 under lhe Provrsi'ns olthe Co rPanies A't 1956

The authorized sha.e caPitd olthe A!plicanl cornpa'v 2

as oD the .lalc ol the apPllcation is Rs 1'00'00'000/

divlded nl1o IO,OO,OOO equily shdes oI Rs l0/ ca'h

The issued. slibscribed and fuuy pald uP share caPltal ol

the APplicani ComPdry 2 as on the dare 't lhc

ApPlicatioo rs Rs lo,Oo,OOO/' drdded into I 00'000 lxlll'

paid up equiry shares ofRs 10/ each lull] Palo u! The

rcglstere{:l oflice ol the ApPlicant Compalv 2 is sLtaarcd

ar Bharti Crcs.ent, !, Nelsor l{aldcla R!ad' Vasanr

h,nj Phase II, Nct Delhi - I 10070'

(b) As or November 1,2019, rhe ApPlicant Corn'rait 2 has

7 eqoity shareholders and has no preide!'e

shareholde.s. A .ertificate issuecl b) ' chartc'cd

Ac.ountant certilyjng the Ist ol sharclrolde's ol lhc

Applicant Compaly 2 as on Novembcr l ' 2019 has been

liled aloDg$ith the aPp!'arioD as Arncxure A 20 (Coll) )

(.) As on O.tobcr 31,2019, ille ApPli'anl cornDar! 2lr's

no secore.l .rc.1itots. A c€rtitl'ate rssue'] bv a ch'lr1'red

Accountant certiiiing thar the Applican( Comldv 2 has

no seculerl creditors as on O'iober 31' t0l9 has lcen

file.l alons \!ith the aPllication as Ainex!r' A 21

(d) As on Sep.ember 30,2O19, the A!Plicant Compan! 2 has

a rotalot I6, unsecure.i credit'rs' A 
'ertili'atc 

issu'd bl

,r_l!
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a Chartered Accountanr ccriill'il1g th' Ist

-redilor5 ol !he Alall''dl .omprn\ 2 rs

lo 20l9 hrs bl"n lil'd lLo'g "irlr 
th'

li relatnD to the equily sharcholders:n'1 unsccurcd

:;;";"' ApPlrcant comPanv 2 Pravc 1or direction to

:::i:il;=;""''" mectirss or trrc eqtiw sharehord'rs

:::"":="::;':""""'s oi APljricanr conpanv 2 
'or 

the

;:"J:; ;;;.-,"",""':,1"'": .l'"T [:;::"::;::
.fco.leniog lhe fleeiings olthe prelerelcr

"";;:'";""'" "t "" ^Plricant 
com!.n, 2 do's doi arrst

ll-..*."" 
-^"t"""' 

codpanv 2 has no prererc'ce

'J;"";:";;., 
"'" "" 

secu'ed 'editors 
as on the clrl ori

8 ln rclation to APplicanr Cotuparly :l' it is represelredr

i.l The Appiicant ComPanv 3 {'as incorP orale'l on lvl 'r'ch 
I 7 

'

'" ,;;;:;:. ,"" 
",:'isions 

oi rhc conpalies Acr' Ie-6

;;" ";;;.'""t """'" ""Ltar 
orthe ApPrrcant compalr'3

.. ":; 
t;" "t 

t''" appricatior' is Rs' 20 oo'oo'000/

"r;,"a't"t; ''*'* 
*t equitv shares ol Rs 10/ each

;";"J";, ;"""'""t *'i luLrv paid up share caplhr or

t;"'.a"p]>'ric""t companv 3 as on trr' date or rhe

:; '.:;." ' P 's ooo'oo/ 
" X",";',

r 55 O0,OOo lulLv PJrLI uP 'quir) 
sharrs

t;; ;;t" '', 
rhe resistered omce oI tire Appllcant

it.at -
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Comlart 3 rs situated at 1, shn'jl M.rg, $'estend Grcctrs,

NH 8, Nes Delhi 110037

(L) As on Nolenfier l, 2019, lhe Appli.:,nl conPar! 3 has

9 equi[, shtu'ehol.]c.s, ar.1 has no Preler.!..
shareholders A .erlili.atc issued bv a challere,l

Accountanl .eriilying thc list ol shareholders ol dre

ApplicaDr Compdt 3 as on Noveliber l, 2019 has bcen

Iiled alongwith ihe aPPll.aiion as Annexure A 30 lcolly.l

(cl As on SePLembcr 30, 2019. rhe AFPlcdnt Conrpanv 3 hns

ro secured cfeditors, A certillcatc issued hy a Charrercd

Accolutant cerrllying that the ApPlica.l Conrpallv 3 has

no secur€d cre.litors as oD SePrember 30,2019 has becn

nLed along with the apPlicaiion as Aulexlrre A 3 L

(d) AsonScptember30 2019, Ore Appli.ant Company 3 has

a tur.rr o1252 unsecure.l oeditors. A certilj.ate issued bv

a Cha ered Accountant certityiDg the list oI !'nsecureil

.reditors of Lhe APPIicant CodPanl 3 as oo S.Ptenrbcr

30, 2019 has beeD liled along wilil r|e appli.ation as

Annexure A 32

9 In relation to ure eqlriiy shareholders and uisecurcd

creditors, the APplicant Compall 3 prays Lr .lnecrion t.)

coDvene rhe respective meellngs ol the equity sharcholders

and unse.u.ed cr.ditoE oi Applcanl Cornpanv 3 tor thc

lllrpose ot aPProving dre scheme. !ruiher, rhe ..qr"retr'crl
L--
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LO

or.oDvenirg the deetinss olthe prelereDcc shareholders and

se.ured creditors ol the Appli.a.r CompanJ- 3 docs not arise

since the ApplicaDt Compd.y 3 tras no pretercncc

shalchol{:lcrs and no se.urea.r.dlr.,s

ln relation to Applicdl Company 4 it ls repres.':red.

(a) lhe Applicari Company 4 was inco4r.rared on

S.plember 13, 2007 u.de. the provisions ol rhc

Compaoies Act, 19 5{, The aurhorizcd share .apnat !i tlic
Applicant Companv 4 as on the date ol the appli..ri!r is

Rs. 10,00,00,000/, divided into 1,00,00,000 equrrl.

sharcs oiRs. 10/ each The issued, subsolbe.t ard ruli_v

paid up share capitaL ot the Applicanr Company .t as on

the daLe oi rhe appli.atron is Rs 2oo.oo,oo0/ dnded
into 20,00,000 lully paid up equny shares ot Rs LO,/-

each. The registe.ed otfice olrhe Appti.dr Compa._v 4 is
situated at 1, Shnji Marg, westend creens, NIt,8, Ne{,

Delh, I10037

lb) As on November 1, 2019, the Applicanr cunpan_v 4 has

7 equiiv silareholdcrs, aDd has .o p.elercr1.c

sharcholdcrs A cernncare issued by a Clrarrered

Accountet ce.tilying the list 01 shareholders 01 rhc

Appli.ant Codpan) 4 as on November 1, 2019 has b.en
filecl along wirh fte alplication as Arnexuro A 4O lColly )

xry
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ll

1.) As on sePtenber 30,20I9, the ApplL.ant comPanv 4 has

Do secured creditors A ce.rificate lssued bv a Charlered

A.conitant.ertitnrg thai the ApPL.ant Conrlanv 4 has

no sccutd .rlliiors as on SePtembe' 30 2019 has been

ljlcd along s h thc apPlicatioi .s AniexurF ,\ 
' 

l

kll As on September 30,2019, lhe Alllicanr Compauv'11rtrs

a total ol 143 unsecured credltors A ccrrricatc issued by

a Chartere.l Ac.oura t ce.tilying rhe lisl oI unsecu'cr]

creditors ol the ApPlicanr ComPalv 'r as on Sc!tembcr

30, 2019 has bce. nLed along with the aPPli'atiorl as

Annexure A 42

lr relation to the equity shatholders and uns"L!ed

..cditors, lhe ApPlicanr Comlarv 4 p'als I'r 'lir"rloi 1'

.oD!.Dc the rcsPe.ttr'e neetin8s ol the equrLl' shat'!cl'lcrs

a[.1 unse.ured credrtors ol APPI].anL CornPaiy 4 lor thc

purPose ol aPproving the Scheme Further, the reqlrirerreit

olcon!eL11ng the meetings ollhe preterence shareLrolders d'd

secured creditors oi the ApPli.alt CompaDI 4 
'loes 

not arise

sir.e the Appli.anr Company 4 has no prcleren':e

sh.reholders and no secured crcdrlo.s.

12 We have peruse.l the loint apPlica(ron arld ihc 
'onDccr'al

do.lments/PaPc.s tiled wlth the apPli'ation includnlg th'

Scheme as coDlemplale.l ben!een the A!PIicanl Conrfanies

ryv
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13. tt is secn that thc boa.d ot dirccrors or both lhc Apptican(
CoDpanics I & 2 ,rde sepa.ate meetiogs, borh hel.j on &1av6 20la l"\c aDp.o.pd ,t,F , ,, .. - l,r, " 

",.r';di,ectors ot lhe Applicant Cohpalies 3 &.+ ,ide separate
'necdrgs, hekl on May 24, 2019 aDd Jnrlc l. 2ar!

rcsohrnons passed rv ,he ."""".,,," 
";:,:;:; ;:il:]" :i:.:Applicanr CompaDics have becn pta.e.t on reclr.l b\ rhFr Dp,. .,n- \ orpd j- .

1.1 All rhe  pplicanr Cohpanies havc lited copies ot. th.rjrrespecdve Memorandum oI Associatlon an.i Arliclcs otAssociation. The Appti.aDi Compoies have arso fled theu.
standatonc, au.tite.t finaDciat srarcmcDrs 1or th{r finaD.i^l
Iear ending Marc| 31, 2019, as welt as rnterid.on.l.|se.l
srandatoneau.lired tinanciat sraremenisa
Jrtre 30, 2ore jn rhe casc or ^r",,.Ji::'j;:',"j:.:,:;t.:. l. o,- jneuor.-.i , ,.. ,", .cnding Jure 30, 2019 tor rhe olher Appli..ll1 comfanics

15 laknrg iuto corlside,arion rhe apptrcarion aird the.lo.umclts
Iiled ttrefew(h, as wcl as in !ieq, ol rhe prcs.ul
circufustan.es owing io CoVID t9 pan.1ctrnc ud rnc
resrr jc hoos / tockclouh impose.t bt fie Cenlrat aDd Sta!.
Goverdmeui, s,e propose ro issuc the foltohng rhe.lrons
u,ith respe.t to caling, .onvening ard hotdr.g ot the meerirlgs
oI sharehot.lers an.l .re.titors, or dispeDsrng trr1ir rtrc sahc
n4rich de as folows:

)w
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In .elation to th€ Applicant Company 1:

CoVID l.J

l1)-r- -

la) wnh respecr Lo Equjry Shareholdcrs:

Nleeting ol the equrry sharctrol.Lers be convcneri bchlccr
lO30 am aDd 1l:30 am through video conterelcine
{vc"l or other Audro/vjsual ,neans (.,oAVM,) an.l/ol
phlsical mecil.g, oir 31 07 2020 Urrrdayl, L. be hel.i ar a
pla.e falling q.irbin rheJurisdi.rior ot rhe Srare i, tr,lnclr
the registered olfice ot the Appti.ant Conpany I rs

siluated, as the Applicanr Cotupany I may clerermj!.

situation/resn.icrions, subject ro nori.e ot ne.lins benrg
issued The qLrorun ot the mecrrng ol the equjLl
shareholdcrs shall be 2OO in ntrmbers, Lo bc personall)
p.esent The voring oD the S.hcme Lo tr. rnL.lerraken
eiurer in lerson o. by proxv or rh.ough posral bdtlor o,

through ele.tronr. Deans

(b) with .espect io Preference sharehol.iers.

Ile rneetlng ol prelerence sharehol.lcrs be convened
berwcen 12:30 prn and 1 30 pm throueh VC or orhcr
OAVM and/or physlcal hecrjng, on 3j O7 2O2O tiiLirl),
to Le held at a place lalti.g 1!ilhh r)rc ju.ls.tr.tio. ot rhe

Slate ir which rhc reglsiered ottice ot Ure Aplijcali
ConpanJr I is situared, as the ApptrcanL Conpany I rn.\

61



.lctcrmine consi.terilS the CoVID t9 paldemrc srruation
/resrlcrions, subject to notice ot meetiDg beirg issue.i'Ihe quorum ot rhe meernrS o, the lretererlcc
shareholders shdl be 12, to bc persoDaly presenr ,t.tre

voting on the S.hetue to be undertaken in the mdncr
presc.lbed urd€r appLcabte laws, rhrough su.h rnea.s
as Applicanr Compaly 1 mav cteem approprr:r1e rn vrelv
olthc on soing CoVID t9 pandemic.

1cl wnh respe.r to Sccured cre.tiLo.s:

Sin.e it is represenr.d bl,rhe Appticant Corpany L rhar
the only Se.ured Crediror ot the Applicaor Conrpary 1 as
ol rhe cut ot date, has alrea.tl, executed rts conscrl!
alfidavit rvhi.h tas b€en ptace.i o. record, the De.essiitr
ol..nvening ar1.t hoLdi!g a mcering is .ljspe.se.l \rth

(d) l\rith .cspect Lo Unsecure.t Cre.utorsl

The Dre.tirlg ot unsecure.i sharchol{lers be coilr,ele.t
berqeen 2 pm od 3 pm through VC or orhe, OAVN1
and//or physicat deetiue, on 3107.2020 lFri.tar) ro be
held at a plrice tailing a.ithD ihe jlirjsdjction ot rhc Srate
n u,hich rhe registercd orice of the Apptrcant Cornpanl
I is srtuated, as the Apptrcanl Company I nat,.tetcrmnre
consl.ieriog rtre CovtD l9 paldemjc srluarro:r/
resLrctio.s, subjecr ro norrce ot rneerrnS benlg rss .(i-lLe quorum .t the meerirg ot rho ulsc.ured credtn,rq

( rLl
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B

shali Lc 200 rn mmber, to b. fcrs..all\ Preserrl 'lh.

voting on the Scheme to bc un.Le.laken in thc rndrier
presc.ibed under appLicable larvs, $rough such oea.s

as Apllicani Company 1 fta, deern .pProP.ialc ii viex'

of the on going CoVID 19 p.ln.lenic

Itr relation to the Apllicant ComPatry 2:

1a) Wrth respect to Lqurty Sharehol.Lers:

'lhc lrcethg ol e.uiry shafelrolder s irc convene.] r}1r?e'

3:30 pm a..l 4:00 pm through VC or other OAVM andr/.r

physical meeting, on 31 07.2020 (F.idar), to be hcld !i n

place ialhrg \lithin th. juris.liction oI the Srarl'iD uhich

tbe registered oifi.e of the APPli.arl Conrpauy 2 rs

situated, as the AppLLcanl Comfany 2 mav deremnne

consi.lermg the CoVID t9 pand.dric srtuatldr/

restrictlons, subiecl to notice oI meeling bcing issl'ed

Thc quotuh oI the meeting ol ihe equrly shaleholders

shall be 7, ro be pcrsonally P.eseni 'lh. votnrg ol lli.
s.heme to b. Lurde.taken in Lhe manDcr prescribed

under apPlicable lars, th.ough such mcans as Apfl,.airr

Company 2 may decm app.oPriate n vie{' oltLre on goirlg

CoVID 19 paDdemic.

