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Price Waterhouse Chartered Accountants LLP

Auditors’ Certificate

The Board of Directors

M/s. Tata Teleservices Limited
Jeevan Bharati Tower I

1oth Fldor, 124 Connaught Circus
New Delhi - 1o 001,

1) This certificate is issued in accordance with the terms of our agreement dated December 19, 2017.

2)  We, the statutory auditors of ‘I'ata Teleservices Limited,(hereinafler referved to as “the Company”),
have examined the proposed accounting treatment specified in elauses 7.1 and 1.1 of the
Provisional/Draft Scheme of Arrangement between Tata Teleservices Limited, Bharti Airtel Limited
and Bharti Hexacom Limited, as approved by the Board of Directors in their meeting held on
December 19, 2017, [in terms of the provisions of sections 230 to 232 of the Companies Act, 2013
(the “2013 Act™)] (the Draft Scheme’) with reference to its compliance with the applicable Accounling
Standards specified under Section 1373 of the Companies Act 20173 (the 2013 Act’), read with
Companies (Indian Accounting Standards) Rules 2015 (the applicable Accounting Standards’) and
other generally aceepted accounting principles.

Management’s Responsibili
g P

3) The responsibility for the preparation of the Draft Scheme and its complianece with the relevant laws
and regulations, including the applicable Accounting Standards and other generally accepted
accounting principles as aforesaid, is that of the Board of Directors of the Companies involved.

Auditors’ Responsibility

4) Our responsibility is to examine and report whether the Draft Scheme complies with the applicable
Accounting Standards and other generally accepted accounting principles.

5) Wecarried oul our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes, issued by the Institute of Chartered Accountants of India. The Guidarice Note
requires that we comply with the ethical requirements of the Code of Ethies issued by the Institute of
Chartered Accountants of India,

6) We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Conclusion

7) Based on our examination and aceording to the information and explanations given to s, pursuant to
the requirements of paragraph s of cireular no. CIR/DIL3/C1 R/2o17/91 dated Mareh 1o, 2017, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with
Regulation 11, 37 and 94 of the SERI (Listing Obligations and Disclosure Requirements) R sulations,
2015 and circulars issued there under and al] the applicable Accounting Standards specified under
Section 133 of the 2013 Act, read wilh Companies (Indian Accounting Standards) Rules 2015 and
other generally accepted accounting principles.

Emphasis of Matter

8) Clanse 5.1and ¢.1 of the Scheme requirves all assets and liabilities 1o be transterred and vested from
the appointed date, whereas Clause 7.1 and 11.1 of the Scheme requires the accounting lreatment to be
carried out as prescribed under applicable Accounting Standards. that is, from the date on which the
control has been actually transferred, Our conclusion is not qualified in respect of this matter,
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Price Waterhouse Chartered Accountants LLP

Restriction on Use

9) Nothing contained in this Certificate, nor anything said or done in the course of, or in connection with
the services that are subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any finuncial statements of the Company.

10) This Certificate is issued at the request of Company pursuant to the requirements ot circulars issued
SLBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward submission to
the National Stock Exchange of India Limited and National Company Law Tribunal. This Certificate
should not be used for any other purpose without our prior written consent.

For Price Waterhouse Chartered Accountants LLP
Iirm Registration No. 012754N/N500016
Clifitared Accountants

\
==

Akhlesh Chowla

Place: Mumbai Partner
Date: December 19, 2017 Membership No. 097384
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l - Chartered Accountants
De 0|tte 7th Floor, Building 10, Tower B
- DLF Cyber City Complex
Haskins & Sells LLP oL iy Phase-
Gurugram - 122 002
Haryana, India

Tel: +91 124 679 2000
Fax:. +91 124 679 2012

NHL/17-18/0095

The Board of Directors
Bharti Airtel Limited
Bharti Crescent, 1,

Nelson Mandela Road,
Vasant Kunj, Phase = ||,
New Delhi - 110 070, India

Statutory Auditor's Certificate on the proposed accounting treatment specified in the Draft
Composite Scheme of Arrangement

1. This certificate is issued in accordance with the terms of our engagement letter reference no.
HMJ/2017-18/089 dated July 25, 2017.

2. We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Bharti Airtel
Limited (“the Transferee Company 1”), have examined the proposed accounting treatment
specified in Clause 7.2 ‘Accounting treatment in the books of the Transferee Company 1’ of
Part C of the Draft Composite Scheme of Arrangement amongst Tata Teleservices Limited (“the
Transferor Company”) and the Transferee Company 1 and Bharti Hexacom Limited (“the
Transferee Company 2”) and their respective shareholders and creditors, in terms of the
provisions of Sections 230 to 232 of the Companies Act, 2013 (“Draft Scheme”) with reference
to its compliance with the applicable Accounting Standards notified under Section 133 of the
Companies Act, 2013, read with the relevant rules issued there under and other generally
accepted accounting principles.

