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Independent Auditor's Certificate certifying the accounting treatment contained in the Proposed 
Scheme of Arrangement 

1. This certificate is issued in accordance with the terms of our engagement letter dated April 13. 2021 

2. We. Deloitte Haskins & Sells LLP. (Firm Registration No 11736w/w-100013). Chartered 

Accountants the Statutory Auditors of Bharti Airtel Limited (hereinaftcr referred to as "the 
Company/ the Amalgamated Company / the Demerged Company"), have examined the proposcd
accounting treatment specified in Clause 12 of Parts II, II and IV along with sub clauses thereunder 
with regards to the proposed amalgamation of Nettle Infrastructure Investments Limited. Airtel 
Digital Limited and Telesonic Nctwork Limited (hercinafter referred to as "the Amal gamating 

Companies") with the Amalgamated Company; as specified in the Proposed Scheme betwocn the 
Company and the Amalgamating Companies and their respective shareholders and creditors in terms 
of provisions of Section 230 to 232 of he Companies Act, 2013 (the Proposed Scheme") with 

reference to its compliance with the applicable Indian Accounting Standards notified under Section
133 of the Companies Act, 2013, read with the rules made uhere under and other Generally Accepied
Accounting Principles in India.

3 Further, we have also examined the proposed accounting treatment specified in Clause 12 of Part V 

along with sub clauses thereunder with regards to the proposed demerger of the Telecom Business 
Undertaking (hereinafter referred to as "the Demerged Undertaking") to Ainel Limited (hereinafter
referred to as "the Resulting Company") from the Demerged Company, as specified in the Proposed
Scheme of Arangement between the Demerged Company and the Resulting Company and their 

respective sharcholders and creditors in tems of provisions of Section 230 to 232 of the Companies 
Act, 2013 (the Proposed Scheme") with reference to its compliance with the applicable Indian
Accounting Standards notified under Section 133 of the Companics Act. 2013, read with the rules 

made there under and other Generally Accepted Accounting Principles in India 

Management's responsibility 

4 The responsibility for the preparalion of the Proposed Scheme and ius compliance with the relevant
laws and regulations, including the Indian Accounting Standards notified under Section 133 of the 

Companies Act, 2013, as applicable, read with the nules made there under, and other Generally 

Accepted Accounting Principles in India, as applicable, 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 Proposed Scheme and apply ing 

an appropriate basis of preparation, and making estimates that are reasonable in the circumstances. 
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Auditor's Responsibility 

Our responsibility is only to examine and report whether the proposcd accounting treatment 

containcd in Clause 12 of Parts II, III, IV and V along with sub clauses thereunder of the Proposed 

Scheme referred to above comply with Indian Accounting Standards notificd under Section 133 of 

the Companies Act 2013, as applicable, read with thc nules made there under, and other Gencrally 

Accepted Accounting Principles in India, as applicable. Nothing contained in this Certificate, nor 
anything said or donc in the coursc of, or in conncction with the serviccs that are subject to this 

Certificate. will extend any duty of care that we may have in our capacity as the statutory auditors
of any financial statements of the Company, the Amalgamating Companies and the Resulting 

Company 

6. We carricd out our exam ination in accordance with the Guidance Note on Reports or Certificatcs 

for Special Purposes (Revised 2016). issued by the Institutc of Chartered Accountanis of India
(CA) in so far as applicable for the purpose of this certificate. This Guidance Note requires that 
We comply with the cthical requirements of the Code of Ethics issued by ICAI 

7. We have complied with the relevant applicable requirements of the Standards on Quality Control

(SQC) 1. Quality Control for Fims that Performs Audits and Revicws of Historical Financial 
Information, and other Assurance and Rclated Service Engagements. Further our examination did 
not cxtend to any other parts and aspects of a legal or proprietary nature in the aforesaid Proposed

Scheme 

Opinion

8. Based on our cxamination and according to the information and explanations given to us. we are of 

the opinion that the proposed accounting treatment contained in Clause 12 of Parts II. IlI and IV 

along with sub clause thereunder of the Proposed Scheme is in compliance with SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 and circulars issucd thereunder and 

Indian Accounting Standards notified under Section 133 of the Companies Act. 2013. as applicable. 
read with the rules made there under, and other Gencrally Accepted Accounting Principles in India.
as applicable. 

9. Bascd on our examination and according to the information and cxplanations given to us, we are of 
the opinion that the proposed accounting treatment for demerger of the Demerged Undertaking as 

contained in Clause l12 of Part V along with sub clauses thercunder of the Proposed Scheme is not 

specifically addressed by any of the Indian Accounting Sandards notified under Section 133 of the 
Companies Act, 2013. Accordingly. if proposcd accounting treatment mentioncd in Clause 12 of 

Part V along with sub clauses thereunder is approved by the compctent authority i.e., the National

Company Law Tribunal (NCLT), the proposcd accounting trcatment contained in Clause 12 of Part 

V along with sub clauses thereunder of the Proposed Scheme would be considered in compliance 

with the SEBI (Listing Obligations and Disclosure Requircments) Regulaions, 2015 and circulars 

issued thercunder rand Generally Accepted Accounting Principles in India.