{bl with rcspecl to Prele.cnce Shareholders

)\1!L-
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'rire rneetilg ol rhe preference sharehot.tc.s ot rhe
ApplicaDr Compary 2 is disperscd triih b{:.alrse rhc:. js

no preleretrce shd.etloldcr iI rtre .ompany as ot the .Lri
oll date an.l iherelore, rhe requiremenl ot convening
n F,..-.i..-l-"...- f,,,nol .r.oo- ..r

1c) with respect ro secure.l Creclitors:

'Ihe mcetidg oI the secure.t crc.htors oI rh., Appti.anr
d.-,,-. ." | \r.t oq d r.. .h .-

cr.cl(or nl rhe coepa.r as cl ltrc cur 01t .tare aj1(
therelore, the requirenrcnt ot.onleni!8 heering ot
se.ured .redi!ors does not arisc

1.1) With r.spe.l t. Unse.x.c.l Credrrors

Meetlng ofthe rxrs€cured c.ediiors be coDvcnc.t bchrc.n
.1 30 prn and 5130 pn rhrough VC or other OAVIU and/or
physjcal heetiog, otr 31.07.2020 (Friday), t. bc hekl at .
pla.e lall e wirhin Lhejurisdicriol oithe Star. in whi.h
the .eglslercd olfice ot the A!!ticant CompaD!- 2 rs

situated, as the Appli.aDi CoDrirany 2 mat, dct.rmj e

.onsideriog dre CoVID 19 lanilemr. siruaoon /
restrjctioDs, subjecr to norice or meenDg benls issued
The quorum ol tho meehng ot dre u.secrrcd .r€.ljro.s
shall be 120 il number, to be !reseor pcrsoiallr,
personally prescnr in number Thc votirg o! rhe ScLenre
to be Lndertaker in rhe manne. pres.riLrc.t rm.lcr

v,
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a.VlD 19

laws, through such

2 mat deem app.opdate

m.a)rs as r\ptrli..ul
in ries oltlre or going

!n rclation to the A?pli€ant Company 3:

1!) wiLh respect 10 Prelerence Sharehol.lers,

The eetinS ol the ptlere..c sharcLnl,l.rs oa llle

Applicant Comptuly 3ls d,spe,rse.l \rith becalrse rhere is

no preterence shareholder io thc comPaD! as .i the cur

oIi date and therelore, the .equiremenr oI ..nvcnrrg

,nee&,9 oI pr eleren.e shareholders does .ot a.rsc

lllU-

(al w h respect ro Equity Shtueholdcm:

Th. meeting olequily shareholders bc convcirc.l betwecn

10 30 am and 11:30 am through VC or olhcr OA!l\'1

and/o. physjcal meetinS, on 01 08.2020 (Salurdall, 1o

be beld at 1, Shivji Mar8, wcstend Greens, NH-8, Ncr

Delh, i 10037, subjecL r. notice.i lre"'rtr! Lcing issued

'lhe qlLorum oI the meering oI rhe eqlrill shrehol.iers

shall be 9, to be personally presert The vorjng on the

Scherne to bc u.derial<en in rhe narLr.r presciibed

ruder a!plicable la{s, dl.ough such meats as Ap!ii.art
Company 3 may deem appropriatc in vieq' olthe on'go,ng

covlD l9 pandemi..
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(.) wi!h .espect ro Secured Cre.lrtors

The tueeiing ot rhe secured c.e.irrors oi thc Alpljcaor
Cornpanv 3 is dispensed q,ith because rh.r c rs tio sccLuc.l
creditor rn the comp&rt, as ot rhe .!t.of dare anlt
therelo.e, the requircment oI conveDing neeljlg 01

securcd credirors .loes ior a)ise

(dl With respe.t io UDsecuE.l Crcditors

Mcetlne ot the unsccu.ed creditors be conlcocr1 r)er\v..n
12 pm and I pm rhroush VC o. other at^vN,t dd/or
physical heeting, on O1 08 202O lsatu.rial,), ro bc hei.Lat
1, Shnj, Mars, wesrc.d GreeDs, riu,8, Ncn D.thi
110037, subje.t ro no1i.c ot neeri.g beidg issued .t.bc

quoNm ol the tueering ot rhe unsecure.l cre.trtors sha|
be 200 nr number, percona|),p.eser1i Thc vorlrg or the
Scheme ro be undertaken in the manner pres.rrbe.
Lrrder appli.abte laws, through such means as A!ptj.art
Company 3 na, deem appro!tare in vieq, otrhe on go,|g
CoVID-19 pandcnic

In relation to rne Applicant Company 4:

ill?r,

Equitt Shareh.lde.,:
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'lhe meeting olequily sharehol.lers be .onvered betvc.n

2 pn and 3 pm through vC oI odret OAVNI and/ol

phys,cal necnDs, on 01.08 2020 (satlrrla)), to be h.kl iL

1, Shivli Marg, weslend Grcens, NH 8, Neq' Delhi

110037, sub.ie.r to Doti.. ol mecting bc,ns rsslred li.
.llror u ol the nleetlng ol the tqlrily sharchoklc)s shltlL

be 7. personally present. Thc von.g on the scllerne Lo bc

urlderral(en lo rhe manner PrescriLe.l Lnlder aPPL.abl.

lnus, lhrough sLr.h rneans as Appllcant CoInpanl"'r nar

decm approPi.te in vlerv oa the o. gomg CollD 1!

(b) will, .espccL ro fr'eleren.e Shar.hold.rs

The meelrng !i the preleren.. shal.h.l.lers o! ll_.

Appllcant Comparf 4 ls ilspens.Ll \irb b.':rrse rir.r. rs

no piele.en.e shdeholder in the comparlJ as of thc .ut
ofl dare and the.efore, lhe requiremerl oi conv.ning

.1.. ',- Ir..',!','F.l "-'o

1c) \&nh respe.i to Sccu.ed Credit.rsl

The meetrng oi the secuied crcditors ol the APli'.anr

CoEpany 4 is dispensed wrth because ihere 1s no sccured

cre.liloi in thc comPdy as ol the cul olT darP .r1n

th{:relore, thc requremenl ol co:rlcni.g meetrng.1

secu.ed deditors does not aisc

nclr
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1.ll with rcspcct to unsecurecl cre.Lit.rs:

Meering of the unsecured .redrtors bc convcrc.l b.l$.cir
3:30 pm and.+:30 pm through VC or other OAVtr't and/.r
physical meetinS, or 01.08 2020 (Saturday), ro be held ar

1, Shivli Ma.g, wesrc!.] Creens, r'1I.8, New Dclhr

110037, sabl.ct ro rou.e oi inc.ting beiig issue(1. Thc

quorun ol the fteeting oa the unsccured credirors shall
be 100 ni nunrber, to bc presenr Pe.sonall-. the vorine

on the Schem. to bc unde aken in rhc manDcr
prcscribed uni:ler applicable las,s, rlrrough such neans
as Appli.dt Company 4 may dccm approFriate tn 'ie$
oltbc on-going CoVID 19 pandemic

h .ase lire required quorum as norcd abore to: rhe rreerrrss

Compr.ies s nDr prL< n ., rhr trm. of

of the neelings, lLreD the meetnrss shall lc

adjourned by 30 mnru&s aDd thereali.r ihe persons pres.nr

shall be deemed lo.onsriture lhe quorurn. The Chaxpcrson

md Alrenatc Chairyerson appornLed herei. atong wirtr

Scrutinizer shall cnsure rlLat thc p.os regisrer is prolert),

r. lvir li. Nagcsh, Advocate lt!]ob. No 9311156.160) is apponrt{l

as thc Chairperso. Ior allthe fteetings

ru}l.- -
to be callc.l ,rn.lc, rh,s
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Order. Ilc shall be paid an aggrcgaLe lee oI Rs 2,50,000

(Rupces Tlvo La.s Firty Thousand only) lor his sen'ices i.

addition ro meeting his in.idcntal exPenses I. dre aLrsencc

ol ihc chair'perso!, ['lr Saurabh (alia, Adlo.atc l\4ol] No

9810979440) is appoinled as the Ahernate Charrperson lor

rhc meerings lo be calied under this Olccr IIe shatl be |.rd

nn aggregate lcc of Rs. 1,50,000 lRuPees on. la. Filll

Thousa.d only) lo. his seNices in add,r,on lo neelillg h,s

ur.idenral cxpenses M. Naveen Pandey, ComPanv Secrcla!

(Mob No 99907s5359) is appoinled as thc ScrLttinizer lor all

rbe mcctinAs ro be .ollc.l xndcr lhis Oder IIe shall bc pard

ar asgregare rce ol Rs 1,50,000 lRulees Otrc Lac Frltl

Thonsand only) Lr his seivi.es nr a.ldjrion to neelnlS h's

nrcldenltrl expenses. The ltes ol Chairperson, Alternate

Chai.lerson dd Scrutnrlzer along $'iU1 the !rav.lling

rxpenses and other out oI pocLet exPc.ses shall be borrle bv

the Appli.ant companies A .oPv ol this order shall be

supplie.l to the iea.ned corusels lo. thc Applicanl

Companres $ho 1n turD shall supply.opy ol lLe samc !c th.

Chailrersoo, AltcDate ChairPerson and lhe S.nxiDizc.

w2-
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G. Individual notices shal be sent ro ihe sharchoiders ard
credirors as above by the ApptjcaDt CornpaDies rh.olrgh cmail

o. tb.ough regisrcre.t posr or speed posr or courkr serliccs,

as availatrte consideringthe prcsen t cn.cLmsrances due ro rh{:

CoVID 19 pardeDric and ttrc .onsc.lLr.ir resi chons/

lockdowns rmposed b, rhe Cerlj.al a.d Sratc CovcrDmenr, 30

.iats m advaDce beaore the scheduled .iare ot .reehn!,

indlcating rhc day, date, rhe plac. tixc.l jor and rnne ot

Deoiing as atoresai.l, togcrher qirh a copy ol Scherne and

copy ol explaDatory sLalenerr as ri:.lure.l ul.ier rhc

Compmies Acr, 2Oi3 and the Rlltes, atong rvith the proxr

Iornrs.nd anl orher do.ume.rs as may be rrjescr)be.l un.le.
the A.r, Lre prorided Ir.e ot cost

li. The AppiicaDt Companics shaLl plrtrlsh an arirertisemeil al
leasr 30 .lear days betorc the atoresal.l meerirg6, iidj.atiig
the dal date an.l the pla.e tixed ard dmc ol mc.ridgs as

alo.esald, to bc publisheil in,,!.nranciel Expfess,, lErglish)
and'ualsatrai (Hnrdll, borh Dethi Ncti e.tirion, $,ith the

option olpubljcaliol nr jrs elccrroirc ver sron .ohsr.LeDr3 thc

!resent clrcumstances duc ru rhe CoVID t9 par.tcmi. and
ily,
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I,

tlle .oosequent resLriclrors/lock'louts nnDoscd br the

cenral an.1 Slate Government The APPLicarli ComlaDies

shall also Pubiish the nolice on rheLr q'elsiLes ii niv Th'

ootices and other rlocumenls (inc[L'ling the adverrrscBer]rl

shall also Le sent to rhe SeclLrities an'l Ex'hange Board ol

lrdia a,1.1 the sro.k eachangcs bv APPlicanl conr!an) l lol

pla.ing on their websites in ac'oi'lance \1th alrpl'able

The chai.persoD shall be responsible lo reporr thc resnlls ol

rhe meclings ro the Tribunal Ln Form No CAA'+' as pcr l<ule

1,1 oI the Rlrles within 7 (s'ven) 
'lavs 

oI the "n'lusion 
oi thc

neeiings 'lhe Chai+erson shall be dssisred bv lhe

alrrLroriTc.l rep.csenrative/Conpanv Sc'retar! oI dre

Applicant Companies ard the S'rulinizer' 11r' willassrsl the

Chanperson anLl AlteDate chaLrfcrsoD in p'eParng ard

iiraliznrg the rePorls

ln order to complv ivith Section 230(5) ol rhc Act read wnh

Rulc 8 ol rlle RuLes, thc APplicarl comPa'n:s arc difecrcd ro

serve nodce or thc Proposed S'heme on lhe lbllo(nrs

authoriries as aPplicable: (i) Regional Director' NorLhcrn

Region at B 2 Wnrg, 2* Flooi' Pl Decr'lalai Anll'daI:r

J,

J]lry'
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K.

spee.l posl ot courier se'alces' as reasonablY auajlabl'

durnrg the PreseLlt circunistai'es due to rh' CoVID 19

pandeflic ed the conseque'rr restrictions/ l'ckdo$ns

imposed by tbe Ccntral an'l State GolemnLents slatine ihal

represcnl.ltions, it anv' io bc mad{' l)v tbed shal1 ltre scl'l ro

the'rrihunal withi. a leriod ol 30 davs llon the dalc oI

receiPl ol such roLicc ar1'1 'opv 
ol su'h IcPrcsenranors

ball b.\, Llr. 1' us"' 'e ' 'l' Al I' ' '

Iarhng which, it shalL be presurned thal rhe atihoriues ha!''

oo o'1.! .o , 'o 'n' .ropo " ' 
r,,

lLlcome'l'd authortLes sh21! 'lisclose 
sullicie't 

'lelails 
lihc

PAN card nu bers, ward numbers and assessrng oll''ers so

that prope. rePIY mnY be lled

The APPLicant conrPanies turther shall lur Sb a 
'opl 

oldre

Schenrc ltogetirct \vjth rhe eaplanatoD stoLencnL)' nce ol

charge,lvLthin r dav ol anv reqLLisrtion ror tre scheme madc

t J 't'. ''a- o o' m'1b I | ''r', \'J' "' '

h_ ' ' '''nP' J' "or 
'> "

The authorized represelitarive ol the AIrplL'all companr's

shall lurnLsh atldavLts starirlS thal the direcxons ol lhis

TritruoaL in .eiation io serlicc ol notice ol meeungs arxl

illr9
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M,

publicalioo oI adverriserteni has becn 'ompli'd 
nth ai

leasl one ('eck belore the proPoscd oeerings

AiL ihc aloresal.i '1ire'iions 
are r'o be conrPlied u'ith rr

accordance wilh Lhe aPPlicable law' in'ludnrg torms ar'l

lol ats containe.i in the Rulcs as well as rhe Provlsiorls ol

the A.t by the APPLicant CompaDi's an'1 ns drre'Led bl tLlis

rhe aloresaid terms

(8.