Management's responsibility

3. Theresponsibility for the preparation of the Draft Scheme and its compliance with the relevant
laws and regulations, including the applicable Accounting Standards read with the rules issued
there under and other generally accepted accounting principles as aforesaid, is that of the
Board of Directors of the Companies involved. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and
presentation of the Draft Scheme and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances.

Auditor’s responsibility

4. Qur responsibility is only to examine and report whether the accounting treatment referred to
in Clause 7.2 of Part C of the Draft Scheme referred to above complies with the applicable
Accounting Standards, and other generally accepted accounting principles. Nothing contained
in this certificate, nor anything said or done in the course of, or in connection with the services
that are subject to this certificate, will extend any duty of care that we may have in our capacity
of the statutory auditors of any financial statements of the Transferee Company 1.

e

Regd. Office: Indiabulls Finance Centre, Tower 3, 27th - 32nd Floor, Senapati Bapat Marg, Elphinstone Road (W), Mumbai - 400 013, Irj
(LLP Identification No AAB-8737)
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We carried out our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes {Revised 2016), issued by the Institute of Chartered
Accountants of India (“ICAI”) and Standards on Auditing specified under Section 143(10) of the
Companies Act, 2013, in so far as applicable for the purpose of this certificate. This Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by
the ICAIL

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements. Further our
examination did not extend to any other parts and aspects of a legal or proprietary nature in
the aforesaid Draft Scheme.

Opinion

7.

Based on our examination and according to the information and explanations given to us, we
are of the opinion that the proposed accounting treatment in the books of the Transferee
Company 1 contained in Clause 7.2 of Part C of the Draft Scheme, is in compliance with the
SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
there under, in terms of the provisions of Sections 230 to 232 of the Companies Act, 2013 with
reference to its compliance with the applicable Accounting Standards notified under Section
133 of the Companies Act, 2013, read with the relevant rules issued there under and other
generally accepted accounting principles.

For ease of references, Clause 7.2 of Part C of the Draft Scheme, duly authenticated on behalf
of the Transferee Company 1, is reproduced in Annexure 1 to this certificate and is initialed by
us only for the purposes of identification.

Restriction on use

9,

This certificate is issued at the request of the Transferee Company 1 pursuant to the
requirements of the circulars issued under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as well as the provisions of Sections 230 to 232 of the
Companies Act, 2013 for onward submission by the Transferee Company 1 to the National
Stock Exchange of India Limited, the BSE Limited and the National Company Law Tribunal, as
may be applicable. This Certificate should not be used for any other purpose or to be
distributed to any other parties, except for filing with regulatory authorities, without our prior
written consent. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this certificate is shown or into whaose
hands it may come without our prior consent in writing.

For Deloitte Haskins & Selis LLP
Chartered Accountants
(Firm’s Registration No: 117366W/W-100018)

Nilesh H. Lahati
- Partner
(Membership No: 130054)
New Delhi, December 19, 2017
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Annexure 1

Certified true copy of Clause 7.2 of Part C of the Draft Composite Scheme of Arrangement amongst
Tata Teleservices Limited (the Transferor Company) and Bharti Airtel Limited (the Transferee

Company 1) and Bharti Hexacom Limited (the Transferee Company 2) and their respective

shareholders and creditors in terms of the provisions of Sections 230 to 232 of the Companies Act,
2013 ;

Accounting treatment in the books of the Transferee Company 1:

7.2.1  On this Scheme becoming effective, with effect from the Appointed Date, the Transferee
Company 1 shall account for the transfer and vesting of Demerged Undertaking 1 in its books
in accordance with the requirements of Ind AS 103 ‘Business Combinations’ as notified under
Section 133 of the Companies Act, 2013:

(i) The Transferee Company 1 shall, on this Scheme becoming effective, record all assets (tangible
and intangible) and liabilities of the Demerged Undertaking 1;

{ii) For the liabilities of the Demerged Undertaking 1 recognised in (i) above against which
indemnification has been provided, corresponding indemnification asset, to the extent allowed
under Ind AS, would be accounted;

(iii) The Transferee Company 1 shall record the consideration transferred (BAL RPS issued to equity
holders of Transferor Company pursuant to this Scheme);

(iv) The difference, if any, being excess / deficit arising pursuant to this Scheme shall be accounted
as capital reserve / goodwill; and

(v) To the extent there are inter-corporate balances between the Transferee Company 1 and the
Demerged Undertaking 1, the obligations in respect thereof shall stand cancelled.

For Bharti Airtel Limited

Rohit Krishan Puri | e\
Dy. Company Secretary

New Delhi, December 19, 2017

Bharti Airtel Limited
(a Bharti Enterprise)
Regd. & Corporate Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi - 110 070
T.. +91-11-4666 6100, F.: +91-11-4166 6137, Email id: compliance officer@bharti.in, www.airtel.com
CIN: L74899DL1995PLC070609
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- Chartered A tants
i DGlOItte 7thaFIte)roer, 9553;218, Tower B
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Tel: +91 124 679 2000
Fax: +91 124 679 2012

NHL/17-18/ 0046

The Board of Directors
Bharti Hexacom Limited
Bharti Crescent, 1,

Nelson Mandela Road,
Vasant Kunj, Phase - I,
New Delhi — 110 070, India

Statutory Auditor’s Certificate on the proposed accounting treatment specified in the Draft Composite
Scheme of Arrangement

1. This certificate is issued in accordance with the terms of our engagement letter reference no. HM1/2017-
18/11 dated July 25, 2017.