10. For case of references, extract of Clause 12 of Parts I1, II, IV and V of the Proposed Scheme, duly 
authenticated on behalf of the Company, is rcproduced in Annexure I to this Certificate and is 

stamped by us only for the purposes of identification. 
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Rcstriction on use 

11. This cenificate is issucd at the request of the Company pursuant to the requirements of circulars 

iSsucd under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and 
proviso to sub scction 7 of section 230 of the Companies Act. 2013 for onward submission to the 
BSE Limited, the National Stock Exchange of India Limitcd and the National Company Law 
Tribunal with respect to the Proposed Scheme. This ccrtificate should not be used for any other

purpose without our prior written conscnt. Accordingly, we do not accept or assume any liability or 

any duty ol 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) 

en 
Nilesh Lahoti

Partner
(Membership No. 130054)

UDIN: 21130054AAAABG4578 
Place: Gurugram 
Datc: April 14. 2021 
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Annexurel 

Relevant extract of the proposed Scheme of Arrangement between Bharti Airtel Limited 
(Amalgamated Company/ Demerged Company), Nettle Infrastructure Investments Limited
Amalgamating Company 1), Airtel Digital Limited (Amalgamating Company 2), Telesonic 
Networks Limited (Amalgamating Company 3) and Airtel Limited (Resulting Company) and 
their respective shareholders and creditors under Section 230 to 232 and other applicable 
provisions of the Companies Act, 2013 ('Scheme') 

Part II of the Scheme 

12. Accounting treatment in the books of the Amalgamated Company

12.1 Upon this Scheme becoming effective, the Amalgamated Company shall account for the merger of 
the Amalgamating Company 1 in its books of accounts in accordance with 'Pooling of Interest
Method' of accounting as laid down in Appendir-C of Ind-AS 103 (Business combinations ofentities 
under common control) as under: 

(a) The acquired assets and liabilities from the Amalgamating Company
their respective carrying amounts as appearing in the respective financial staiements (which 
are equivalent to the carrying amounts as appearing in the consolidated financial statements of 
the Amalgamaled Company) of the Amalgamating Company I as on the Eective Date; 

would be recorded a 

(h) No adjustments will be made to reflect fair values and also no new assets or liabilities will be 

recognized; 

(c) In case of any differences in the accounting policies between the Amalgamated Company and 
Ihe Amalgamating Company 1, the impact of the same will be quantified and adjusted in the 
retained earnings of the Amalgamated Company to ensure that the financial statements of the 
Amalgamaled Company reflect the true financial position on the basis of consistent accounting 

policies; 

(d) The identity of the reserves (relating to Telecom Business) transferred would be preserved and 
would appear in the financial statements of the Amalgamated Company in the same form in 
which they appeared in the financial statements of the Amalgamating Company I. For 
example, 1he general reserve of the Amalganmating Company I would be recognised as a 
general resenve of the Amalgamated Company and the capital reserve of the Amalgamaing 

Company I would become the capital reserve of the Amalgamated Company. Accordingly. the 
reserves which are available for distribution as dividend before the business combination 
would also be available for distribution as dividend by the Amalgamaied Company after the 
business combination; 

(e) The Amalgamated Company shall cancel the ivestments pertaining to the Amalgamating 
Company I as per Clause 9.1 of this Part ll of this Scheme, against assets, liabilities and 
reserves acquired from the entity. The diference. if any, between the carrying values of assets,
liabilities and reserve balance under Clause 12. i(a) of this Part lI above, ransferred to tne
Amalgamated Company and cancellation of imvestments in lieu of the amalgamation shall be 
recorded as business restructuring reserve (capital reserve) and presented separately 

D To the exlent, there are inler-company balances berween ihe Amalgamated Company and the 
Amalgamating Company 1, the rights and obligations in respect thereof shall stand cancelled: 
and 

Bharti Airtel Limited
(a Bharti Enlerprise) 

Rogd. Offico: Airtel Center, Plot No 16, Udyog Vihar, Phase-V, Gurugram-122015 Indaa
Coporate Office: Bharb Cresoent, 1, Nelson MandeBa Road, Vasant Kuny, Phase Il, New Deihi- 110 070, Indka

Chaiter -124-4222222,F. +91-124-4248C63, Emal id complrarnce officer@thart n, www artel com 
CIN: L74899DL 1995PLCO7 0609 (Old)ACCOuntuils 
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g The financial information in the fnancial statements in respect of prior periods would be restated as if the business combination had occurred from the heginning of the precedin2 period in the financial statements of the Amalgamated Compamy

Part Il of the Scheme
12. Accounting treatment in the books of the Amalgamated Company

Upon this Scheme becoming effective, the Amalgamated Company shall account for the merger of the Amalgamating Company 2 in its books of accounts in accordance with 'Pooling of Interest Method' of accounting as laid down in Appendix-C of Ind-AS 103 (Business combinations of entitiesunder common control) as under: 

12.1 

(a) The acquired assets and liahilities from the Amalgamating Company 2 would be recorded at 

their respective carrying amounts as appearing in the respective financial statements (which 

are equivalent to the carrying amounts as appearing in the consolidated financial statements of the Amalgamated Company) of the Amalgamating Company 2 as on the Effective Date:

(b) No adjustments will be made to reflect fair values and also no new assets or liabilities will be 

recognized; 

(C)In case of any differences in the accounting policies between the Amalgamated Compay and 
the Amalgamating Company 2, the impact of the same will be quantified and adjusted in the 

retained earnings of the Amalgamated Company to ensure that the financial statements of the 