INARENDER KUMAR BHOIAI
MEMBER ITECHNTCALI
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pllblication of aclvertisement has been complied u/ith 'rt

least one week before the proposed meetings'

M. A1l the aloresaicl directions are to be complied with irr

accorcla:'rce with the applicable law' includir-rg lorms anci

for:nats contained in the Rules as rveil as tllc Provisiorls ol

the Act by the Applicant Companies and as directed by ti-tis

Tribunal.

The application stands a11oq'ed in the afolesaid terms'

Let the copy oI ot der L'e servcd to parties

(8. s. v. Pp:TKASH KUMAR)
ACTG. PRESIDENT

{NARENDER KUMAR BHOLA)
MEMBER (TECHNICAL)

2q
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Ref: NSE/LIST/21068_II                              October 29, 2019 

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

Kind Attn.: Mr. Rohit Krishan Puri  

 
Dear Sir, 
 
Sub:  Observation Letter for Draft Composite Scheme of Arrangement between Bharti Airtel 

Limited, Bharti Airtel Services Limited, Hughes Communications India Limited and HCIL Comtel 

Limited and their respective shareholders and creditors 

 

We are in receipt of the Draft Composite Scheme of Arrangement between Bharti Airtel Limited 
(Transferor Company 1), Bharti Airtel Services Limited (Transferor Company 2), Hughes Communications 
India Limited (Transferee Company 1) and HCIL Comtel Limited (Transferee Company 2) and their 
respective shareholders and creditors vide application dated June 06, 2019. 
 
Based on our letter reference no Ref: NSE/LIST/21068 submitted to SEBI and pursuant to SEBI Circular 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated October 25, 2019, 
has given following comments:  
 
a. The Company shall ensure that additional information, if any, submitted by the Company, after filing 

the Scheme with the Stock Exchange and from the date of the receipt of this letter is displayed on the 
website of the listed company. 
 

b. The Company shall duly comply with various provisions of the Circular. 

c. 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. 

d. 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. 

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 National Stock Exchange of India Limited again for its comments/observations/ representations. 
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted companies 
involved in the format prescribed for abridged prospectus as specified in the circular dated March 10, 2017. 
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Based on the draft scheme and other documents submitted by the Company, including undertaking given 
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed our “No-objection” in terms 
of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme 
with NCLT. 
 
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 October 29, 2019, within which the 
scheme shall be submitted to NCLT. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
 
 
Harshad Dharod  
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 
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        Hughes Communications India Private Limited 
(Formerly known as Hughes Communications India Limited) 

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

www.hughes.in 

 
 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HUGHES COMMUNICATIONS 
INDIA LIMITED (NOW KNOWN AS HUGHES COMMUNICATIONS INDIA PRIVATE 
LIMITED) IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 
AT ITS MEETING HELD ON FRIDAY, 24TH DAY OF MAY, 2019 AT 1, SHIVJI MARG, 
WESTEND GREENS, N.H. – 8, NEW DELHI - 110037.  
 
1. Background 

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

Bharti Airtel Services Limited, Hughes Communications India Limited (now known as Hughes 
Communications India Private Limited) (“HCIPL”) and HCIL Comtel Limited (now known 
as HCIL Comtel Private Limited) and their respective shareholders and creditors (“Scheme”) 
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”) 
was approved by the board of directors (“Board”) of Hughes Communications vide resolution 
dated May 24, 2019.  
 

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

1.35 of Part A of the Scheme) of Airtel and vesting of the same with Hughes Communications 
on a going concern basis by way of a slump sale in accordance with Section 2(42C) of the 
Income-tax Act, 1961. Additionally, the Scheme also provides for various other matters 
consequential or otherwise integrally connected with the Scheme. 

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

Communications to adopt a report explaining the effect of the arrangement pursuant to the 
Scheme on each class of shareholders, key managerial personnel, promoters and non-promoter 
shareholders and to lay out in particular, the share exchange ratio, specifying any special 
valuation difficulties, if any.  
 

1.4 Accordingly, this report of the Board is being made in pursuance of the requirements of Section 
232(2)(c) of the Act and in this connection, the following documents were presented/ shared 
with the Board: 

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

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

Chartered Accountants (“Valuation Report”). 
 

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

S. NO. EFFECT OF THE SCHEME ON 
1. Key Managerial Personnel 

(“KMPs”) and Directors 
The KMPs and Directors of HCIPL shall 
continue as KMPs of HCIPL after the 
Effective Date. 
 

Annexure-15

140



  

        Hughes Communications India Private Limited 
(Formerly known as Hughes Communications India Limited) 

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

www.hughes.in 

 
 

S. NO. EFFECT OF THE SCHEME ON 
2. Shareholders (including Promoter       

& Non-Promoter Shareholders) 
(collectively, the “Shareholders”) 
 

There shall be no change in the 
shareholding of the Shareholders of 
HCIPL pursuant to the Scheme since the 
transfer of VSAT Undertaking 1 of Airtel 
into HCIPL will take place for a lump sum 
cash consideration in terms of Clause 9 of 
Part B of the Scheme.  
 

 
3. Valuation  

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

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

3.2 The Valuation Report recommends INR 663,210,000 (Indian Rupees Six Hundred Sixty Three 
Million Two Hundred Ten Thousand), to be payable by HCIPL to Airtel in the form of cash, 
as lump sum consideration for transfer and vesting of VSAT Undertaking 1 of Airtel into 
Hughes Communications. 

 
3.3 No special valuation difficulties were reported by the valuers.  

 
4. Adoption of the Report by the Board 

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

report. 
 
 
Certified True Copy 
For and on behalf of Hughes Communications India Limited  
(now known as Hughes Communications India Private Limited) 

        
_______________ 
Pranav Roach 
(Director and Authorized Signatory) 
 
DIN: 00017425 
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            HCIL Comtel Private Limited 
(Formerly known as HCIL Comtel Limited) 

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

 www.hughes.in 
 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HCIL COMTEL LIMITED 
(NOW KNOWN AS HCIL COMTEL PRIVATE LIMITED) IN ACCORDANCE WITH 
SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 AT ITS MEETING HELD ON 
SATURDAY, 1ST DAY OF JUNE, 2019 AT 1, SHIVJI MARG, WESTEND GREENS, N.H. – 8, 
NEW DELHI - 110037. 
 
1. Background 

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

Services Limited (“BASL”), Hughes Communications India Limited (now known as Hughes 
Communications India Private Limited) and HCIL Comtel Limited (now known as HCIL 
Comtel Private Limited) (“HCIL Comtel”) and their respective shareholders and creditors 
(“Scheme”) under Sections 230 to 232 and other applicable provisions of the Companies Act, 
2013 (“Act”) was approved by the board of directors (“Board”) of HCIL Comtel vide 
resolution dated June 1, 2019.  
 

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

1.41 of Part A of the Scheme) of BASL and vesting of the same with HCIL Comtel on a going 
concern basis by way of a slump sale in accordance with Section 2(42C) of the Income-tax Act, 
1961. Additionally, the Scheme also provides for various other matters consequential or 
otherwise integrally connected with the Scheme. 

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

a report explaining the effect of the arrangement pursuant to the Scheme on each class of 
shareholders, key managerial personnel, promoters and non-promoter shareholders and to lay 
out in particular, the share exchange ratio, specifying any special valuation difficulties, if any.  
 

1.4 Accordingly, this report of the Board is being made in pursuance of the requirements of Section 
232(2)(c) of the Act and in this connection, the following documents were presented/ shared 
with the Board: 

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

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

Chartered Accountants (“Valuation Report”). 
 

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

S. NO. EFFECT OF THE SCHEME ON 
1. Key Managerial Personnel 

(“KMPs”) and Directors 
The KMPs and Directors of HCIL Comtel 
shall continue as KMPs of HCIL Comtel 
after the Effective Date. 
 

2. Shareholders (including Promoter 
& Non-Promoter Shareholders) 
(collectively, the “Shareholders”) 
 

There shall be no change in the 
shareholding of the Shareholders of HCIL 
Comtel pursuant to the Scheme since the 
transfer of VSAT Undertaking 2 of BASL 
into HCIL Comtel will take place for a 
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            HCIL Comtel Private Limited 
(Formerly known as HCIL Comtel Limited) 

Plot No. 1, Sector 18, Electronic City, Gurgaon – 122 015, India 
Tel.: +91-124-713 2500, Fax.: +91-124-713 2840, CIN – U32204DL2007PTC168125 
Regd. Office: 01, Shivji Marg, Westend Greens, N.H.-8, New Delhi-110 037, India 
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S. NO. EFFECT OF THE SCHEME ON 
lump sum cash consideration in terms of 
Clause 9 of Part C of the Scheme.  
 

 
3. Valuation  

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

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

3.2 The Valuation Report recommends 334,290,000 (Indian Rupees Three Hundred Thirty Four 
Million Two Hundred Ninety Thousand), to be payable by HCIL Comtel to BASL in the form 
of cash, as lump sum consideration for transfer and vesting of VSAT Undertaking 2 of BASL 
into HCIL Comtel. 
 

3.3 No special valuation difficulties were reported by the valuers.  
 

4. Adoption of the Report by the Board 
 

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

 
 
Certified True Copy 
For and on behalf of HCIL Comtel Limited 
(now known as HCIL Comtel Private Limited)  

    
________________ 
Pranav Roach 
(Director and Authorized Signatory) 
 
DIN: 00017425 
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This is an Abridged Prospectus containing salient features of business of Bharti Airtel Services Limited 
(“Transferor Company 2” or “BASL”) and Composite Scheme of Arrangement involving the Bharti Airtel Limited 
(“Transferor Company 1” or “BAL”), Transferor Company 2, Hughes Communications India Private Limited 
(“Transferee Company 1” or “Hughes”) and HCIL Comtel Private Limited (“Transferee Company 2” or “HCIL”). 
You may download the Composite Scheme of Arrangement from the website of Bharti Airtel Limited (www.airtel.in) and 
the Stock Exchanges where the equity shares of Bharti Airtel Limited are listed (“Stock Exchanges”), i.e. 
www.nseindia.com and www.bseindia.com. 

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO THIS ABRIDGED 
PROSPECTUS 

 

Bharti Airtel Services Limited 
(Bharti Airtel Services Limited was incorporated on December 05, 1997 under the provisions of the Companies Act, 1956 

with the Registrar of Companies NCT of Delhi & Haryana. The Corporate Identification Number of the Company is 
U64201DL1997PLC091001) 

 
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110 070, India 

Tel.: +91 11 4666 6100; E-mail: bhartiairtelservices@bharti.in 
Contact Person: Mr. Pankaj Tewari, Director 

 
Promoter of Bharti Airtel Services Limited: Bharti Airtel Limited 

 
Please ensure that you also read the Composite Scheme of Arrangement which has been approved by the Board of Directors 
of BASL vide resolution dated May 06, 2019. The shareholders are advised to retain a copy of the Abridged Prospectus for 
their future reference. 
 

FOR PRIVATE CIRCULATION TO THE SHAREHOLDERS OF BAL ONLY 
ABRIDGED PROSPECTUS 

In the nature of an Abridged Prospectus containing salient features of the Composite Scheme of Arrangement involving 
the Bharti Airtel Limited (“Transferor Company 1” or “BAL”), Bharti Airtel Services Limited (“Transferor Company 2” 
or “BASL”) , Hughes Communications India Private Limited (“Transferee Company 1” or “Hughes”) and HCIL Comtel 
Private Limited (“Transferee Company 2” or “HCIL”) and their respective shareholders and creditors under Sections 230 
to 232 and the rules made thereunder of the Companies Act, 2013 (hereinafter referred to as the "Scheme"). This Abridged 
Prospectus discloses applicable information of the unlisted entity i.e. Bharti Airtel Services Limited, in compliance with 
SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended (the “SEBI Circular”) relating to the 
Scheme. 
 
This document is prepared to comply with the requirement of Regulation 37 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the SEBI Circular, and sets out the 
disclosures in an abridged prospectus format as provided in Part E of Schedule VI of the SEBI (Issue of Capital and 
Disclosure Requirements) Regulations, 2018 (“SEBI ICDR regulations, 2018”), to the extent applicable. The equity shares 
of Transferor Company 1 are listed on National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE”) (NSE 
and BSE are collectively referred to as the “Stock Exchanges”).The Scheme involves, transfer of VSAT Undertaking 1 of 
the Transferor Company 1 and vesting of the same with Transferee Company 1 and transfer of VSAT Undertaking 2 of 
Transferor Company 2 and vesting the same with Transferee Company 2. The requirements with respect to General 
Information Document are not applicable and this Abridged Prospectus should be read accordingly. 

BASL’S ABSOLUTE RESPONSIBILITY 
Transferor Company 1, having made all reasonable inquiries, accepts responsibility for and confirms that the Abridged 
Prospectus contains all information with regard to Transferor Company 1 and the Scheme, which is material in the context 
of the Scheme, that the information contained in the Abridged Prospectus is true and correct in all material aspects and is 
not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there 
are no other facts, the omission of which will make the Abridged Prospectus as a whole, or any of such information or the 
expression of any such opinions or intentions, misleading in any material respect. 

MERCHANT BANKER 
Sundae Capital Advisors Private Limited 
3rd Floor, C - 11, Community Centre 
Janak Puri, New Delhi - 110 058 
Tel: +91 11 4914 9740 
Investor Grievance E-mail: grievances.mb@sundaecapital.com 
Website: www.sundaecapital.com 
SEBI Regn. No.: INM000012494 
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GENERAL INFORMATION 
 
Bharti Airtel Services Limited was incorporated on December 05, 1997 under the provisions of the Companies Act, 
1956 with the Registrar of Companies NCT of Delhi & Haryana. The Corporate Identification Number of the 
Company is U64201DL1997PLC091001. 
 
Registered Office of the Company 
Registered office of the Company is situated at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, 
New Delhi - 110 070, India. 
 
Registrar& Share Transfer Agent 
Kfintech Technologies Private Limited, 
Tower-B, Plot No 31 & 32, Selenium Building Financial District, 
Nanakramguda Gachibowli, 
Hyderabad - 500 032 
 
Statutory Auditor 
Deloitte Haskins & Sells LLP 
Chartered Accountants 
7th Floor, Building 10, Tower B 
DLF Cyber City Complex 
DLF City Phase - II 
Gurugram - 122 002 
Haryana, India 
 
SCHEME DETAILS AND PROCEDURE 
 
Pursuant to the Composite Scheme of Arrangement involving the Bharti Airtel Limited (“Transferor Company 
1” or “BAL”), Bharti Airtel Services Limited (“Transferor Company 2” or “BASL”) , Hughes Communications 
India Private Limited (“Transferee Company 1” or “Hughes”) and HCIL Comtel Private Limited (“Transferee 
Company 2” or “HCIL”) and their respective shareholders and creditors under Sections 230 to 232 and the rules 
made thereunder of the Companies Act, 2013 (“Scheme”), (a) transfer of VSAT Undertaking 1 of the Transferor 
Company 1 and vesting the same with Transferee Company 1; and (b) transfer of VSAT Undertaking 2 from 
Transferor Company 2 and vesting the same with Transferee Company 2 , both on going concern basis by way 
of Slump Sale. For the purposes of obtaining approval under Regulation 37 of Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the designated stock exchange is the 
BSE Limited.  
 
