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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. NHL/18-19/09 dated August 10, 2018. 

2. We, Deloitte Haskins & Sells lLP, Chartered Accountants, the statutory auditors of 
Bhartl Airtel Limited ("the Transferor Company 1 "), have examined the proposed 
accounting treatment specified in Clause 11 'Accounting treatment in the books of 
the Transferor Company l' of Part B of the Draft Composite Scheme of Arrangement 
amongst Transferor Company 1, Bharti AIrtel Services Limited ("the Transferor 
Company 2"), Hughes Communications India Limited ("the Transferee Company 
1") and HCIl Comtel Limited (\\the Transferee Company 2") and their respective 
shareholders and creditors, in terms of the provisions of Sections 230 to 232 and 
other applicable provisions 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. The responsibility 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 of Part B 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 Transferor Company 1. . • I L . 
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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 ("lCAI") 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 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 Transferor Company 1 contained In Clause 11 of Part B of the Draft Scheme, 
Is not specifically addressed by any of the applicable Indian Accounting Standards 
notified under Section 133 of the Companies Act, 2013. However, upon the 
Appointed Date as contained in the Draft Scheme being approved by the National 
Company Law Tribunal, it would bel considered that the proposed accounting 
treatment in the books of the Transferor Company 1 as contained in Clause 11 of 
Part B of the Draft Scheme Is in compliance with the applicable Accounting 
Standards and other generally accepted accounting principles. 

8. For ease of references, Clause 11 of Part B of the Draft Scheme, duly authenticated 
on behalf of the Transferor 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 Transferor Company 1 pursuant to 
the requirements of the circulars issued under the SEB! (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 as well as the proviSions of Sections 
230 to 232 and other applicable provisions of the Companies Act, 2013 for onward 
submission by the Transferor 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 whose hands it may come without our prior consent in 
writing. 

New Delhi, May 06,2019 

For Deloitte Haskins & Sells LLP 
Chartered Accountants 

(Firm's Registration No: 1173® 018J 

Nilesti H. Lahoti 
Partner 

(Membership No: 130054) 
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Annexure 1 

Certified true copv of Clause 11 of Part B of the Dr aft Composite Scheme of 
Arrangement amongst Bharti Alrtel Limited (the Transferor Company 1 ), Bharti 
Alrtel Services Limited (the Transferor Company 2), Hughes Communications 
I ndia Limited (the Transferee Company 1) and HCIL Comtel Limited (the 
Transferee Company 2) and their respective shareholders and creditors, In terms 
of the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 

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 following principles: 

(i) The Transferor Company 1 shall record transfer of all the 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 consideration received and the net assets transferred, 
being excess / deficit arising pursuant to transfer of VSAT Undertaking 1 shall be 
recognized in the 'Statement of Profit and Loss'. 

For Bharti Alrtel Limited 

Rohit Krishan Purl '~ ----..i: .-- ' 
DV. Company Secretary &. Compliance Officer 
New Delhi, May 06,2019 

Bharti Airtel Limited 
(0 Bharti Enterprise) 

Regd, & Corporate Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase II, New Delhi ·110 070 
T,: +91 -1146666100, F.: +91-11-4166 6137. Emailld:comptlance.officer@bhartl.in. W\wl.alrtel.com 

CIN:L74899DL1995PLC070B09 
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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. NHL/18-19/016 dated November 26, 2018. 

2. We, Deloltte Haskins & Sells llP, Chartered Accountants, the statutory auditors of 
Bharti Airtel Services Limited ("the Transferor Company 2"), have examined the 
proposed accounting treatment specified in Clause 11 'Accounting treatment in the 
books of the Transferor Company 2' of Part C of the Draft Composite Scheme of 
Arrangement amongst Bharti Airtel Limited ("the Transferor Company 1"), the 
Transferor Company 2, Hughes Communications India Limited ("the Transferee 
Company 1") and HCIl Comtel LImited ("the Transferee Company 2") and their 
respective shareholders and creditors, in terms of the provisions of Sections 230 to 
232 and other applicable provisions 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. The responsiblllty 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 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 Transferor Company 2. 
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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. This 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 Transferor Company 2 contained in Clause 11 of Part C of the Draft Scheme, 
is not speCifically addressed by any of the applicable Indian Accounting Standards 
notified under Section 133 of the Companies Act, 2013. However, upon the 
Appointed Date as contained in the Draft Scheme being approved by the National 
Company Law Tribunal, it would be considered that the proposed accounting 
treatment in the books of the Transferor Company 2 as contained in Clause 11 of 
Part C of the Draft Scheme is in compliance with the applicable Accounting 
Standards and other generally accepted accounting principles. 