Amalgamated Company reflect the true financial position on the basis of consistent accounting 
policies; 

(d) The identity of the reserves (relating to Telecom Business) transferred would be preserved and 
would appear in the financial statements of the Amalgamated Company in the same form in 

which they appeared in the financial statements of the Amalgamating Company 2 For 
example, the general reserve of the Amalgamating Company 2 would be recognised as a 

general reserve of the Amalgamated Company and the capital reserve of the Amalgamating Company 2 would become the capital reserve of the Amalgamated Company. Accordingly. the 
reserves which are available for distribution as dividend before the business combination 
would also be available for distribution as dividend by the Amalgamated Company after the 
business combination; 

(e) The Amalgamated Company shall cancel the investments pertaining to the Amalgamating Company 2 as per Clause 9.1 of this Part llI of this Scheme, against assets, liabilities and 
reserves acquired from the entity. The diference, if any, between the carrying values of assetsliabilities and reserve balance under Clause 12.1(a) of this Part IlI above, Iransferred to the 

Amalganated Company and cancellatlon of investments in lieu of the amalgamation shall be 
recorded as business restructuring reserve (capital reserve) and presented separatelv: 

To the extent, there are inter-company balances between ihe Amalgamated Company and the 

Amalgamating Company 2, the rights and obligations in respect thereof shall stand cancelled: 
and 

(g) The financial information in the financial statemenis in respect of prior periods would be 
restated as if the business combination had occurred from he beginning of the preceding period in the financial statements of the Amalgamaled Company

Bharti Airtel Limited
(a Bhart Enterprse) 

Regd Office: Aurtel Centes, Plol No 16, Ucyog Vihar, Phase-V, Gurugram - 122015, Inga 
Corporate Office: Bhart Crescent, 1, Neson MandeBa Road, Vasant Kuny. Phase ll, New Deihi - 110 070, Inda 

T. 91-124-4222222, F +91-124-4248063, Emal d oomplianoe oftcer@bhart in, www.artel com CIN: L74899CL1995PLCO70609 (Old) 
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Part IV of the Scheme: 

12. Accounting treatment in the books of the Amalgamated Company

Upon this Scheme becoming effective, the Amalgamated Company shall account for the 
merger of the Amalgamating Company 3 in its books of accounts in accordance with 

Pooling of nierest Method of accounting as laid down in Appendix-C of Ind-AS 103 

(Business combinations of entities under common control) as under: 

12.1 

(a) The acquired assels and liabilities from the Amalgamating Company 3 would be recorded at 

their respective carrying amounts as appearing in the respective financial statements (which
are equivalent lo the carrying amounts as appearing in the consolidated financial statements of 

the Amalgamaled Company) of the Amalgamating Company 3 as on the Eectve Date; 

(b) No adjustments will be made to reflect fair values and also no new assets or liabilities will be 

recognized 

(c) in case of any diferences in the accounting policies between the Amalgamated Compamy and 

the Amalgamating Company 3, the impact of the same will be quantified and adjusted in the 

relained earnings of the Amalgamated Company to ensure that the financial statements of the 

Amalgamated Company reflect the true financial posilion on the basis of consistent accounting 

policies: 

(d) The identity of the reserves (relating to Telecom Business) transferred would be preserved and 

would appear in the financial stalements of the Amalgamated Company in the same form in 

which they appeared in the financial stalements of the Amalgamating Company 3. For 

example, the general reserve of the Amalgamating Company 3 would be recognised as a 

general reserve of the Amalgamated Company and the capital reserve of the Amalgamating 

Company 3 would become the capital reserve of the Amalgamated Company. Accordingly. the 

reserves which are available for distribution as dividend before the business combination 

would also be available for distribution as dividend by the Amalgamated Company after the

business combination; 

(eThe Amalgamated Company shall cancel the imestnments pertaining to the Amatgamating 
Company 3 as per Clause 9.1 of this Part IV of this Scheme, against assets, liabilities and 

reserves acquired from the entity. The diference, if any, between the carrying values of assets.
liabilities and reserve balance under Clause 12.1 (a) of this Part IV above, transferred to the 

Amalgamated Company and cancellation of imvestments in lieu of the anmalgamarion shall be 

recorded as business restructuring reserve (capital reserve) and presented separatel: 

To the exient, there are inter-company balances berween the Amalgamated Company and the 
Amalgamating Company 3, the rights and obligations in respect thereof shall stamd cancelled: 

and 

(R) The financial information in the financial statements in respect of prior periods should be 
restated as if the business combination had occurved from the beginning of the preceding 

period in the financial statements of the Amalgamated Company.