PROMOTERS OF BASL 
 
The Promoter of BASL is Bharti Airtel Limited (“BAL”) and holds 100% of the total issued and paid-up share 
capital of  BASL. BAL was incorporated under the provisions of Companies Act, 1956 on July 07, 1995 as “Bharti 
Televentures Limited” with the Registrar of Companies, NCT of Delhi and Haryana. The name of the Company 
was later changed to “Bharti Airtel Limited” and the fresh Certificate of Incorporation was issued on April 24, 
2006. The Corporate Identification Number of the Company is L74899DL1995PLC070609. The registered office 
of BAL is situated at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110 070. The 
equity shares of BAL are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”). 
 
Bharti Airtel Limited is a leading global telecommunications company with operations in 18 countries across Asia and Africa. 
Headquartered in New Delhi, India, the company ranks amongst the top 3 mobile service providers globally in terms of 
subscribers. In India, the 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 & international long distance services to 
carriers. In the rest of the geographies, it offers 2G, 3G, 4G wireless services and mobile commerce. Bharti Airtel had over 
423 million customers across its operations at the end of March 2020 
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BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY 
 
Overview  
Bharti Airtel Services Limited (“BASL”) was incorporated on December 05, 1997. BASL is primarily engaged 
in the business of supplying hardware and related services for telecommunication networks and rendering of 
manpower services, including very small aperture terminal (VSAT) related telecommunication services in India. 
 
Pursuant to Scheme of Arrangement, BASL will demerge the VSAT Undertaking 2 into Transferee Company 2 
w.e.f. the appointed date on going concern basis. The proposed restructuring pursuant to this Scheme is expected, 
inter alia, to result in following key benefits: 
a) expanding the businesses of the Transferee Companies in the growing markets of India, thereby creating 

greater value for the shareholders/ stakeholders of the Transferee Companies; - 
b) consolidation of the VSAT businesses of the Transferor Companies with those of the Transferee Companies; 
c) availability of increased resources and assets which can be utilized for strengthening the customer base of 

the Transferee Companies and servicing existing as well as prospective customers of the Transferee 
Companies, innovatively and efficiently; 

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

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

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

BOARD OF DIRECTORS OF THE TRANSFEROR COMPANY 1 
 
Sr. 
No. 

Name, DIN and Address Designation Experience  

1. Mr. Ajai Puri 
DIN :06527868 
Address: House No.-105 A, Beverly Park 1, 
DLF Phase 2, M.G. Road, Near D T Mall, 
Chakarpur (74), Farrukhna,  
Gurugram - 122 002 

Director Ajai Puri is a post graduate in commerce 
and has overall 40 years of experience in 
Marketing Operations. 

2. Mr. Badal Bagri 
DIN : 00367278 
Address: 148 Birch Court, Nirvana Country, 
Sector 50, Gurugram - 122 003 

Director A Commerce Graduate from Calcutta 
University and a Chartered Accountant, 
Badal has around 25 years of experience 
across Telecom, FMCG, Services and 
Manufacturing. 

3. Mr. Pankaj Tewari 
DIN: 08006533 
Address: House No-P2A-106, Princeton Estate, 
Near Golf Course Road, DLF Phase-5, 
Sikanderpur, Gurugram - 122 002 

Director Pankaj Tewari is a member of Institute of 
Company Secretaries of India and a 
graduate in law with around 18 years of 
professional experience. He has worked 
extensively in corporate governance and 
compliance space. 

4 Ms. Neha Sharma 
DIN : 02647445 
Address: 5/13 Roshan Singh Bhandari Marg,  
Near Central Bank of India, Regional Office, 1 
Sanskriti Park, Indore, Madhya Pradesh - 452 
003 

Director Neha has completed MA in Industrial 
Relations and Personnel Management and 
has over 13 years of experience in HR. 

 
OBJECTS OF THE ISSUE 
 
The Transferor Company 2 of the Scheme does not propose to raise any capital and the equity shares of the 
Transferor Company 2 are unlisted. The demerger of VSAT undertaking 2 from Transferor Company 2 into 
Transferee Company 2 is on the going concern basis by way of slump sale. 
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Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of 
issue proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not 
Applicable 
 
CAPITAL STRUCTURE OF BASL 
 

PRE SCHEME  
Authorised Share Capital   10,000,000 comprising of 1,000,000 equity shares of face 

value  10 each 
Issued, Subscribed and Paid up Capital  1,000,000 comprising of 100,000 equity shares of face value 

 10 each 
POST SCHEME  
Authorised Share Capital  10,000,000 comprising of 1,000,000 equity shares of face 

value  10 each 
Issued, Subscribed and Paid up Capital   1,000,000 comprising of 100,000 equity shares of face value 

 10 each 
 
Based on the above, the pre and post Scheme shareholding pattern of BASL is as under: 

Sr. 
No. 

Particulars Pre Scheme 
(number of 

shares) 

Pre Scheme 
(%age 

holding) 

Post Scheme 
(number of 

shares) 

Post Scheme 
(%age 

holding) 
1 Promoter and Promoter 

Group* 
1,00,000 100.00 1,00,000 100.00 

2 Public - - - - 
3 Custodians / Non Public Non 

promoter shareholders 
- - - - 

 Total  1,00,000 100.00 1,00,000 100.00 
* includes 6 (Six) Shares held by Nominees of BAL. 
 
SUMMARY OF AUDITED FINANCIALS OF BASL 
 
The summary of the audited financial statements of BASL for the last five financial years is as under: 

(  in millions) 
Particulars FY 2019-

201 
FY 2018-

191 
FY 2017-

181 
FY 2016-

171 
FY 2015-

161 
Total income (net) 2 3,795  3,778   4,975   5,616   5,757  
Net Profit / (Loss) after tax3  105   200  688  8  (60) 
Paid up Equity Share Capital 1   1  1  1  1  
Other Equity (excluding revaluation 
reserves)  Nil  (105) (313) (1,010) (883) 

Net worth4  1  (104) (312) (1,009) (882) 
Basic earnings per share (in Rs.) 1,050  2,000   6,880  80  (600) 
Diluted earnings per share (in Rs.)  1,050  2,000   6,880  80  (600) 
Return on net worth (%)5  NA   NA   NA   NA   NA  
Net asset value per share (in Rs.) 6  10  (1,040) (3,120) (10,090) (8,820) 

Note 1: Summary for the period ended March 31, 2020 are unaudited and summary for financial years ended 
March 31, 2019 and March 31, 2018, March 31, 2017 and March 31, 2016 and are based on Ind AS and for the 
financial year ended March 31, 2015 is based on Indian GAAP. 
Note 2: Total income includes revenue from operations and other income. 
Note3: Net Profit / (Loss) after tax is income before other comprehensive income. 
Note 4: 'Net Worth' means means the aggregate value of the paid-up share capital and all reserves created out of 
the profits and securities premium account, after deducting the aggregate value of the accumulated losses, deferred 
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expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include 
reserves created out of revaluation of assets, write-back of depreciation and amalgamation. 
Note 5: Return on net worth (%) has been arrived at by dividing Profit / (Loss) after tax by Net Worth. 
Note 6: Net asset value per share has been derived by dividing Net Worth by the number of outstanding shares.  
 
INTERNAL RISK FACTORS 
 
1. The Scheme for transfer and vesting of ‘VSAT Undertaking 2’ of the Transferor Company 2 to the 

Transferee Company 2 with effect from the Appointed Date is subject to the conditions / approvals as 
envisaged under the Scheme and any failure to receive such approvals will result in non-implementation of 
the Scheme and may adversely affect the shareholders. 

2. The technological outlook in the telecom industry has seen swift changes in the recent past. If Bharti Airtel 
Services Limited is unable to keep pace with technological developments and changing customer 
preferences, it may experience a decline in demand for our services or face challenges in implementing the 
business strategy. 

3. The Company is presently an unlisted Company and its securities are presently not available for trading on 
any stock exchange. 

4. For the business model, the company operates in, requires the funding to purchase the equipment to provide 
the same on rental model. In case the company is not able to generate enough funds, it may not be able to 
generate new business for rental cases.  

5. In certain cases, the Company needs to pay in foreign currency for the equipment purchased, however the 
revenue is generated in Indian Rupee. As there is a significant time gap between the payment and receipt of 
money in rental cases, the adverse movement of foreign exchange rate may deteriorate the financial 
performance of the Company. 
 

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS 
 
Total number of outstanding litigations against the Company and amount involved is as under:  

Nature of litigations No. of 
litigations 

Aggregate Amount (if 
ascertainable) (Rs. In millions) 

Civil :Writ Petition 1 Nil 
Consumer Case 1 0.06 
Labour & Industrial 31 11.04 

 
A. Brief details of the top 5 material outstanding litigations against the Company and amount involved: None 

of the litigation is material 
 
B. Regulatory action, if any. Disciplinary action taken by SEBI or stock exchange against the Promoter in the 

last 5 years including outstanding action, if any: BAL is the sole promoter of BASL. No regulatory / 
disciplinary action has been taken by SEBI or stock exchanges against BAL in the last 5 years nor is 
any such matter pending for disposal. 

 
C. Brief details of outstanding criminal proceedings against Promoter (BAL): There are no pending litigations 

against the Promoter, except as under: 
Sr. 
No. 

Case Reference No. 
and Authority 

Provision of law Brief facts of case Present 
Status 

1.  GR 6656/2016 
Patrakar Nagar PS, 
Patna, Bihar 

Sections 406, 420, 
467, 468, 471 and 
120B of Indian 
Penal Code 

The complainant Alok Kumar being aggrieved of sudden 
disconnection/barring of his mobile number and receipt of 
threatening calls, approached Police Station – Patrakar 
Nagar, Patna and requested for a FIR to be lodged against 
the Company. The Police after preliminary investigation 
found the complaint to be frivolous and denied registration 
of FIR. Subsequently, the complainant approached the 
Court of Chief Judicial Magistrate, Patna u/s 156(3) of 
Code of Criminal Procedure for institution of a FIR and 
accordingly Court directed Police to register a FIR. The 
complainant has alleged in his complaint that he has 
received numerous threatening calls on his alternate 

The matter 
is pending. 
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Sr. 
No. 

Case Reference No. 
and Authority 

Provision of law Brief facts of case Present 
Status 

number from his primary mobile number which has been 
barred/disconnected by the Company without his consent. 
The Police has registered a FIR as directed by the Court 
and investigation of the matter is underway.  

2.  Cr. Complaint 
1974/2018 
(Amit Vikram) 
ACJM III, Patna, 
Bihar 

Sections 463, 464, 
467, 468, 469, 470, 
471, 504, 506, & 120 
B of Indian Penal 
Code 

An employee of company was removed from services due 
to performance issues and being aggrieved of termination 
he has filed a criminal complaint alleging certain 
malpractices of the organization in dealing with the 
external environment, and also alleged that he was forced 
to be a part of such dealings, and upon his refusal to 
participate in them, his services were terminated. He has 
levelled allegations against 11 personnel of the company 
including Chairman, and the Court of ACJM-III, Patna 
took cognizance against all persons named in the petition. 
The company has filed petitions in High Court for 
quashing of the complaint and stay of proceedings before 
the trial court. The Patna High Court has passed an interim 
order in the petition filed by Chairman of the company and 
further proceedings against the Chairman have been 
stayed.  

The matter 
is pending.  

3.  2427A/2002 
 
N.D.M.C vs. Sunil 
Bharti Mittal & Ors. 
 
MM, Patiala House 
Courts, New Delhi 

Section 252 read 
with Section 369 (1) 
of the NDMC Act, 
1994 

A criminal complaint has been filed by New Delhi 
Municipal Corporation (“NDMC”) before the trial court 
against senior officials of the Company for misuse of a 
property situated at Khan Market, New Delhi. The NDMC 
has alleged that the Company has installed a remote 
switching units without prior permission in a residential 
property, which amounts to misuse. The Company has 
filed a petition under section 482 of Criminal Procedure 
Code, 1973 pursuant to which the Delhi High Court has 
stayed the trial court proceedings.  

The matter 
is pending. 

4.  CC No.406/2002 
 
DDA vs. Bharti 
Telenet Ltd. & Ors. 
 
MM, Patiala House 
Courts, New Delhi 

Section 29(2) read 
with sections 14/32 
of the DDA Act, 
1957 

A criminal complaint has been filed by the Delhi 
Development Authority (“DDA”) before the trial court 
against the Company and others for misuse of property 
under section 29(2) read with Sections 14 and 32 of the 
Delhi Development Authority Act, 1957 with respect to 
sites situated at K-6, ground floor, NDSE II. The DDA has 
alleged that the Company has installed a remote switching 
unit without advance permission at such sites. The 
Company has filed a petition under section 482 of 
Criminal Procedure Code, 1973 pursuant to which the 
Delhi High Court stayed the trial court proceedings.  

The matter 
is pending. 

5.  CC No.116/2003 
 
DDA vs. Bharti 
Telenet Ltd. & Ors. 
 
MM, Patiala House 
Courts, New Delhi 

Section 29(2) read 
with sections 14/32 
of the DDA Act, 
1957 

A criminal complaint has been filed by the Delhi 
Development Authority (“DDA”) before the trial court 
against the Company and others for misuse of property 
under section 29(2) read with Sections 14 and 32 of the 
Delhi Development Authority Act, 1957 with respect to 
site situated at C-657 New Friends Colony, New Delhi. 
The DDA has alleged that the Company has installed a 
remote switching unit without advance permission at such 
sites. The Company has filed a petition under section 482 
of Criminal Procedure Code, 1973 pursuant to which the 
Delhi High Court stayed the trial court proceedings.  

The matter 
is pending. 

6.  CC No. 20968/2011 
 
State; Ankit 
Srivasatava S/o 

Section 323, 504, 
406 IPC and section 
72 of the IT Act; 
section 156(3) of 

Ms. Akansha Shrivastava had filed a criminal complaint 
under Section 156 (3) of the Criminal Procedure Code, 
1973 before the Court of Chief Judicial Magistrate, Noida 
against the Company and certain employees, alleging, 

The matter 
is pending. 
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Sr. 
No. 

Case Reference No. 
and Authority 

Provision of law Brief facts of case Present 
Status 

Akanshi Srivastava 
vs. 1.Bharti Airtel 
Ltd., through 
Director; 2. Mr. 
Anirudh Saksena; 
3.Capt.Rakesh 
Bakshi; 4.Mr. Rajiv 
Arora 
CJM, Ghaziabad 

Code of Criminal 
Procedure 

among others, that personal and confidential call details of 
the mobile being used by her son Ankit Srivastava were 
leaked and made available to others. Court ordered 
investigation and basis the Police Report, the Court took 
cognizance of the matter under Sections 323, 504, 406 of 
the Criminal Procedure Code, 1973 read with Section 72 
Information Technology Act, 2000.  