8. For ease of references, Clause 11 of Part C of the Draft Scheme, duly authenticated 
on behalf of the Transferor 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 Transferor Company 2 pursuant to 
the requirements of the provisions of Sections 230 to 232 and other applicable 
prOVisions of the Companies Act, 2013 for onward submission by the Transferor 
Company 2 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. 

New Delhi, May 06, 2019 

For Deloitte Haskins &. Sells LLP 
Chartered Accountants 

(Firm's Registration No: 117366W/W- 00018) 

~. 
Nilesh H. Lahoti 

Partner 
(Membership No: 130054) 
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Annexure 1 

Certified true copy of Clause 11 of Part C of the Draft Composite Scheme of 
Arrangement amongst Bhart! Airtel Limited (the Transferor Company 1), Bharti 
Airtel Services Limited (the Transferor Company 2), Hughes Communications 
India Limited (the Transferee Company 1) and HCIl Comtel limited (the 
Transferee Company 2) and their respective shareholders and creditors. in terms 
of the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 

Accounting treatment in the standalone books of the Transferor Company 2: 

11.1 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 following principles: 

(i) The Transferor Company 2 shall record transfer of all the 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 consideration received and the net assets transferred, 
being excess / deficit arising pursuant to transfer of VSAT Undertaking 2 shall be 
recognized in the 'Statement of Profit and Loss'. 

For Bhart. Airtel Services Limited 

~ ... 1IWIII ..... I8MCES LTD 

Suman Singh 
Authorised Signatory 

Bharti Alrtel Services Limited 
(A Sharti enterprise) 

[CIN: U64201DL1997PLC091001j 
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj , Phese -II, New Delhi - 110070. 

T: +91-11-46666100, F: +91-11-41666137. email: 121@ln.airtel.com Q ... \ 



B S R & Co. LLP 
Cllartered Accountants 

Building No. 10, 8th F'ioor, Tower·B 
DLF eyber City, Phase· II 
GlIrllQmrn - 122 002, IJldi8 

Telephone , +91 1247191000 
Fax: +911242358613 

I)riv<llc and cOJllidcntinl 

Tile Board or Directors 
II1Igiles COJlllllunications India Limited. 
() I, Shivji Marg 
W cstend Ci reens. N .Il. X. 
New Delhi _. 110037. India 

3() rv'lay 2019 

Indrp('IHlcnt Auditor's certificatl' on the accounting treatment spccHieci ill the proJlosl~d Composite 
Schrmr of Arrangl~lIlclJt 

I. This ccrl ilicalc is issucd in accordance witll the lerills or our engagement Idler dated 23 May 2019 
with llughes COllllllunications India Limited ('Ihe Company' or 'HCIL') lor onward submission to 
Sccuritks and Exchange Boarel of India and Stock exchange(s) in relation to the Composite schcme 
or Arrangemcllt (,Drart Scheme') proposed by the COlnpany in accordance with the rcquirclllcnls 
or Sec I ion 230 to 232 and olher relevant provision oj' Ihe Com panics Act. 2013 ('the Act'). 

3. 

We. the statutory auditors or the Cumpany, have cxamined the proposed accounting treatl11ent 
speci tied in Clullse 12 01- Part 13- Accounti ng Treatillent of the Drn Ii Scheme between Bharti A irtel 
I,imited (,Trallsferor Company 1) and Ilughcs COl11lllunications India Limited (,Transferee 
Company I ') and their respective shareholders in terlllS orlhe provisions of Sections 230 to 232 of 
thc Act (to the extent specified) with reference 10 its compliance with the applicable Accollnting 
Standards prescribed under Section 133 of the Act read with COlllp,lIlies (Indian Accounting 
Standard) Rules. 2015 and other Generally Accepted !\ccoLinti ng Principles i 11 India. 