Bharti Airtel Limited
(a Bharb Enlerpise 

Regd. Office: Aurtel Center, Plot No 16, Uayog Vihar, Phase-V, Gurugram- 122015. Ináa 
Corporate Office: Brat Crescent, 1, NesonMandda Raad, Vasant Kury. Phase , New Delhu - 110 070, indha
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Part V of the Scheme 

12 Accounting Treatment in the books of the Demerged Company 
12.1 Ujpon the coming into effect of this Scheme and with effectfrom the Effective Date 

()The transfer of the Telecom Business Underlaking shall he accounted for in the books of the 
Demerged Company in accordance with the applicable accounting standards prescribed under

Secion 133 of the Companies Act and' or as per generally accepted accounting principles: 

(b) The Demerged Company shall derecognize the respective carrying value of assets, liabilities 
and reserves pertaining to the Telecom Business Undertaking as appearing in financial 

statemenis of the Demerged Company as on the Efective Date;

(C)All he reserves (viz. securities premium, retained earnings, general reserve, share-based 

payment reserve, capital reserve and any other reserve) of the Telecom Business Undertaking 
at their carrying values, which will be computed based on proportionate net assets of the 

Telecom Business Undertaking and Residual Business of Demerged Company as on the 

Effective Date: 

() In line with Clause I (ccc) of Part I of this Scl me, an amount equivalent to payables in INR 

as at Effective Date towards FCCB (as defined under Clause 1.1(ee) of PartI of this Scheme) 
liabilities will be recoverable from the Resulting Company. Post Efective Date, financing cost 

(including interest, exchange diferences and others, if any) on such FCCB liabilities will be 
reimbursed by the Resulting Company till FCCB liabilities are fully settled by the Demerged
Company: and 

(e) the difference berween (i) the assets and the liabilities; and (i) the reserves of the Telecom 

Business Undertaking so transferred would be recognised as business restructuring reserve 
(capital reserve). 

For Bharti Airtel Limited

Rohit Krishan Puri 
Dy. Company Secretary & Compliance Officer 

Has 

Charter

AcCOuiunts 

Date: April 14, 2021 
Place: New Delhi 

Bharti Airtel Limited
(a Bharti Enlerprse) 
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Tel: +91 124 679 2000D 
Fax: +91 124 679 2012 

To. 
The Board of Directors 
Ncttle Infrastructure Investments Limited 
Airtel Centrc. 
Plot No. 16. 

Udyog Vihar. Phasc-IV 
Gurgaon, Haryana 122015 

NHL/02186 

Independent Auditor's Certificate certifying the accounting trcatment contained in the ProposedScheme of Arrangement 

. This certificatc is issucd in accordance with the terms of our engagement letter dated April 13, 2021.

2 We. Deloitte Haskins & Sells LLP. (Firm Registration No 117366W/W-100018). Chartered Accountants, the Statutory Auditors of Nettle Infrastructure Investments Limited (hercinafter referred to as "the Company
accounting treatment specified in Clause 11 of Part II along with sub clauses thereunder with regardsto the proposed amalgamation of the Company with the Bharti Airtel Limited (the Amalgamated Company"). as specified in the Proposed Scheme between the Company and Amalgamated Company and their respective sharcholders and creditors in terms of provisions of Section 230 to 232 of the Companies Act, 2013 (the Proposed Scheme") with reference to its compliance with the applicablc Indian Accounting Standards notificd under Section 133 of the Companies Act, 2013, 
read with the rules made there under and other Generally Acceptcd Accounting Principles in India. 

the Amalgamating Company"), have examined the proposed

Management's responsibility 
3 The responsibility for the preparation of the Proposed Scheme and its compliance with the relevantlaws and regulations, including the Indian Accounting Standards notified under Section 133 of the 

Companies Act, 2013, as applicable, read with the rules made there under, and other Generally
Accepted Accounting Principles in India, as applicable, is that of the Board of Directors of the 
Companies involved. This responsibility includes the dcsign, implcmentation and maintenance of 
internal control relevant to the prcparation and presentation of the Proposed Scheme and apply ing 
an appropriatc 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 proposed accountüng treatment 
contained in Clause 1l of Part II along with sub clauses thereunder of the Proposed Scheme refcrred 

to above comply with Indian Accounting Standards notified under Section 133 of the Companies 
Act, 2013, as applicable, read with the rules made there under, and other Generally Accepted
Accounting Principles in India, as applicable. Nothing contained in this Certificatc, nor any thing 
said or done in the course of, or in connection with the services that arc subject to this Certificate. 

will extend any duty of care that we may have in our capacity as the statutory auditors of any 
financial statements of the Companies. 

5. We caricd out our examination in accordance with the Guidance Note on Reports or Certilicates 

for Special Purposes (Reviscd 2016), issucd by the Institute of Chartered Accountants of India 
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Heyd Ofie indabulls, Finarnce Centre, Tower 3, 27" 32 Floor, Senapatu Bapat Marg. Elph1nstone Road (West), Mumbai- 400 013, Maharashtra, India

(LLP Idertification No AAB 8737)



deloitte
Haskins & Sells LLP 

(ICA) in so far as applicable for the purposc of this certificate. This Guidance Notc requires that we comply with the ethical requirements of the Code of Ethics issued by ICAL 

6 We have complicd with the relevant applicable requirements of the Standards on Quality Control(SQC) 1. Quality Control for Firms that Perfoms Audits and Reviews of Historical Financial Infomation, and othcr Assurance and Rclated Service Engagements. Further our examination did not extend to any other parts and aspects ofa legal or proprietary nature in the aforesaid Proposed Scheme.