7.  ICC No. 4522/2014 
 
Bishnu Prasad Mishra 
vs. Bharti Airtel & 
Ors. 
 
SDJM, Bhubaneswar 

Section 406, 426 
427, 477 read with 
section 34 of Indian 
Penal Code 

Mr. Bishnu Prasad Mishra, an ex-employee of the 
Company has filed a criminal complaint before the 
Judicial Magistrate First Class (JMIC), Bhubaneshwar, 
Odissha, against the Company, its Chairman, Managing 
Director and other officials under section 406, 426, 427 
and 477 read with Section 34 of IPC alleging non-return 
of original records submitted by him as a security towards 
repayment of an asset building loan obtained by him from 
the Company while he was employed with the Company 
and further alleging non-deposit of the EPF contribution 
etc. with the Regional Provident Fund Commissioner. A 
petition for quashing the complaint has been filed wherein 
the High Court of Odissha has stayed the proceedings
before the Trial Court.  

The matter 
is pending. 

8.  Complaint Case No 
39/2015 
Angshuman Sarkar 
vs. Sunil Bharti 
Mittal, CMD, Bharti 
Airtel Ltd. 
JMFC Bidhannagar, 
Kolkata 

Section 465 and 468 
Indian Penal Code 

Mr. Angshuman Sarkar has filed a criminal complaint 
before the Judicial Magistrate First Class (JMIC), Bidhan 
Nagar, West Bengal, against the Company, its Chairman, 
Managing Director and other officials alleging forgery u/s 
465 and 468 of IPC in respect of his Customer Acquisition 
Form. A petition for quashing the complaint has been filed 
wherein the Calcutta High Court has been stayed the 
proceedings before the Trial Court.  

The matter 
is pending. 

9.  Criminal case No. 
349/2008 
 
Chief JMFC Court, 
Anand 

Section 211, 503 of 
Indian Penal Code 

Mr. Nitin Jayantibhai Patel has filed a complaint before 
the Chief Judicial Magistrate First Class Court at Anand, 
Gujarat against the company and an employee alleged that 
the company and its employee committed the offence 
under Section 211 and 503 of Indian Penal Code for 
harassing and threatening him for collecting the 
outstanding amount of the company. 

The matter 
is pending. 

10.  Case No. 2834/2010 
 
Iqbal Ahmad vs. Smt. 
Sitara Begum and 
Ors.  
 
Judicial Magistrate 
IIIrd, Saharanpur 

Sections 420, 467, 
468, 471 and 120B 
of Indian Penal Code 

Mr. Iqbal Ahmed has filed a complaint under Section 156 
(3) Cr.PC before Chief Judicial Magistrate, Saharanpur 
(Uttar Pradesh) alleging that Airtel through its Managing 
Director along with some other persons, have illegally 
taken possession of his land for installation of its tower. 
Court took cognizance under Section 447 IPC and issued 
Summons. Managing Director of the Company has filed a 
petition before Allahabad High Court for quashing of the 
proceedings. High Court has stayed proceedings before 
the trial court.  

The matter 
is pending. 

11.  R.C.C./1301285/2015 
 
JMFC , Court, Vasai 
(District and Sessions 
courts) 

Section 319 of Code 
of Criminal 
Procedure;  
Section 420, 465, 
467, 471, 474, 34 of 
Indian Penal Code 

Mr. Shailesh Navalshankar Pandya, filed an application to 
implead Bharti Airtel Limited; Chairman and Directors in 
a complaint filed u/s 420, 465, 467, 468, 471, 474 read 
with Section 34 of IPC. The Complainant has alleged that 
the Respondents i.e. Bharti Airtel Limited in collusion 
with his agents, employee along with fake directors Mr. 
Abhijit Balwant Vichare and B.C. Patel, forged the 
signature of the Complainant and prepared rubber stamp 

The matter 
is pending. 
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of Bhakti Infotech Pvt. Limited. Further, he alleged that 
Respondents also prepared forged, fabricated 
Memorandum of Association (MOA) and Articles of 
Association (AOA) for the purpose of cheating and by 
using the same documents got issued 77 SIM card in the 
name of Bhakti Infotech Limited without consent, 
knowledge and permission of the Complainant.  

12.  C.C.No.5279/2008  
 
JMFC Jabalpur 

Section 138 N.I.A 
read with Section 
200 Code of 
Criminal Procedure 

Mr. Jawaharlal Saini has filed a complaint in the court of 
Chief Judicial Magistrate, Jabalpur (MP) under Section 
138 of Negotiable Instrument Act against an unnamed 
Director of the Company and one Mr Amit Agarwal 
Proprietor of Delta Telecom, alleging that Mr. Aggarwal 
had represented to the complainant that he is the 
authorized signatory / representative of Bharti cellular ltd 
and has entered into a lease & license agreement on behalf 
of the Company for establishment of a transmission tower. 
Further it was alleged that Mr. Amit Agarwal took Rs. 2 
lacs as security deposit from the complainant. As no 
transmission site was established on the property of 
complainant, to clear the debt, Mr. Amit Aggarwal issued 
two cheques for an amount of Rs 2,66,850/- to Mr. 
Jawaharlal Saini. The cheques on presentation were 
dishonoured by the bank. Accordingly the complainant 
filed complaint under Section 138 of Negotiable 
Instrument Act against an unnamed Director of the 
Company and Mr Amit Agarwal, wherein the trial court 
issued summons. Since company has no nexus or 
relationship with Mr. Amit Agarwal, the Company has 
challenged the summoning order before the Jabalpur High 
Court. High Court has issued notice and stayed the 
proceedings before the trial court.  

The matter 
is pending. 

13.  C.C.No.716/2011  
 
CJM Court Gwalior 

Sec.8,9&14(b) MP 
Shram Kalyan Nidhi 
Adhiniyam 1982 

Labour Inspector has filed a complaint under Section 9, 
31, & 14b of the MP Shram Kalyan Nidhi Act 1982 before 
the Judicial Magistrate, Gwalior (MP) against certain 
officials of the Company, alleging that during inspection 
of the zonal office of company at Gwalior, the company 
failed to show compliance to the provisions of the Act. 
The Company has challenged the complaint and the 
summoning order before the High Court of Madhya 
Pradesh at Gwalior. The High Court has stayed the 
proceedings.  

The matter 
is pending. 

14.  CCB, Cr.No. 11/2011 
CC No. 2132/2013 
 
Mr. V S Suresh – 
Complainant  
vs. 
Rajiv Rajagopal 
 
Chief Metropolitan 
Magistrate Court at 
Egmore, Chennai 

Section 292, 292A 
& 294 of Indian 
Penal Code, U/s. 3, 4 
& 6 of Indecent 
Representation of 
Women 
(Prohibition) Act, 
1986 and Section 2, 
3 & 6 of the Young 
Persons (Harmful 
Publication) Act, 
1956 

Mr. V S Suresh, has filed a complaint against the 
Company and an employee, alleging that he received 
obscene messages derogatory to the dignity of the women 
on his mobile phone connection without his consent. 
Police has filed a charge sheet and the Metropolitan 
Magistrate, Chennai took cognizance. The petition filed 
by Company before Madras High Court for quashing of 
the proceedings has been dismissed.  

The matter 
is pending. 

15.  Crime No. 2970/2016 
 

Sec 3 (1) of 
Prevention of 

Mayor of Cochin Corporation has instituted complaint in 
Central police station at Ernakulum, alleging un-
authorized digging of road for laying optical fiber cables 

The matter 
is pending. 
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Chief Judicial 
Magistrate Court, 
Kochi 

Damage to Public 
Property Act 

by the Company, which has resulted in damage to public 
property. The Police has registered FIR against the 
Company for alleged violation ofE provisions of 
Prevention of Damage to Public Property Act.  

16.  Crime No. 1039/2018 
 
Additional Chief 
Judicial Magistrate 
Court, Ernakulam 

Sec 3 (1) of 
Prevention of 
Damage to Public 
Property Act 

Mayor of Cochin Corporation has instituted complaint in 
Ernakulam Town South police station at Ernakulum, 
alleging un-authorized digging of road for laying optical 
fiber cables by the Company, which has resulted in 
damage to public property. The Police has registered FIR 
against the Company for alleged violation of provisions of 
Prevention of Damage to Public Property Act.  

The matter 
is pending. 

17.  Crime No. 873/2017 
 
Judicial First class 
Magistrate Court, 
Kochi 

Section 3 (1) of 
Prevention of 
Damage to Public 
Property Act and 
431 of Indian Penal 
Code 

Mayor of Cochin Corporation has instituted complaint in 
Mattancherry police station at Ernakulum, alleging un-
authorized digging of road for laying optical fiber cables 
by the Company, which has resulted in damage to public 
property. The Police has registered FIR against the 
Company for alleged violation of provisions of Prevention 
of Damage to Public Property Act.  

The matter 
is pending. 

18.  Crime No. 1540/2019 
 
Additional Chief 
Judicial Magistrate 
Court, Ernakulam 

Section 3 (2)(a) of 
Prevention of 
Damage to Public 
Property Act and 
431 of Indian Penal 
Code 

Mayor of Cochin Corporation has instituted complaint in 
police station at Ernakulum, alleging un-authorized 
digging of road for laying optical fiber cables by the 
Company, which has resulted in damage to public 
property. The Police has registered FIR against the 
Company for alleged violation of provisions of Prevention 
of Damage to Public Property Act. 

The matter 
is pending. 

19.  CC No.20012/2009 
 
Lakshman Kailash vs. 
BAL 
 
VI ACMM, 
Bangalore 

Section 197 and 203 
of Indian Penal Code 

Mr. Lakshman Kailash has filed a private complaint 
before the Additional Metropolitan Magistrate, Bangalore 
against the Company under section 190A read with 
section 200 of Cr.P.C and sections 197, 203 of IPC, 
alleging that based on the erroneous information provided 
by the Company to the Investigation officer in a criminal 
case involving a defamatory statement on Shivaji Maharaj 
on the internet, the Investigating Officer has arrested him 
and wrongly detained in jail. Magistrate took the 
cognizance and issued summons to the Company.  

The matter 
is pending. 

20.  Revision 3/2015 
 
Sheezan Hamid vs. 
CRO MC Srinagar 
 
Principal Session 
Judge Srinagar 

Sections 115, 116, 
and 302(v) of J&K 
Municipal 
corporation Act 
2000 read with 
Section of J&K MC 
Act 2000 

Chief Revenue Officer, Srinagar Municipal Corporation, 
Srinagar (J&K) has filed a Complaint before the 
Municipal Magistrate, Srinagar, alleging that the 
Company has erected number of hoardings, painted 
private/govt. walls with advertisements/logos in Srinagar 
city without any permission and thus company is liable 
under section 115,116 and 302(vi) read with section 384 
of J&K Municipal Corporation Act. The magistrate has 
issued summons and the Company has filed an appeal 
before Munsiff Judge, Srinagar challenging the 
summoning orders.  

The matter 
is pending. 

21.  CRMC 54/ 2016 
 
Bharti Airtel Ltd Vs 
Malik Mushtaq 
 
High Court of J&K at 
Srinagar 

Section 406, 416, 
418, 420, 109, 120-
B of Indian Penal 
Code 

Mr. Malik Mushtaq Ahmed has filed a criminal complaint 
under sections 406,416,418,420,109,120-B of RPC before 
the Court of the Judicial Magistrate First Class, Pulwama 
(J&K) against the Company, its Managing Director and 
other officials for non-activation of his mobile connection. 
A petition for quashing the complaint has been filed 
wherein the High Court of Jammu and Kashmir has stayed 
the proceedings before the Trial Court.  

The matter 
is pending. 
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22.  FIR No. 398/2014 at 
Vibhuti Khand Police 
Station, Lucknow 

Sections 149, 323, 
504, 506, 392 and 
120-B of Indian 
Penal Code 

Mr. Pankaj Shukla an ex-employee, terminated on having 
been found guilty of sexual harassment, filed an FIR at 
Vibhuti Khand Police Station, Lucknow, alleging that he 
had been manhandled and robbed of his personal 
belongings both at Gurgaon and Lucknow. A petition was 
filed in the High Court for quashing of FIR. The state filed 
a short reply stating that no incriminating material has 
been collected to show the commission of the crime and 
final closure report has been filed in the Trial Court. High 
Court disposed of the petition, accordingly. The matter is 
pending for formal orders to be passed by The Trial Court 
on the closure report. 

The matter 
is pending. 

 
ANY OTHER MATERIAL INFORMATION OF THE COMPANY: NIL 
 
DECLARATION BY THE COMPANY 
 
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued 
by the Government of India or the guidelines / regulations issued by Securities and Exchange Board of India, 
established under Section 3 of the Securities and Exchange Board of India Act, 1992 as the case may be, have 
been complied with and no statement made in this Abridged Prospectus is contrary to the provisions of the 
Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or 
regulations issued there under, as the case may be. We further certify that all statements in this Abridged 
Prospectus are true and correct. 
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June 23, 2020 
 
To 
National Stock Exchange of India Limited    BSE Limited 
Exchange Plaza, Plot No. C/1, Block ‐G      Corporate Relationship Department 
BandraKurla Complex          P.J. Towers, Dalal Street 
Bandra (East), Mumbai ‐ 400 051      Mumbai ‐ 400 001 
 
 

Sub.: Proposed Composite Scheme of Arrangement among Bharti Airtel Limited, Bharti Airtel 
Services Limited, Hughes Communications India Private Limited and HCIL Comtel Private Limited 

and their respective shareholders under Sections 230 to 232 of the Companies Act, 2013 
 
Dear Sir / Madam, 
 
We, Sundae Capital Advisors Private  Limited, SEBI Registered Category  I Merchant Banker, having 
Registration No. INM000012494 have been appointed by Bharti Airtel Services Limited to provide a 
compliance  report with  respect  to  adequacy  and  accuracy  of  disclosures made  in  the  Abridged 
Prospectus dated June 23, 2020 (the “Abridged Prospectus”) under the Proposed Composite Scheme 
of Arrangement among Bharti Airtel Limited, Bharti Airtel Services Limited, Hughes Communications 
India  Private  Limited  and  HCIL  Comtel  Private  Limited  and  their  respective  shareholders  under 
Sections 230 to 232 of the Companies Act, 2013. 
 
Scope and Purpose of Compliance Report 
 
As required under the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 
from time to time, a compliance report has to be obtained from a merchant banker on the information 
to be disclosed in the Explanatory Statement to the Notice to be issued for Tribunal convened meeting 
of the shareholders of  listed company  in  line with  information disclosed  in abridged prospectus  in 
terms of Part E of Schedule VI  to  the Securities and Exchange Board of  India  (Issue of Capital and 
Disclosure Requirements) Regulations, 2018. The purpose of abridged prospectus  is  to  inform  the 
shareholders about the information / details of unlisted company, to the extent applicable, involved 
in the Scheme. 
 