For case or reference, extract of the 'Accou11ting Treatment' specificd in the Draft Scheme, duly 
authenticated 011 behalfofthe Company. is repl"Oduccd in Annexure to this ecrtilieate and has been 
stamped and initialcd by us oilly for the pllJ'pose ot'icientification. 

1\1 a nageml'lIt's u'l'spollsibility 

4. The responsibility for preparation of the Drall Scheme anci its compliance with the relevant laws 
,1Ild regulations, including applicable Accuunting Standards read with ruics made thereunder and 
uther Gcncrally Accepted Accounting Principles as aforesaid. is that of the Board of Directors of 
tlie Clll1lpany. The Managcment is responsible for accounting the Drali Scheme (,Accounting 
Trcatillellt') in accordance with Indian Accounting Standards (,Inri AS') as prescribed uncleI' Section 
133 of the Act read with Companies (Indian Accollnting Standard) Rules. 2015. This responsibility 
includes the design, impicillenialion and maintenancc orinlernal control relevflilt to the preparation 
and prcsentation of the proposed DraIl Schcme alld npplying all ,lppmpriatc basis or preparation; 
CHld l1laking cslilllates that arc rcasonable in the circLllllstances. 
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Allditor's Responsibility 

5. Our responsibility is only to examine and report whether the accounting treatment referred to in the 
Dral1 Scheme referred to above comply 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 suqjectto certificate, will extend 
any dUly of care that we may have in ouJ' capacity of the statutory auditors of the financial 
statements of the Company. Further ollr exam i nation did Ilot extend to any other pat1s and aspects 
ofa legal or propl'ietary nature in the aforesaid Draft Scheme. 

6. We conducted oLir examination of thc AccOilIlting Treatment specified in the Draft Scheme as 
reproduced ill Annexure to the certiticate in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes (Revised 2016) (,Guidance Note') issued by the Institute of 
Chartered Accountants or India (ICAI), in so fill' as applicable for the purpose of this certiticate. 
The Guidance Note requires that we comply with the ethical req'uiremellts or the Code of Ethics 
issued by the [CAl. 

7. We have complied with the relevant applicable requirements or the Standard 011 Quality Control 
(SQC) 1, Quality Control 1'01 Firills that I)errorm Audits and Reviews of Historical Financial 
Intol"lllatioll, and Other Asslirance and Related Services Engagements. 

Opinion 

g. Based on our examination and according to the information and explanations given to us, we 
cOlliil'1ll that the 'Accounting Treatillent' in the books ofTranstcree Company proposed in the Draft 
Scheme is in compliance with the Indian Accounting Standard (Ind AS) 103 - Business 
Combinations prescribed under Section 1 JJ of the Act read with Companies (Indian Accounting 
Standard) Ru/cs, 2015 [lnd other Generally Accepted Accounting Principles in India. 

Emphllsis of Matter 

9. We draw your attention that as per clause 1.4 of the dralt scheme, the dran scheme is effective fj'om 
the appointed dale (which is subject to approval by NCLT) and all assets and liabilities will be 
trallsferred and vested Ii'olll the appointed date which is dilTerent froll1 the effective date as delined 
Linder the relevant Ind-AS. 

Our conclusion is not qualified in respect orthis matter. 
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Restriction on Use 

10. The certi IIcate is issued at the request of the Company pursuant to the requirements of Section 230 
to 232 of the Act for onward submission to Securities and Exchange Board of India and Stock 
exchange(s). This certificate should not be Llsed for any other purpose or to be distributed to any 
other pal1ies without our prior written consent. Accordingly. we do not accept or asslime any 
liability 01' any duty of care for any other purpose or to any other person to whom this certi ncate is 
shown or into whose hands it may come without ollr prior consent in writing. 