Opinion
7. Based on our examination and according to the information and explanations given to us, upon the Scheme bccoming effcctive, the Amalgamating Company shall be dissolved without winding up and there iIS no accounting treatmcnt prescribed under this Scheme which would have any impact or necd to be reflected in the books of the Amalgamating Company.
8. For case of references. extract of Clause 11 of Part II of the Scheme. duly authenticated on behalf of the Con1pany, is reproduccd in Annexure I to this Certificate and is stamped by us only for the purposes of identification

Restriction on use 

9 This certificate is issued at the request of the Company pursuant to the requirements of the provisoto sub section 7 of section 230 of the Companies Act 2013 for onward submission to the NationalCompany Law Tribunal with respect to the Proposed Scheme. This cerificate should not be used for any other purpose 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 othcr person to whom this certificale 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.I17366Ww-100018) 

Nilesh Lahoti 

Partner
(Membership No. 130054)

UDIN: 21130054AAAABE9127 
Place: Gurugram
Date: April 14. 2021 
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Annexure I 

Relevant extract of the proposed Scheme of Arrangem ent between Bharti Airtel ited 

Amalgamated Company/ Demerged Company), Nettle Infrastructure Investments me 
Amalgamating Company 1), Airtel Digital Limited (Amalgamating Company 2) 1e 
Networks Limited (Amalgamating Company 3) and Airtel Limited (Resulting Company)an 
spectuve shareholders and creditors under Section 230 to 232 and other applicable provisions O 
the Companies Act, 2013 

Part II of the Scheme
11. Accounting treatment in the books of the Amalgamating Company 1 

As the Amalgamating Company I shall stand dissolved without being wound up upon this 

cheme becoming efective as mentioned in Clause 10 1 of this Part II of this Scheme and all 

he assets and liabilities as well as reserves shall be transferred to the Amalgamated Company,

on a going concern basis. Hence there is no accounting treatiment prescribed umder this Scheme 

in the books of accounts of the Amalgamating Companyi

For Nettle Infrastructure Investments Limited

Dhiraj Aroraa 

Authoriscd Signator

Date: April 14, 2021 

Place: New Delhi

ActNtants 

Regd. Office: Airtel Center, Plot No. 16, Udyog Vihar, Phase IV, Gurugram 122015, Haryana, India. T.: +91-124-4222222, 

F.:+91-124-4248063 CIN: U93000DL2010PLC301236(Old); email: nettle.inírastructure@bharti.in 

Nettle Infrastructure lnvestments Limited (formerly known as Nettle Developers Limited)
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7 Floor, Building 10, Tower B 
DLF Cyber City Compiex
DLF City Phase 
Gurugram-122 002 
Haryana, India 

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

To 
The Board of Directors 
Airtel Digital Limitcd
Bharti Crescent, 

1, Nelson Mandela Road. 
Vasant Kunj, Phase II. 

New Delhi-110070, 
India. 

NHL/02189

Independent Auditor's Certificate certifying the accounting treatment contained in the Proposed
Scheme of Arrangement 

1.This certificate is issucd in accordance with the terms of our engagement letter dated April 13, 2021 

2. We, Deloitte Haskins & Sells LLP, (Firm Registration No 117366W/W-100018). Chartered 

Accountants, the Statutory Auditors of Airtel Digital Limited (hereinafter referred to as "the 

Company / the Amalgamating Company"), have examined the proposed accounting treatment 
specified in Clause 11 of Part Il along with sub clauses thereunder with regards to the proposed 
amalgamation of the Company with the Bharti Airtel Limited ('the Amalgamated Company"), as 
specificd in the Proposed Scheme between the Company and the Amalgamatcd Company

(hereinafter collectively referred as 'the Companies ) and their respective sharcholders and creditors 
in terms of provisions of Section 230 to 232 of the Companies Act, 2013 ('the Proposed Scheme")
with reference to its compliance with the applicable Indian Accounting Standards notificd under
Section 133 of the Companies Act, 2013, read with the rules made there under and other Generally 

Accepted Accounting Principles in India.

Management's responsibility

3 The responsibility for the preparation of the Proposed Scheme and its compliance with the relevant 
laws and regulations, including the Indian Accounting Standards notificd under Section 133 of the 
Companics Act, 2013, as applicable, read with the rules made there under, and other Generally
Acceptod AccountingPrinciplesin India, as applicable, 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 Proposed Scheme and apply ing 

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 proposed accounting reatment

containcd in Clause 11 of Part ill along with sub clauses thereunder of the Proposed Scheme referred
to above comply with Indian Accounting Standards notified under Section 133 of the Companies
Act, 2013, as applicable, read with the rules made there under, and other Generally Accepted
Accounting Principles in India, as applicable. Nothing contained in this Certificate, nor any thing 
said or done in the course of, or in connection with the services that are subject to this Certificate.

will exiend any duty of care that we may have in our capacity as the statutory auditors of any 
financial statements of the Companies. 
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5. We carricd out our examination in accordance with the Guidance Note on Reports or Certificates 

for Spccial Purposes (Revised 2016), issucd by the Institute of Chartered Accountants of India 

(CAI) 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 ICAL 

6. We have complied with the relevant applicable requirements of the Standards on Quality Control

(SQc) 1, Quality Control for Firms that Performs Audits and Reviews of Historical Financial 
Infomation, and other Assurance and Related Service Engagements. Further our examination did 
not extend to any other parts and aspects of a legal or proprictary nature in the aforesaid Proposed
Scheme.

Opinion
7. Bascd on our examination and according to the information and explanations given to us, upon the 

Scheme becoming cffective, the Amalgamating Company shall be dissolved without winding up 

and there is no accounting treatment prescribed under this Scheme which would have any impact or 
need to be reflected in the books of the Amalgamating Company.