Sources of the Information 
 
We have received the following information from the Management of Bharti Airtel Limited and Bharti 
Airtel Services Limited: 
1. Draft Scheme of Arrangement 
2. Disclosure in the format of Abridged Prospectus dated June 23, 2020 prepared in accordance with 

SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 
3. Information / documents / undertakings, etc provided by the Management of Bharti Airtel Limited 

and Bharti Airtel Services Limited pertaining to the disclosures made in the Abridged Prospectus 
dated June 23, 2020. 
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Compliance Report 
 
1. As required under the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 

from time to time, we have examined the disclosures made in the Abridged Prospectus issued by 
Bharti Airtel Services Limited, which shall form part of the explanatory statement to the Notice to 
be issued by Bharti Airtel Limited. 

2. Accordingly, we confirm that the  information disclosed  in the Abridged Prospectus contains all 
applicable  information required  in respect of unlisted entity  involved  in the Scheme,  i.e. Bharti 
Airtel Services Limited,  in the format specified for abridged prospectus as provided  in Part E of 
Schedule  VI  of  the  Securities  and  Exchange  Board  of  India  (Issue  of  Capital  and  Disclosure 
Requirements) Regulations, 2018. 

 
Thanking you, 
 
Yours sincerely, 
For Sundae Capital Advisors Private Limited 
(SEBI Regn. No. INM000012494) 
 
 
 
Anchal Lohia 
Sr. Manager 
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GENERAL INFORMATION 
 
HCIPL was incorporated as “Hughes Escorts Communications Limited” on March 17, 1992 under the provisions 
of the Companies Act, 1956 with the Registrar of Companies NCT of Delhi & Haryana. Thereafter, on April 5, 
2006, its name was changed to “Hughes Communications India Limited” and subsequently, on October 23, 2019, 
its name was changed to its current name i.e. “Hughes Communications India Private Limited” pursuant to it 
being converted from a public limited company to private limited company. The Corporate Identification Number 
of the Company is U64202DL1992PTC048053. 
Registered Office of HCIPL 
Registered office of HCIPL is situated at 1, Shivji Marg, Westend Greens, NH-8 New Delhi - 110 037.  
 
Registrar & Share Transfer Agent  
MCS Share Transfer Agent Limited 
F - 65, First Floor 
Okhla Industrial Area, Phase - I 
New Delhi - 110 020 
 
Statutory Auditor 
BSR & Co LLP 
Chartered Accountants 
Building No. 10, 8th Floor, Tower B 
DLF Cyber City, Phase - II 
Gurugram - 122 002 
Haryana, India 
 
SCHEME DETAILS AND PROCEDURE 
 
Pursuant to the Composite Scheme of Arrangement involving the Bharti Airtel Limited (“Transferor Company 
1” or “BAL”), Bharti Airtel Services Limited (“Transferor Company 2” or “BASL”) , Hughes Communications 
India Private Limited (“Transferee Company 1” or “HCIPL”) and HCIL Comtel Private Limited (“Transferee 
Company 2” or “Comtel”) and their respective shareholders and creditors under Sections 230 to 232 and the rules 
made thereunder of the Companies Act, 2013 (“Scheme”), (a) transfer of VSAT Undertaking 1 of the Transferor 
Company 1 and vesting the same with Transferee Company 1; and (b) transfer of VSAT Undertaking 2 from 
Transferor Company 2 and vesting the same with Transferee Company 2 , both on going concern basis by way 
of Slump Sale. For the purposes of obtaining approval under Regulation 37 of Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the designated stock exchange is the 
BSE Limited.  
 
PROMOTERS OF HCIPL  
 
The Promoters of HCIPL is HNS-India VSAT, Inc. (“HNS”) and hold 60.80% of the total issued and paid-up 
share capital of HCIPL.  
 
HNS was incorporated on November 14, 1991 with the State of Delaware, the United States of America. The 
registered office of HNS is situated at Corporation Service Company, 251 Little Falls Drive, Wilmington, New 
Castle, Delaware 19808, USA. The equity shares of HNS are not listed on any stock exchange.  
 
Hughes Network Systems, LLC (“Hughes”) owns 100% of HNS-India VSAT, Inc.  
 
HNS is the holding company for the purpose of holding investments in HCIPL. It also provides technical 
installation services.  
 
BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY 
 
Overview  
HCIPL is carrying on the business as networking companies and is one of the leading satellite service operator, 
offering broadband services under the “Hughes” brand.  
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Its customers include large enterprises and small and medium businesses across various verticals, and consumers. 
The solutions offered include networking, system integration, managed network services, security transaction 
services, intranet, internet, broadband kiosks and interactive distance education.  
 
HCIPL offers advanced solutions and enterprise offerings for the government as well as businesses. HCIPL is 
present across all key vertical markets ranging from Banking, Education, Defence, Telecom, Energy, Retail and 
addressing the connectivity of needs of the various government departments. 
 
Upon the Scheme becoming effective, Transferor Company 1 will demerge the VSAT Undertaking 1 into 
Transferee Company 1 w.e.f. the Appointed Date (as defined in the Scheme) on a going concern basis by way of 
slump sale in accordance with the provisions set out in the Scheme. The proposed restructuring pursuant to this 
Scheme is expected, inter alia, to result in following key benefits: 
a) expanding the businesses of the Transferee Companies in the growing markets of India, thereby creating 

greater value for the shareholders/ stakeholders of the Transferee Companies; - 
b) consolidation of the VSAT businesses of the Transferor Companies with those of the Transferee Companies; 
c) availability of increased resources and assets which can be utilized for strengthening the customer base of 

the Transferee Companies and servicing existing as well as prospective customers of the Transferee 
Companies, innovatively and efficiently; 

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

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

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

BOARD OF DIRECTORS OF HCIPL 
 
Sr. 
No. 

Name, DIN and Address Designation Experience  

1. Mr. Partha Banerjee 
DIN :00017485 
Plot No. 35, Sector - 9 
Gurgaon - 122 001 
Haryana, India 

Managing 
Director 

Mr. Banerjee, 59 years old, joined HCIPL in 1994 and 
became the President and Managing Director in 2002.  
He did his engineering from Delhi College of 
Engineering and Masters in Business Administration 
from Faculty of Management Studies Delhi, besides 
other diploma / certificate courses in Marketing and 
Financial Management. 
 
Prior to joining HCIPL, he has worked in Philips India, 
Tata Telecom Limited etc.  

2. Mr. Pradman Prithvinath Kaul 
DIN : 00017166 
10912, Barn Wood Lane 
Potomac Maryland 20854 
USA 
 

Director Mr. Kaul, 74 years old, received a Bachelor of Science 
degree in Electrical Engineering from George 
Washington University and a Master of Science degree 
in Electrical Engineering from the University of 
California at Berkeley. He holds numerous patents and 
has published articles and papers on a variety of 
technical topics concerning satellite communications. 
 
In October 2004, Mr. Kaul was inducted into the 
National Academy of Engineering. Mr. Kaul was 
selected as a “Distinguished Engineering Alumnus” of 
the University of California, Berkeley in 1999 and 
“Distinguished Alumnus” at George Washington 
University, Washington DC in 2005. He was awarded 
the IEEE Third Millennium medal in 2000. In 2009, 
Mr. Kaul was inducted into the Society of Satellite 
Professionals International (SSPI) Hall of Fame and 
was awarded "Satellite Executive of the Year 2008" by 
Via Satellite magazine. In 2014 Mr. Kaul received the 
Lifetime Achievement Award at the Via Satellite 
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Sr. 
No. 

Name, DIN and Address Designation Experience  

Excellence Awards breakfast ceremony held during 
the Satellite 2015 conference/exhibition in 
Washington, DC. 

3. Mr. Pranav Roach 
DIN: 00017425 
B-49, Sarvodaya Enclave,  
Malviya Nagar 
Delhi - 110 017, India 

Director Mr. Roach, 54 years, has been associated with all 
aspects of Hughes’ investments and operations in India 
relative to telecom, networking and software 
development for the past 25 years. He graduated in law 
from the University of Delhi. Prior of joining HCIPL, 
Pranav practiced law specializing in corporate and 
investment related laws and assisted several projects 
and investments in sectors such as aviation lease & 
finance, telecom and entertainment. 
 
He has been a member of the CII National Telecom & 
Broadband Committee since 2004. He was a key 
member of the CII Broadband Economy Committee 
which formulated the report entitled “India’s 
Broadband Economy: Vision 2010”. He is a regular 
speaker at events within and outside India. He also 
serves as an independent director on the boards of ‘for 
profit’ and ‘non-profit’ organizations 

4 Mr. Vinod Sood 
DIN : 00017525 
B-52, Greenwood City 
Sector - 45, Kanahi (73) 
Gurgaon - 122 003 
Haryana, India 

Director Mr. Sood has more than 25 years of experience in 
Communications Software industry. Previously, Mr. 
Sood was Head of Engineering and R&D at Hughes 
Software Systems (HSS) and served on the Board as 
well. Prior to HSS Mr. Sood worked with C-DOT. He 
is on the CII National Committee on IT, ITeS & e-
Commerce and on the NASSCOM mentor panel for 
emerging companies. He is a member of Advisory 
Committee of the Institute of Informatics and 
Communications, University of Delhi. 
Mr. Sood is also the Chairman of RMC-CORE in 
Network Engineering (setup by TIFAC, Department of 
Science and Technology Government of India, a 
Government, Academia and Industry partnership 
initiative). 

5 Mr. Dean Alfred Manson 
DIN : 07674218 
1630, Irvin St Vienna 
VA -221822118, USA 

Director Mr. Manson joined Hughes in 2000 from the law firm 
of Milbank, Tweed, Hadley & McCloy LLP, where he 
focused on international project finance and corporate 
transactions and was appointed General Counsel of 
Hughes in 2004. Mr. Manson received a B.S. in 
engineering from Princeton University and a Juris 
Doctorate from Columbia University School of Law. 

 
OBJECTS OF THE ISSUE 
 
HCIPL does not propose to raise any capital and its equity shares are unlisted.  
 
The demerger of VSAT undertaking 1 from Transferor Company 1 into Transferee Company 1 is on a going 
concern basis by way of slump sale. 
 
Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of 
issue proceeds of past public issues / rights issues, if any, of the company in the preceding 10 years: Not 
Applicable 
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CAPITAL STRUCTURE OF HCIPL 
 

PRE SCHEME  
Authorised Share Capital  Rs. 20,00,00,000 comprising of 2,00,00,000 equity shares of 

face value Rs. 10 each 
Issued, Subscribed and Paid up Capital Rs. 15,50,00,000 comprising of 1,50,00,000 equity shares of 

face value Rs. 10 each 
POST SCHEME  
Authorised Share Capital Rs. 20,00,00,000 comprising of 2,00,00,000 equity shares of 

face value Rs. 10 each
Issued, Subscribed and Paid up Capital  Rs. 15,50,00,000 comprising of 1,50,00,000 equity shares of 

face value Rs. 10 each 
 
Based on the above, the pre and post Scheme shareholding pattern of HCIPL would be as under:  

Sr. 
No. 

Particulars Pre Scheme 
(number of 

shares) 

Pre Scheme 
(%age 

holding) 

Post Scheme 
(number of 

shares) 

Post Scheme 
(%age 

holding) 
1 Promoter and Promoter 

Group 
1,48,64,986 95.90 1,48,64,986 95.90 

2 Public 6,35,014 4.10 6,35,014 4.10
3 Custodians / Non Public Non 

promoter shareholders 
- - - - 

 Total  1,55,00,000 100.00 1,55,00,000 100.00 
 
SUMMARY OF AUDITED CONSOLIDATED FINANCIALS OF HCIPL 
 

(Rs. in millions) 
Particulars FY 2019-

201 & 2 
FY 2018-

191 
FY 2017-

181 
FY 2016-

171 
FY 2015-

161 
Total income (net) 3 3629.78 3,819.08 3,400.68 3,006.90 2,787.66 
Net Profit / (Loss) after tax 4  68.31 256.76 250.15 259.64 178.23 
Paid up Equity Share Capital 155.00 155.00 150.00 150.00 150.00 
Other Equity (excluding revaluation 
reserves) 

2665.36 2,620.55 2,333.64 2,111.69 1,852.05 

Net worth4 2820.36 2,775.55 2,483.64 2,261.69 2,002.05 
Basic earnings per share (in Rs.) 4.41 16.57 16.14 17.31 11.88 
Diluted earnings per share (in Rs.) 4.41 16.57 16.14 17.31 11.88 
Return on net worth (%) 6 2.42 9.25 10.07 11.48 8.90 
Net asset value per share (in Rs.) 7 181.96 179.07 160.23 145.92 129.16 

Note 1: Summary for the period ended March 31, 2020 are unaudited and summary for financial years ended 
March 31, 2019 has been extracted from audited financial statements prepared based on Ind-AS (notified under 
Companies (Indian Accounting Standards) Rules, 2015). The summary for the financial year ended March 31, 
2018, March 31, 2017 and March 31, 2016 has been extracted from audited financial statements prepared based 
on Indian GAAP (Indian Generally Accepted Accounting Principles). 
Note 2: The litigation concerning Adjusted Gross Revenue (‘AGR’), before the Hon'ble Supreme Court (SC) 
remains inconclusive. In its order dated October 24, 2019 the Hon'ble Court ruled that income of the licensee 
from IP-1 registration may be included under the CUG licence. Subsequently, the Hon’ble Court has  been pleased 
to exercise its inherent power invoking its equity jurisdiction to do complete justice on the basis of DoT’s 
submissions in their Additional Affidavit dated 10.06.2020, and opined in its order dated 11.06.2020 that 
apparently certain licences are different and inter-alia, stating “That ….. the definition of revenue …… are 
different……. most of the Public Sector Undertakings, therefore hold licenses, under which the relevant terms 
and clauses, may not be similar to the Access Service license apparently analysed and interpreted by this Hon’ble 
Court in judgment dated 24.10.2019 passed in Civil Appeal Nos. 6328-6399 of 2015.” The company similarly 
does not have an access service license and is not in the business of providing mobile services to the general 
public. The company holds a VSAT CUG license and Infrastructure Provider licence used for providing satellite 
based infrastructure and connectivity services to banks, Indian Armed Forces, para military forces, Indian 
Railways and other private and government organisations that operate in the remote parts of the country. As such 
there ought not to be any claim against the company. In such a situation, the management of the Company cannot 
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determine any amount towards AGR and therefore, no amount has been provided for by the Company in the 
provisional financial statements for the financial year ended on March 31, 2020. 
Note 3: Total income includes revenue from operations and other income. 
Note 4: Net Profit / (Loss) after tax is income before other comprehensive income. 
Note 5: 'Net Worth' means means the aggregate value of the paid-up share capital and all reserves created out of 
the profits and securities premium account, after deducting the aggregate value of the accumulated losses, deferred 
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include 
reserves created out of revaluation of assets, write-back of depreciation and amalgamation. 
Note 6: Return on net worth (%) has been arrived at by dividing Profit / (Loss) after tax by Net Worth. 
Note 7: Net asset value per share has been derived by dividing Net Worth by the number of outstanding shares 
(i.e. 15,500,000 shares).  
 