2. We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Bharti Hexacom
Limited (“the Transferee Company 2”), have examined the proposed accounting treatment specified in
Clause 11.2 ‘Accounting treatment in the books of the Transferee Company 2’ of Part D of the Draft
Composite Scheme of Arrangement amongst Tata Teleservices Limited (“the Transferor Company”) and
Bharti Airtel Limited (“the Transferee Company 1”) and the Transferee Company 2 and their respective
shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013 (“Draft Scheme”) with
reference to its compliance with the applicable Accounting Standards notified under Section 133 of the
Companies Act, 2013 read with relevant rules issued there under and other generally accepted
accounting principles in India.

Management’s responsibility

3. Theresponsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards read with the rules issued there under and
other generally accepted accounting principles as aforesaid, is that of the Board of Directors of the
Companies involved. This responsibility includes the design, implementation and maintenance of
internal control relevant to the preparation and presentation of the Draft Scheme and applying an
appropriate basis of preparation; and making estimates that are reasonable in the circumstances.

Auditor’s responsibility

4. Our responsibility is only to examine and report whether the accounting treatment referred to in Clause
11.2 of Part D of the Draft Scheme referred to above complies with the applicable Accounting Standards
and other generally accepted accounting principles. Nothing contained in this Certificate, nor anything
said or done in the course of, or in connection with the services that are subject to this certificate, will
extend any duty of care that we may have in our capacity of the statutory auditors of agygfinancial
statements of the Transferee Company 2.

N
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5. We carried out our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes (Revised 2016), issued by the Institute of Chartered Accountants of India (“ICAI”) and
Standards on Auditing specified under Section 143(10) of the Companies Act, 2013, in so far as applicable
for the purpose of this certificate. The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the ICAI.

6. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements. Further our examination did not extend to any
other parts and aspects of a legal or proprietary nature in the aforesaid Draft Scheme.

Opinion

7. Based on our examination and according to the information and explanations given to us, we are of the
opinion that the proposed accounting treatment in the books of the Transferee Company 2 as contained
in Clause 11.2 of Part D of the Draft Scheme, is in compliance with the provisions of Sections 230 to 232
of the Companies Act, 2013 with reference to its compliance with the applicable Accounting Standards
notified under Section 133 of the Companies Act, 2013 read with relevant rules issued there under and
other generally accepted accounting principles.

8. For ease of references, Clause 11.2 of Part D of the Draft Scheme, duly authenticated on behalf of the
Transferee Company 2, is reproduced in Annexure 1 to this certificate and is initialed by us only for the
purposes of identification.

Restriction on use

9. This certificate is issued at the request of the Transferee Company 2 pursuant to the requirements of
the provisions of Sections 230 to 232 of the Companies Act, 2013 for onward submission to the National
Company Law Tribunal. This certificate should not be used for any other purpose or to be distributed to
any other parties, except for filing with regulatory authorities, without our prior written consent.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or into whose hands it may come without our prior
consent in writing.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm’s Registration No: 117366W/W-100018)

()

Nilesh H. Lahoti
Partner
(Membership No: 130054)

New Delhi, December 19, 2017
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Annexure 1

Certified true copy of Clause 11.2 of Part D of the Draft Composite Scheme of Arrangement amongst Tata
Teleservices Limited (the Transferor Company) and Bharti Airtel Limited (the Transferee Company 1) and

Bharti Hexacom Limited (the Transferee Company 2) and their respective shareholders and creditors in terms
of the provisions of Sections 230 to 232 of the Companies Act, 2013

Accounting treatment in the books of the Transferee Company 2:

11.2.1 On this Scheme becoming effective, with effect from the Appointed Date, the Transferee Company 2
shall account for the transfer and vesting of Demerged Undertaking 2 in its books in accordance with
the requirements of Ind AS 103 ‘Business Combinations’ as notified under Section 133 of the Companies
Act, 2013:

(i) The Transferee Company 2 shall, on this Scheme becoming effective, record all assets (tangible and
intangible) and liabilities of the Demerged Undertaking 2;

(if) For the liabilities of the Demerged Undertaking 2 recognised in (i) above against which indemnification
has been provided, corresponding indemnification asset, to the extent allowed under Ind AS, would be
accounted;

(iii) The Transferee Company 2 shall record the consideration transferred (BHL RPS issued to equity holders
of Transferor Company pursuant to this Scheme);

(iv) The difference, if any, being excess / deficit arising pursuant to this Scheme shall be accounted as capital
reserve / goodwill; and

{(v) To the extent there are inter-corporate balances between the Transferee Company 2 and the Demerged
Undertaking 2, the obligations in respect thereof shall stand cancelled.

For Bharti Hexacom Limited
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New Delhi, December 19, 2017
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