8. For ease of references, extract of Clause 1l of Part ill of the Scheme. duly authenticated on bchalf 
of the Company, is reproduced in Annexurel to this Certificate and is stamped by us only for the 
purposes of identification. 

Restriction on use 

This certificate is issued at the request of the Company pursuant to the requirements of the proviso
to sub section 7 of section 230 of the Companies Act 2013 for onward submission to the National
Company Law Tribunal with respect to the Proposed Scheme. This certificate should not be used 
for any other purpose 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.

9. 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Fim's Registration No. 117366W/W-100018) 

Nilesh Lahoti 
Partner

(Membership No. 130054)
UDIN: 21130054AAAABH7218 

Place: Gurugram
Date: April 14, 2021 
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Annexure I 

Relevant extract of the proposed Scheme of Arrangement between Bharti Airted Limited
(Amalgamated Company/ Demerged Company), Nettle Infrastructure Investments Limited
(Amalgamating Company 1), Airtel Digital Limited (Amalgamating Company 2), Telesonic 
Networks Limited (Amalgamating Company 3) and Airtel Limited (Resulting Company) and their 
respective shareholders and creditors under Section 230 to 232 and other applicable provisions of 
the Companies Act, 2013 

11. Accounting treatment in the books of the Amalgamating Company 2 

As the Amalgamating Company 2 shall stand dissolved without being wound up upon this 
Scheme becoming efective as mentioned in Clause 10.1 of this Part III of this Scheme and all 
the assets and liabilities as well as reserves shall be transferred to the Amalgamated Company 
on a going concern basis. Hence there is no accounting treatment prescribed under this Scheme 
in the books of accounts of the Amalgamating Company 2. 

11.1 

For Airtel Digital Limited

Chirag Bhagat 
Authorised Signatory sKins sa 
Date: April 14, 2021 
Place: New Delhi 

Airtel Digital Limited
(Formerty Wynk Limited)

a Bhart Enteprise) 
Regd&Corporale Ofioe. Bhari Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase ll, New Delhi - 110 070 

T.+91-11-4606 6100, F. +91-11-4165 6137, Emal d comptiance oiñcen@bharn.n 
CIN: U74140DL2015PLC275325 
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Haskins & Sells LLP 

Chartered Accountants 
7" Floor, Building 10, Tower B 
DLF Cyber City Complex
DLF City Phase -I 

Gurugram - 122 002 

Haryana, India

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

To. 
The Board of Directors. 
Tclesonic Nctworks Limitcd
Bharti Crescent. 

1. Nelson Mandela Road. 
Vasant Kunj. Phase 1I. 
New Delhi-I 10070 

India.

NHL/02187 

Independent Auditor's Certificate certifying the accounting treatment contained in the Proposed
Scheme of Arrangement 

I. This certificate is issucd in accordance with the terms of our engagement letter dated April 13, 2021 

2. We. Dcloittc Haskins & Sclls LLP, (Fim Registration No 117366W/W-100018). Chartercd

Accountants, the Statutory Auditors of Telesonic Networks Limited ("the Company/ the 

Amalgamating Company"), have cxamined the proposcd accounting treatment specified in Clause
I1 of Part IV along with sub clauses thereunder with regards to the proposcd amalgamation of the

Company with the Bharti Airtel Limited ("the Amal gamated Company"), as specified in the 
Proposed Scheme betwccn the Company and Amalgamated Company (hereinafter collectively 
refcrred as the Companies) and their respective sharcholders and creditors in terms of provisions 

of Section 230 to 232 of the Companies Act, 2013 ("the Proposed Scheme") with reference to its 

compliance with the applicable lndian Accounting Standards notified under Section 133 of the 
Companics Act, 2013, read with the rules made there under and other Generally Accepted
Accounting Principles in India.

Management's responsibility 

The responsibility for the preparation of the Proposed Scheme and its compliance with the relevant
laws and regulations, including the Indian Accounting Standards notificd under Section 133 of the 

Companies Act, 2013, as applicable, read with the rules made there under, and other Generally 

Accepted Accounting Principles in India, as applicable, 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 Proposed Scheme and apply ing 

an appropriate basis of preparation, and making estimates that are reasonable in the circumstances.

3. 

Auditor's Responsibility

4. Our responsibility
containcd in Clause 11 of Part IV along with sub clausesthereunder of the Proposed Scheme referred
Lo above comply with Indian Accouning Standards notified under Section 133 of the Companies 

Act, 2013, as applicable, read with the nules made there under, and other Generally Accepted

Accounting Principles in India, as applicable. 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 carc that we may have in our capacity as the statutory auditors of any 

financial slatements of the Companies 

only to examine and report whether the proposed accounting treatment 
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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 Accoun tants of India

(ICAI) 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 ICAL 

6. We havc complicd with the relevant applicable requirements of the Standards on Quality Control

(SQC) 1, Quality Control for Firms that Perfoms Audits and Reviews of Historical Financial 
Information. and other Assurance and Rclated Service Engagements. Further our cxamination did 
not exiend to any other parts and aspects of a legal or proprietary nature in the aforesaid Proposed

Schemc 

Opinion
7. Bascd on our examination and according to the information and explanations given to us, upon the 

Scheme beconming cffective. the Amalgamating Company shall be dissolved without winding up 
and there is no accounting treatment prescribed under this Scheme which would have any impact or 

necd to be reflected in the books of the Amalgamating Company. 