INTERNAL RISK FACTORS 
 
1. Depending on the timeframe and medium of payment of AGR dues, there could be serious adverse impact 

on the financial liabilities of HCIPL. 
 

2. The Scheme for transfer and vesting of ‘VSAT Undertaking 1’ of the Transferor Company 1 to the 
Transferee Company 1 upon the Scheme becoming effective and with effect from the Appointed Date is 
subject to the conditions / approvals as envisaged under the Scheme and any failure to receive such approvals 
will result in non-implementation of the Scheme and may adversely affect the shareholders. 
 

3. The technological outlook in the telecom industry has seen swift changes in the recent past. If HCIPL is 
unable to keep pace with technological developments and changing customer preferences, it may experience 
a decline in demand for our services or face challenges in implementing the business strategy.  

 
4. If HCIPL is in a highly regulated telecom space. So if HCIPL is not able to procure, renew or maintain, as 

the case may be, the statutory or regulatory permits or third party approvals required to operate its business, 
it may have a material adverse effect on the business of HCIPL.  

 
5. Future growth will be contingent upon HCIPL’s ability to finance its working capital requirements and 

funding required for any future growth. 
 

6. Retrospective price revision provisions under various contracts between HCIPL and the Department of 
Space, if upheld, could have serious adverse impact on the financial liabilities of HCIPL. HCIPL’s 
dependence on Department of Space as the sole agency for provision of space segment, which is an important 
raw material used by HCIPL in its service business.  
 

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS 
 

A. Total number of outstanding litigations against HCIPL and amount involved is as under: 
 

Nature of litigations No. of 
litigations 

Aggregate Amount (if ascertainable) 

Show cause notices issued by Enforcement Directorate under 
Foreign Exchange Regulation Act, 1973 

3 The two show-cause notices issued in 2001 
were for a demand of Rs. 10.00 million each 
and a further Rs. 15.00 million on the 
Company. Further, the Company was directed 
to repatriate INR 19.00 million as dividend 
which was alleged to be wrongly paid. 

Dispute is regarding the applicability of retrospective price 
revision provisions under various contracts between the 
Company and the Department of Space  

1 Alleged arrears amounting to Rs.108.24 
million. 

The Department of Telecommunications (“DoT”) is seeking 
license fees (along with interest and penalty) calculated on 
the basis of the Company’s AGR from activities not covered 
by DoT license and in respect of revenues realized under the 
IP-1 registration which have been clubbed with the VSAT 
license revenues dating back to 2001 

1 Licence Fees of Rs.1,030 million and spectrum 
usage charges of Rs.500 million, including 
principal, interest, penalty and interest on 
penalty. 
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Nature of litigations No. of 
litigations 

Aggregate Amount (if ascertainable) 

Specific Performance of contract 1 Not ascertainable. 
Services Tax: Dispute relates to the levy of service tax on the 
interactive online educational services provided by the 
Company 

1 Recovery of Rs. 183.79 million and a penalty 
of Rs. 146.17 million. 

Income Tax: Disallowance of expenses claimed by the 
Company 

3 Amount not ascertainable. The aggregate 
amount of expenses disallowed is Rs. 130.60 
million. 

 
B. Brief details of the top 5 material outstanding litigations against HCIPL and amount involved:  

 
Below is a list of material proceedings against HCIPL. In this regard, HCIPL submits that a materiality 
threshold of USD 5,00,000 (US Dollars Five Lakhs only) (approx. INR 3,50,00,000 (Rupees Three Crores 
Fifty Lakhs only)) (“Threshold Limit”) has been taken for the purposes of the below disclosure i.e. claims 
amounting to (or above) the Threshold Limit have been disclosed. 

 
Sr. 
No. 

Case 
Reference No. 
and Authority 

Provision 
of law 

Brief facts of case Present Status 

1 Show cause 
notices were 
issued by the 
Enforcement 
Directorate 

Foreign 
Exchange 
Regulation 
Act, 1973 
(“FERA”) 

Enforcement Directorate alleged that Government 
approval for the initial investment was not obtained. The
two show-cause notices issued in 2001 were for a demand 
of Rs. 10.00 million each and a further Rs.15.00 million 
on HCIPL. Further, HCIPL was directed to repatriate
Rs.19.00 million as dividend which was alleged to be 
wrongly paid. It is the case of HCIPL that such approval 
was not required in view of the fact that the subsequent
authorization had retroactive effect 

HCIPL, in terms of 
directions of Hon’ble 
High Court of Delhi has 
made the deposit and the 
appeal of HCIPL was 
admitted which will be 
listed in due course. 

2 Department of 
Space 

Telecom 
Regulatory 
Authority 
of India 

Act, 1997 

Dispute is regarding the applicability of retrospective 
price revision provisions under various contracts between
HCIPL and the Department of Space (“DoS”), and the 
alleged arrears amounting to Rs.108.24 million sought to 
be recovered by DoS from HCIPL on account of these 
provisions. 

The matter is listed for 
framing of issues but has 
not yet been taken up by 
the TDSAT due to the 
suspension of hearings 
due to Covid-19 
pandemic. The next date 
of hearing is July 07, 
2020. 

3 Supreme Court The Indian 
Telegraph 
act, 1885  
and terms 

of the  
unified 
license  

The Department of Telecommunications (“DoT”) is 
seeking license fees (along with interest and penalty)
calculated on the basis of HCIPL’s AGR from activities 
not covered by DoT license and in respect of revenues
realized under the IP-1 registration which have been 
clubbed with the VSAT license revenues dating back to
2001. The demand raised by the DoT on account of license
fee charges is approximately Rs. 1,030.00 million which 
includes principal, interest, penalty and interest on 
penalty, and spectrum usage charges of approximately Rs. 
500.00 million (including principal, interest, penalty and
interest on penalty). A vast majority of the claim relating 
to license fee and spectrum usage charges is on account of
interest and penalty, and interest on penalty, which is 
several times that of the principal amount. 

The Hon’ble Supreme 
Court directed all 
operators to file their 
audited financial 
statements for the last 10 
years. The matter will 
now be listed in the third 
week of July 2020.  

4. Delhi High 
Court 

The 
Specific 
Relief Act, 
1963 and   
The Indian 

HCIPL is seeking specific performance of a contract by 
the opposite contracting party namely Imaging Solutions
Private Limited (“ISPL”). The said contract was executed 
between the two entities for the eventual purpose of sale
of office building to HCIPL by ISPL. HCIPL had executed 
a lease deed with ISPL on March 23, 2001 for renting

The matter came up for 
hearing on October 31, 
2019 at the Delhi High 
Court, and time to 
complete the pleadings 
and file synopsis of the 
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Sr. 
No. 

Case 
Reference No. 
and Authority 

Provision 
of law 

Brief facts of case Present Status 

Contract 
Act, 1872 

property situated at Plot No. 1, Sector 18, Electronic City,
Gurgaon with an irrevocable option to purchase such 
property at a pre-determined sale price of Rs. 15.00
million. 

matter has been granted 
by the Court. The matter 
is listed for hearing on 
August 07, 2020. 

5. Custom and 
Excise and 
Service Tax 

Tribunal 

Finance 
Act 1994 

Order dated December 10, 2013 was passed by the
Commissioner Service Tax (Adjudication) for recovery of
Rs. 183.79 million and penalty of Rs. 146.17 million (on 
the above principal amount) towards non-payment of 
service tax on the interactive online educational services
provided by HCIPL in collaboration with various 
educational institutes. HCIPL has filed an appeal against 
the said order before the Custom and Excise and Service
Tax Tribunal (CESTAT). 

The matter has been 
transferred to the 
Division Bench of 
CESTAT and is yet to be 
listed for hearing. 

 
C. Regulatory action, if any. Disciplinary action taken by SEBI or stock exchange against the Promoters in the 

last 5 years including outstanding action, if any: HNS is the sole promoter of HCIPL. No regulatory / 
disciplinary action has been taken by SEBI or stock exchanges against HNS in the last 5 years nor is 
any such matter pending for disposal.  

 
D. Brief details of outstanding criminal proceedings against the Promoters: There are no pending litigations 

against the Promoter.  
 

ANY OTHER MATERIAL INFORMATION OF HCIPL: NIL 
  
DECLARATION BY HCIPL 
 
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued 
by the Government of India or the guidelines / regulations issued by Securities and Exchange Board of India, 
established under Section 3 of the Securities and Exchange Board of India Act, 1992 as the case may be, have 
been complied with and no statement made in this Abridged Prospectus is contrary to the provisions of the 
Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or 
regulations issued there under, as the case may be. We further certify that all statements in this Abridged 
Prospectus are true and correct. 
 
For Hughes Communications India Private Limited 

 
Pranav Roach 
(Director and Authorized Signatory) 
 
DIN: 00017425 
 
 
Date: June 24, 2020 
Place: New Delhi 
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June 24, 2020 
 
To 
National Stock Exchange of India Limited    BSE Limited 
Exchange Plaza, Plot No. C/1, Block ‐G      Corporate Relationship Department 
BandraKurla Complex          P.J. Towers, Dalal Street 
Bandra (East), Mumbai ‐ 400 051      Mumbai ‐ 400 001 
 
 

Sub.: Proposed Composite Scheme of Arrangement among Bharti Airtel Limited, Bharti Airtel 
Services Limited, Hughes Communications India Private Limited and HCIL Comtel Private Limited 

and their respective shareholders under Sections 230 to 232 of the Companies Act, 2013 
 
Dear Sir / Madam, 
 
We, Sundae Capital Advisors Private  Limited, SEBI Registered Category  I Merchant Banker, having 
Registration  No.  INM000012494  have  been  appointed  by  Hughes  Communications  India  Private 
Limited to provide a compliance report with respect to adequacy and accuracy of disclosures made in 
the  Abridged  Prospectus  dated  June  24,  2020  (the  “Abridged  Prospectus”)  under  the  Proposed 
Composite Scheme of Arrangement among Bharti Airtel Limited, Bharti Airtel Services Limited, Hughes 
Communications  India  Private  Limited  and  HCIL  Comtel  Private  Limited  and  their  respective 
shareholders under Sections 230 to 232 of the Companies Act, 2013. 
 
Scope and Purpose of Compliance Report 
 
As required under the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 
from time to time, a compliance report has to be obtained from a merchant banker on the information 
to be disclosed in the Explanatory Statement to the Notice to be issued for Tribunal convened meeting 
of the shareholders of  listed company  in  line with  information disclosed  in abridged prospectus  in 
terms of Part E of Schedule VI  to  the Securities and Exchange Board of  India  (Issue of Capital and 
Disclosure Requirements) Regulations, 2018. The purpose of abridged prospectus  is  to  inform  the 
shareholders about the information / details of unlisted company, to the extent applicable, involved 
in the Scheme. 
 
Sources of the Information 
 
We have received the following information from the Management of Hughes Communications India 
Private Limited and HCIL Comtel Private Limited: 
1. Draft Scheme of Arrangement 
2. Disclosure in the format of Abridged Prospectus dated June 24, 2020 prepared in accordance with 

SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 
3. Information  /  documents  /  undertakings,  etc  provided  by  the  Management  of  Hughes 

Communications  India  Private  Limited  and  HCIL  Comtel  Private  Limited  pertaining  to  the 
disclosures made in the Abridged Prospectus dated June 24, 2020. 
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Compliance Report 
 
1. As required under the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 

from time to time, we have examined the disclosures made in the Abridged Prospectus issued by 
Hughes Communications India Private Limited, which shall form part of the explanatory statement 
to the Notice to be issued by Bharti Airtel Limited. 

2. Accordingly, we confirm that the  information disclosed  in the Abridged Prospectus contains all 
applicable information required in respect of unlisted entity involved in the Scheme, i.e. Hughes 
Communications India Private Limited, in the format specified for abridged prospectus as provided 
in  Part  E  of  Schedule  VI  of  the  Securities  and  Exchange  Board  of  India  (Issue  of  Capital  and 
Disclosure Requirements) Regulations, 2018. 

 
Thanking you, 
 
Yours sincerely, 
For Sundae Capital Advisors Private Limited 
(SEBI Regn. No. INM000012494) 
 
 
 
Anchal Lohia 
Sr. Manager 
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GENERAL INFORMATION 
 
Comtel was incorporated as “HCIL Comtel Limited” on September 13, 2007 under the provisions of the 
Companies Act, 1956 with the Registrar of Companies NCT of Delhi & Haryana. Thereafter, on October 25, 
2019, its name was changed to its current name i.e. “HCIL Comtel Private Limited” pursuant to it being converted 
from a public limited company to private limited company. The Corporate Identification Number of the Company 
is U32204DL2007PTC168125. 
 
Registered Office of the Comtel 
Registered office of Comtel is situated at 1, Shivji Marg, Westend Greens, NH-8 New Delhi - 110 037.  
 
Registrar& Share Transfer Agent 
MCS Share Transfer Agent Limited, 
F-65, First Floor 
Okhla Industrial Area 
Phase-I, New Delhi - 110 020 
 
Statutory Auditor 
BSR & Co LLP 
Chartered Accountants 
Building No. 10, 8th Floor, Tower B 
DLF Cyber City, Phase-II 
Gurugram - 122 002 
Haryana, India 
 
SCHEME DETAILS AND PROCEDURE 
 
Pursuant to the Composite Scheme of Arrangement involving the Bharti Airtel Limited (“Transferor Company 
1” or “BAL”), Bharti Airtel Services Limited (“Transferor Company 2” or “BASL”), Hughes Communications 
India Private Limited (“Transferee Company 1” or “HCIPL”) and HCIL Comtel Private Limited (“Transferee 
Company 2” or “Comtel”) and their respective shareholders and creditors under Sections 230 to 232 and the rules 
made thereunder of the Companies Act, 2013 (“Scheme”), (a) transfer of VSAT Undertaking 1 of the Transferor 
Company 1 and vesting the same with Transferee Company 1; and (b) transfer of VSAT Undertaking 2 from 
Transferor Company 2 and vesting the same with Transferee Company 2 , both on going concern basis by way 
of Slump Sale. For the purposes of obtaining approval under Regulation 37 of Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the designated stock exchange is the 
BSE Limited.  
 
PROMOTERS OF THE COMTEL 
 
The sole promoter of Comtel is HCIPL and it holds beneficial ownership of 100% of the total issued and paid-up 
share capital of Comtel.  
 
HCIPLwas incorporated on March 17, 1992. The registered office of HCIPL is situated at 1, Shivji Marg, Westend 
Greens, NH-8 New Delhi - 110 037. The equity shares of HCIPL are not listed on any stock exchange.  
 