8. For casc of references, extract of Clausc 11 of Part IV of the Scheme. duly authenticated on behalf

of the Company, is reproduced in Annexure I to this Certificate and is stamped by us only for the 

purposes of identification. 

Restriction on use 

9. This certificate is issued at the request of the Company pursuant to the requirements of the proviso

to sub section 7 of section 230 of the Companies Act. 2013 for onward submission to the National

Company Law Tribunal with respect to the Proposed Scheme. This certificate should not be used 
for any other purpose 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 Lahoti
Partner

(Membership No. 130054)
UDIN: 21130054AAAABF6544 

Place: Gurugram

Datc: April 14, 2021 
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Annexureel 

Relevant extract of the proposed Scheme of Arrangement between Bharti Airiel Limited
(Amalgamated Company/ Demerged Company), Nettle Infrastructure Investments Limited 
(Amalgamating Company 1), Airtel Digital Limited (Amalgamating Company 2), Telesonie 
Networks Limited (Amalgamating Company 3) and Airtel Limited (Resulting Company) and their
respective shareholders and creditors under Section 230 to 232 and other applicable provisions of 

the Companies Act, 2013 

Part IV of the Scheme 

11. Accounting treatment in the books of the Amalgamating Company 3 

I1.1As the Amalgamating Company 3 shall stand dissolved without being wound up upon this 

Scheme becoming effective as mentioned in Clause 10.1l of this Part IV of this Scheme and all 

the assets and liabilities as well as reserves shall be transferred to the Amalgamated Company,
on a going concern basis. Hence there is no accounting treatment prescribed under this Scheme

in the books of accounts of the Amalgamating Company 3. 

For Telesonie Networks Limited

Dhiraj Aroraa
Authorised Signatory 

Date: April 14, 2021 

Place: New Delhi 

Chartercd 
Accountants 

d 
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Chartered Accountants 
7 Floor, Building 10, Tower B 
DLF Cyber City Complex
DLF City Phase - II 

Gurugram -122 002 
Haryana, India 

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

To. 
The Board of Directors. 
Airtel Limited 
Airtcl Centre.

Plot No. 16. Udyog Vihar. 

Phase-IV Gurgaon. 
Haryana - 122015.

NHL/02190 

Independent Auditor's Certificate certifying the accounting treatment contained in the ProposedScheme of Arrangement 

1. This certificate is issued in accordance with the terms of our engagement letter dated April 14, 2021.

2. Wc. Dcloitte Haskins & Sclls LLP, (Fim Registration No 117366W/W-100018). Chartcred Accountants, the Statutory Auditors of Airtel Limited ("the Company / the Resulting Company"). have examined the proposed accounting treatment specified in Clause 13 of Part V along with sub clause thereunder with regards to the proposed demerger of the Telecom Business Undertakingthe Demerged Undertaking") from Bharti Airtel Limited ("the Demerged Company"), as specified in the Proposed Scheme of Arrangement bctween the Company and the Demerged Company(hereinafter collectively referred as the Companies') and their respective shareholders and creditors in terms of provisions of Section 230 to 232 of the Companies Act., 2013 ("the Proposed Scheme") with reference to its compliance with the applicable Indian Accounting Standards notified underSection 133 of the Companies Act, 2013, read with the nules made there under and other GenerallyAccepted Accounting Principles in India.

3. Clause 13 of Part V along with sub clauses thereunder of the Proposed Scheme has been reproducedby the management of the Company in Annexure I, which we have initialed for identification
purpose only.

Management's responsibility
4. The responsibility for the preparation of the Proposed Scheme and its compliance with the relevantlaws and regulations, including the Indian Accounting Standards notified under Section 133 of the 

Companices Act, 2013, as applicable, read with the rules made there under, and other GenerallyAccepted Accounting Principles in India, as applicable. 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 Proposed Scheme and applying
an appropriate basis of preparation, and making estimates that are reasonable in the circumstances. 

Auditor's Responsibility 

5. Our responsibility is only to examine and report whecther the proposed accounting treatment 
contained in Clause 13 of Part V along with sub clauses thereunder of the Proposed Scheme referred 
to above comply with Indian Accounting Standards notified under Section 133 of the Companies 
Act, 2013, as applicable, read with the rules made there under, and other Generally Accepted
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Accounting Principles in India, as applicable. 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 as the statutoy audiiors of any 

financial statcments of the Companies. 

6. 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 

ICA) 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 ICAL 
7. We have complied with the relevant applicable requirements of the Standards on Quality Control

(SOC) 1, Quality Control for Fims that Performs Audits and Reviews of Historical Financial 

Infomation, and other Assurance and Related Service Engagements. Further our examination did 
not extend to any other parts and aspects of a legal or proprietary nature in the aforesaid Proposed

Scheme. 

Opinion

8. Based on our examination and according to the information and explanations given tous. we are of 

the opinion that the proposed accounting treatment containcd in Clause 13 of Part V along with sub 
clauses thereunder of the Proposed Schcme is in compliance with Indian Accounting Standards 
notificd under Section 133 of the Companies Act, 2013, as applicable, read with the rules made there 
under, and other Gencrally Accepted Accounting Principles in India. as applicable. 

9. For ease of refercnces, extract of Clause 13 of Part V of the Scheme. duly authenticated on behalf 
of the Company, is reproduced in Annexure I to this Certificate and is stamped by us only for the 

purposes of identification. 

Restriction on use 

10. This certificate is issued at the request of the Company pursuant to the requirements of the proviso
to sub section 7 of section 230 of the Companics Act, 2013 for onward submission to the National
Company Law Tribunal with respect to the Proposed Scheme. This cerificate should not be used 
for any other purpose without our prior wnitten 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 

(Fim's Registration No.117366W/w-100018) 

lgenh 
Nilesh Lahoti

Parner
(Membership No. 13005-4)

UDIN: 21 130054AAAABI951| 
Place: Gurugram
Datc: April 14. 2021 
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Annexure I 

Kelevant extract of the proposed Scheme of Arrangement between Bharti Airtel Limited 

Amalgamated Company/ Demerged Company). Nettle Infrastructure Investments Limited
Amalgamating Company 1), Airtel Digital Limited (Amalgamating Company 2). Telesonic 
Nefworks Limited (Amalgamating Company 3) and Airtel Limited (Resulting Company) and their 
respective shareholders and creditors under Section 230 to 232 and other applicable provisions of the 
Companies Act, 20133 

Part V of the Scheme 
13. Accounting treatment in the books of the Resulting Company

13.1 Upon the Scheme becoming effective, the Resulting Company shall account for the transfer and 
vesting of the Telecom Business Undertaking in its books of accounis in accordance with Pooling
of Interest Method' of accounting as laid down in Appendix-C of Ind-AS 103 (Business 
Combinations of entities under common control) as under:

(a) The acquired assets and liabilities relating to the Telecom Business Underlaking would be 
recorded at their respective carrying amounis as appearing in financial statements of the 

Demerged Company as on the Efective Date;

b)In line with Clause 1.1(ccc) ofPart I of this Scheme, an amount equivalent to payables in INR 
as at Effective Date towards FCCB (as defined under Clause 1.1(ee) of Part I of this Scheme)
liabilities by the DemergedCompany will be payable by the Resuling Company Post Efective 
Date, financing cost (inchuding interest, exchange differences and others, if any) on such 
FCCB liabilities will be reimbursed by the Resulting Company till FCCB liabilities are fully

settled by the Demerged Company.

c) No adjustments will be made to reflect fair values and also no new assets or liabilities will be 

recognized 

nting policies between the Resulting Company and the (d) in case of any differences in the acco 
Demerged Company, the impact of the same will be quantified and adjusted in the Revenue

Reserves (General Reserve and or Retaimed earnings) of the Resulting Company to ensure 
that the financial statements of the Resulting Company reflect the tne financial position on 

the basis of consistent accounting policies: 

(e) The balance of the retained earnings and all other reserves appearing in the financia
statements of the Demerged Company attributable io telecom business would be recognised 

as retained earnings and all other reserves in the books of the Resulting Company:

(The identity of the reserves transferred would be preserved and would appear in the financial
statements of the Resulting Company in the same form in which they appeared in the financial 
statemets of the Demerged Company. For example, the general reserve of the Demerged 
Company would be recognised as a general resenve of the Resulting Company and the capital
reserve of the Demerged Company would become the capital reserve of the Resulting 
Company. Accordingly, the reserves which are available for distribution as dividend before
the business combination would also be available for distribution as dividend by the Resulting 

Airtel Limited 
(a Bhart Enlerprise)

Regd Ofice Aitel Centre, Plot No. 16, Phase-V, Uayog Vihar, Gurgaon-122 015 (Haryana) 
Corporate Office. Bhari Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase -II, New Delhi -110 070 

T:91-11-4666 6100, F 9F4166 6137, Email id compliance.offcer@bhai in 
aN U64200HR2021PL COS3754

ChartereACCOunt YU 
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Company after the business combination; 

&The consideration for the said business combination as stated in Clause 10.2 and Cluse10. 

O tnis Pari V of this Scheme inter alia consists of CCPS (as defined under Clause 1.10 o 

rariI of Ihis Scheme). In accordance with paragraph 10 of Appendix C to Ina-As 103, e 

CCPS wil be recorded at par value. 

( he djerence between carrying value of net assets (including retained earmings and other 

reserves as stated in Clause 13.1(e) and Clause 13.1() of this Part V of this Scheme above) 

Over the consideration (the amount recorded as CCPS and cash as stated in Clause 10.2 and 

Clause 10.4 of this Part V of this Scheme) would be recognised as business restructuring 

reserve (capital reserve) and presented separately; and 

i) The fina 
restated as if the business combination had occurred from the beginning of the preceding 

period (wouldnot be prior to date of incorporation of the Resulting Company) in the financial

statements of the Resulting Company

cial information in the financial statements in respect of prior periods would be 

For Airtel Limited 

Rohit Krishan Puri 

Authorised Signatory 

askin 

Chartered 

Accountants 

Date: April 14, 2021 

Place: New Delhi 

Airtel Limited

(a Bhard Enterprise) 

Regd Office. Airtel Centre, Plot No. 16, Phase- V, Udyog ihar, Gurgaon 122 015 (Haryana

Corporate Office: Bharü Crescent, 1, Nelson Mandela Road, Vasant Kun, Phase-I, New Delhi -110 070 

T:+91-11-4666 6100, F.: +91-114166 6137, Email id compliance.oficar@bhari.in 

CIN: U64200HR2021PL COSI754
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