HCIPL is carrying on the business as networking companies and is one of the leading satellite service operator, 
offering broadband services under the “Hughes” brand. Its customers include large enterprises and small and 
medium businesses across various verticals, and consumers. The solutions offered include networking, system 
integration, managed network services, security transaction services, intranet, internet, broadband kiosks and 
interactive distance education. 
 
HCIPL offers advanced solutions and enterprise offerings for the government as well as businesses. HCIPL is 
present across all key vertical markets ranging from Banking, Education, Defence, Telecom, Energy, Retail and 
addressing the connectivity of needs of the various government departments. 
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BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY 
 
Overview  
Comtel is engaged in the business of supplying hardware and related services for telecommunication networks 
including VSAT related telecommunication services in India. 
 
Upon the Scheme becoming effective, Transferor Company 2 will demerge the VSAT Undertaking 2 into 
Transferee Company 2 w.e.f. the Appointed Date (as defined in the Scheme) on a going concern basis by way of 
slump sale in accordance with the provisions set out in the Scheme. The proposed restructuring pursuant to this 
Scheme is expected, inter alia, to result in following key benefits: 
a) expanding the businesses of the Transferee Companies in the growing markets of India, thereby creating 

greater value for the shareholders/ stakeholders of the Transferee Companies; - 
b) consolidation of the VSAT businesses of the Transferor Companies with those of the Transferee Companies; 
c) availability of increased resources and assets which can be utilized for strengthening the customer base of 

the Transferee Companies and servicing existing as well as prospective customers of the Transferee 
Companies, innovatively and efficiently; 

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

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

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

BOARD OF DIRECTORS OF COMTEL 
 

Sr. 
No. 

Name, DIN and Address Designation Experience  

1. Mr. Pranav Roach 
DIN: 00017425 
B-49, Sarvodaya Enclave 
Malviya Nagar 
New Delhi - 110 017 
India 

Director Mr. Roach, 54 years, has been associated with all aspects 
of HCIPL’s investments and operations in India relative 
to telecom, networking and software development for 
the past 25 years. He graduated in law from the 
University of Delhi. Prior of joining HCIPL, Pranav 
practiced law specializing in corporate and investment 
related laws and assisted several projects and 
investments in sectors such as aviation lease & finance, 
telecom and entertainment. 
 
He has been a member of the CII National Telecom & 
Broadband Committee since 2004. He was a key 
member of the CII Broadband Economy Committee 
which formulated the report entitled “India’s Broadband 
Economy: Vision 2010”. He is a regular speaker at 
events within and outside India. He also serves as an 
independent director on the boards of ‘for profit’ and 
‘non-profit’ organizations 

2. Mr. Partha Banerjee 
DIN: 00017485 
Plot No. 35, Sector -9 
Gurgaon - 122 001 
Haryana, India 

Director Mr. Banerjee, 59 years old, joined HCIPL in 1994 and 
became the President and Managing Director in 2002.  
 
He did his engineering from Delhi College of 
Engineering and Masters in Business Administration 
from Faculty of Management Studies Delhi, besides 
other diploma / certificate courses in Marketing and 
Financial Management. 
 
Prior to joining HCIPL, he has worked in Philips India, 
Tata Telecom Limited etc. 
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Sr. 
No. 

Name, DIN and Address Designation Experience  

3 Mr. Alok Goyal 
DIN : 01271796 
A-2/604, Palm Grove Heights 
Ardee City, Sector - 52 
Gurgaon - 122 003 
Haryana, India 

Director Mr. Goyal, 56 years, is a Chartered Accountant with 
membership of the Institute of Chartered Accountants of 
India since 1987. He holds Master’s degree in 
Commerce with specialisation in Accounts & Law. 
 
Out of his total experience of 33 years, he has spent 27 
years with HCIPL in one or the other capacities. Before 
joining HCIPL, he was Director- Finance of Hughes 
Software Systems Limited (now Flextronics Software 
Systems Ltd) and was part of the first ever IPO of HSS 
on book-build basis in India.  

4 Mr. Shivaji Chaterjee 
DIN : 02736066 
Flat 10C, Tower B 
Central Park Resorts 
Sector - 48, Sohna Road 
Gurgaon - 122 018 
Haryana, India 

Director Mr. Chatterjee, 47 years old, is a Gold medalist in 
Computer Engineering from Pune University. 
Subsequently, he did his post graduation in Marketing 
from NMIMS in Mumbai. In a career spanning a total of 
over 24 years, he has been with Hughes for the past 22 
years during which he has won several Business and 
Sales & Marketing accolades.  
 
Having started out his career at HCIPL as an Account 
Manager in 1997, he has grown to head the Enterprise 
Business Division, and has spearheaded many 
achievements for Hughes and for the VSAT industry in 
India. His areas of expertise include satellite 
communications, broadband networking and business 
solutions – across diverse industry segments with many 
firsts in the areas of Digital Cinema, e-Governance, 
Digital Divide, Banking and Distance education. 

 
OBJECTS OF THE ISSUE 
 
Comtel does not propose to raise any capital and the equity shares of Comtel are unlisted.  
 
The demerger of VSAT undertaking 2 from Transferor Company 2 into Transferee Company 2 is on a going 
concern basis by way of slump sale. 
 
Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of 
issue proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not 
Applicable 
 
CAPITAL STRUCTURE OF COMTEL 
 

PRE SCHEME  
Authorised Share Capital  Rs. 10,00,00,000 comprising of 1,00,00,000 equity shares of 

face value Rs.10 each 
Issued, Subscribed and Paid up Capital Rs. 2,00,00,000 comprising of 20,00,000 equity shares of face 

value Rs.10 each 
POST SCHEME 
Authorised Share Capital Rs. 10,00,00,000 comprising of 1,00,00,000 equity shares of 

face value Rs.10 each 
Issued, Subscribed and Paid up Capital  Rs. 2,00,00,000 comprising of 20,00,000 equity shares of face 

value Rs.10 each 
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Based on the above, the pre and post Scheme shareholding pattern of Comtel would be as under: 
Sr. 
No. 

Particulars Pre Scheme 
(number of 

shares) 

Pre Scheme 
(%age 

holding) 

Post Scheme 
(number of 

shares) 

Post Scheme 
(%age 

holding) 
1 Promoter and Promoter 

Group* 
20,00,000 100.00 20,00,000 100.00 

2 Public - - - - 
3 Custodians / Non Public Non 

promoter shareholders 
- - - - 

 Total  20,00,000 100.00 20,00,000 100.00 
* includes 6 (Six) Shares held by Nominees of HCIPL. 
 
SUMMARY OF AUDITED CONSOLIDFATED FINANCIALS OF COMTEL 
 

(Rs. in millions) 
Particulars FY 2019-

201 
FY 2018-

191 
FY 2017-

181 
FY 2016-

171 
FY 2015-

161 
Total income (net) 2 2,036.48 2,093.83 1,569.34 1,278.91 913.37 
Net Profit / (Loss) after tax3  56.80 123.17 111.91 78.55 24.46
Paid up Equity Share Capital 20.00 20.00 20.00 13.60 5.50
Other Equity (excluding revaluation 
reserves) 

989.33 936.21 813.84 466.32 195.87 

Net worth4 1,009.33 956.21 833.84 479.91 201.37 
Basic earnings per share (in Rs.) 28.40 61.59 75.61 58.92 24.46 
Diluted earnings per share (in Rs.) 28.40 61.59 75.61 58.92 24.46 
Return on net worth (%)5 5.74 12.88 13.42 16.37 12.15 
Net asset value per share (in Rs.) 6 504.67 478.11 416.92 352.96 366.13 

Note 1: Summary for the period ended March 31, 2020 are unaudited and summary for financial years ended 
March 31, 2019 and March 31, 2018, March 31, 2017 and March 31, 2016 has been extracted from audited 
financial statements. 
Note 2: Total income includes revenue from operations and other income. 
Note 3: Net Profit / (Loss) after tax is income before other comprehensive income. 
Note 4: 'Net Worth' means means the aggregate value of the paid-up share capital and all reserves created out of 
the profits and securities premium account, after deducting the aggregate value of the accumulated losses, deferred 
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include 
reserves created out of revaluation of assets, write-back of depreciation and amalgamation. 
Note 5: Return on net worth (%) has been arrived at by dividing Profit / (Loss) after tax by Net Worth. 
Note 6: Net asset value per share has been derived by dividing Net Worth by the number of outstanding shares.  
 
INTERNAL RISK FACTORS 
 
1. The Scheme for transfer and vesting of ‘VSAT Undertaking 2’ of the Transferor Company 2 to the 

Transferee Company 2 upon the Scheme becoming effective and with effect from the Appointed Date is 
subject to the conditions / approvals as envisaged under the Scheme and any failure to receive such approvals 
will result in non-implementation of the Scheme and may adversely affect the shareholders. 
 

2. The technological outlook in the telecom industry has seen swift changes in the recent past. If Comtel is 
unable to keep pace with technological developments and changing customer preferences, it may experience 
a decline in demand for our services or face challenges in implementing the business strategy.  
 

3. The Government is embarked on the “Make in India” program. Today a substantial portion of the equipment 
supplied by Comtel are all imported for its imports. So if the Government starts to mandate local goods for 
key sectors, it will impact the business and operations of Comtel and Comtel will have to find alternate 
resources to do local manufacturing/assembly of the equipment it is presently importing. 
 

4. Future growth will be contingent upon Comtel’s ability to finance its working capital requirements and 
funding required for any future growth. 

212



 

Page 6 of 6 
 

 
5. Lockdown and restrictions due to the Covid 19 pandemic has to some extent impacted the movement of 

goods in relation to some customers particularly in the movie and education sector.  
 

6. Foreign exchange rate fluctuations may adversely impact the profitability of operations of Comtel. 
 

7. Comtel continues to support the executed projects by way of warranty and annual maintenance contracts. 
As these projects have been executed using hardware and software supplied by multiple original equipment 
manufacturers (“OEMs”) prior to execution of these projects, the support provided by Comtel is contingent 
on the availability of the equipment and support from OEMs. Technological obsolescence and closure of 
OEMs business may effect this business adversely.  

 
SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS 

 
A. Total number of outstanding litigations against Comtel and amount involved is as under: Nil 

 
B. Brief details of the top 5 material outstanding litigations against Comtel and amount involved: None of the 

litigation is material 
 
C. Regulatory action, if any. Disciplinary action taken by SEBI or stock exchange against the Promoter in the 

last 5 years including outstanding action, if any: HCIPL is the sole promoter of Comtel. No regulatory / 
disciplinary action has been taken by SEBI or stock exchanges against HCIPL in the last 5 years nor 
is any such matter pending for disposal.  

 
D. Brief details of outstanding criminal proceedings against Promoter (HCIPL): There are no pending 

criminal proceedings against the Promoter.  
 
ANY OTHER MATERIAL INFORMATION OF COMTEL: NIL 
 
DECLARATION BY COMTEL 
 
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued 
by the Government of India or the guidelines / regulations issued by Securities and Exchange Board of India, 
established under Section 3 of the Securities and Exchange Board of India Act, 1992 as the case may be, have 
been complied with and no statement made in this Abridged Prospectus is contrary to the provisions of the 
Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or 
regulations issued there under, as the case may be. We further certify that all statements in this Abridged 
Prospectus are true and correct. 
 
For HCIL Comtel Private Limited 

      
Pranav Roach 
(Director and Authorized Signatory) 
 
DIN: 00017425 
 
Date: June 24, 2020 
Place: New Delhi 
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June 24, 2020 
 
To 
National Stock Exchange of India Limited    BSE Limited 
Exchange Plaza, Plot No. C/1, Block ‐G      Corporate Relationship Department 
BandraKurla Complex          P.J. Towers, Dalal Street 
Bandra (East), Mumbai ‐ 400 051      Mumbai ‐ 400 001 
 
 

Sub.: Proposed Composite Scheme of Arrangement among Bharti Airtel Limited, Bharti Airtel 
Services Limited, Hughes Communications India Private Limited and HCIL Comtel Private Limited 

and their respective shareholders under Sections 230 to 232 of the Companies Act, 2013 
 
Dear Sir / Madam, 
 
We, Sundae Capital Advisors Private  Limited, SEBI Registered Category  I Merchant Banker, having 
Registration No.  INM000012494 have been appointed by HCIL Comtel Private Limited to provide a 
compliance  report with  respect  to  adequacy  and  accuracy  of  disclosures made  in  the  Abridged 
Prospectus dated June 24, 2020 (the “Abridged Prospectus”) under the Proposed Composite Scheme 
of Arrangement among Bharti Airtel Limited, Bharti Airtel Services Limited, Hughes Communications 
India  Private  Limited  and  HCIL  Comtel  Private  Limited  and  their  respective  shareholders  under 
Sections 230 to 232 of the Companies Act, 2013. 
 
Scope and Purpose of Compliance Report 
 
As required under the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 
from time to time, a compliance report has to be obtained from a merchant banker on the information 
to be disclosed in the Explanatory Statement to the Notice to be issued for Tribunal convened meeting 
of the shareholders of  listed company  in  line with  information disclosed  in abridged prospectus  in 
terms of Part E of Schedule VI  to  the Securities and Exchange Board of  India  (Issue of Capital and 
Disclosure Requirements) Regulations, 2018. The purpose of abridged prospectus  is  to  inform  the 
shareholders about the information / details of unlisted company, to the extent applicable, involved 
in the Scheme. 
 
Sources of the Information 
 
We have received the following  information from the Management of HCIL Comtel Private Limited 
and Hughes Communications India Private Limited: 
1. Draft Scheme of Arrangement 
2. Disclosure in the format of Abridged Prospectus dated June 24, 2020 prepared in accordance with 

SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 
3. Information  /  documents  /  undertakings,  etc  provided  by  the  Management  of  Hughes 

Communications  India  Private  Limited  and  HCIL  Comtel  Private  Limited  pertaining  to  the 
disclosures made in the Abridged Prospectus dated June 24, 2020. 
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Compliance Report 
 
1. As required under the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 

from time to time, we have examined the disclosures made in the Abridged Prospectus issued by 
HCIL Comtel Private Limited, which shall form part of the explanatory statement to the Notice to 
be issued by Bharti Airtel Limited. 

2. Accordingly, we confirm that the  information disclosed  in the Abridged Prospectus contains all 
applicable  information  required  in  respect of unlisted entity  involved  in  the Scheme,  i.e. HCIL 
Comtel Private Limited, in the format specified for abridged prospectus as provided in Part E of 
Schedule  VI  of  the  Securities  and  Exchange  Board  of  India  (Issue  of  Capital  and  Disclosure 
Requirements) Regulations, 2018. 

 
Thanking you, 
 
Yours sincerely, 
For Sundae Capital Advisors Private Limited 
(SEBI Regn. No. INM000012494) 
 
 
 
Anchal Lohia 
Sr. Manager 
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