Place: Gut'llgram 
Date: 30 May 2019 

For B S R & Co. LLP 

Chartered Accountants 
Finn's Registrali II No: 101248W/W-100022 

Hliji 
Pnrll 'I 

Mell1 ) 'rship No. 094549 
UDlN : 19094549AAAAA04177 
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Annexure 

Relevant extract or Accollnting Treatmcnt' as pcr clause 12 of Part B of the Draft Schcme of 
Arrangement hctwecn Bha!'ti Airtel Umited (,Tnlllsferor CompHny J) and Hughes 
Communications India Limited ('Tnlllsfcrec C()lJIpnny I') and their respective sharcholders: 

Acconnting treatment ill the hool<s of thc Transferee Company t 

lJpon this Scheme becoming clTcctive, the Transferee Company I shall accollnt for the acquisition of 
VSAT lJndcrtaking I in its books of accounts with efTect Ij'olll the Appointed Date: 

(i) the Assets and VSAT Undertaking I Trllnsferring Liabilities of the Transferor Company I 
trallsferred to and vested ill the Transferee Company 1 pursuant to thi s Scheme shall he 
recorded at their rail' values; 

(ii) C'ollsidcration discharged by Transferee Company 1 ill excess orthe value orlhe net assets 
or the Tnlllsicror Company I acquired by the Transferee Company I shall be adjusted ill 
tht.: Transferee Company 1 's 1I1lanciai statements as goodwi I L I r the considcrnt ion 
dischargt.:d by the Tnlllsferee Company I is lower than the value orille net assets acquired, 
the difference shall be treated as capital reserve, however such tn:atmenl sh,,11 be also 
subject to purchase price allocation if applicable as per the applicable accounting standards; 

(iii) tile inter-corporate deposits/ loans and advances/balances pertaining to the VSAT 
Undertaking 1 outstanding between the Transi'eror Company I and the Transferee 
Company I. ifany, will stanci cancelled <lndtilerealler tilere shall be no obligntion in that 
behal/; and 

(iv) <lny maller not dealt \vith in this Clause shall be dealt with in accorciance with the applicable 
account ing standards and i 11 accord ance with Indian GA/\ P. 

Place: Ciurugralll 

30 May 2019 

Hughes Communications India Limited 
Corporate Office: ("Iot No.1, Seclor·18 
Electronic CIty, Gurgaon· 122015, Ineita 

Tel: ,91 - 124 · 713 2500 
Fax. : +91 - 124 . 1t3 2840 

http://www.hugiles.1n 
CIN,: - U64202DLJ 992PLC0480r,3 

Regd. Office: OJ. Shivji Marg 
Westend Greens, N H. - 8 

New Delhi· J \0 037, India '25 



B S R & Co. LLP 
Cilariered A ccountants 

Private and confidential 

The Lloard of Directors 
llCl1.. COllltel Limited, 
01 , Shivji Marg 
Wcstcnd Grecns, N.11.8, 
New Delhi ... 110037, India 

30 May 2019 

BUilding No.1 O. 8th Floor, Tower·B 
DLF Cyber City, Phase · II 
GlJrllgram - 122 002. India 

Telephone : '91 1247191000 
Fax +91 124 23li 8613 

Independent Alldilor's certificate on the aCl"olJlllin g trealment spl'cifieil in Ihl' proposed CompnsHl' 
Scheme of Arrangement 

I. This eel'! i lieate is issued ill accordr1l1ce wil h I he ICrlllS of our engagement leiter dated 23 May 2019 
with IICIl , Comtel Lil1lited ('the COlllpnny' til' 'I lUI , Conde I') f~)r oll\vnrd submission to Sccmities 
and Exchange Buard of' India and Stoek exchnnge(s) in relation to the Composite scheme or 
Arrangement CDraH Scheme') proposed by the Company in accordance with the requirements of 
Sec1ion 230 to 232 and other relevant provi sion of Ihe COlllpanies Act , 20 I J ('the Act') . 

2. We, the statutory auclitors or th~ Company, 11<IV0 examined the proposed accounting treatment 
specified in Clause 12 or 11'11'1 C- AccoLinting Trl'atnwilt orthe Draft Scheme between Bh:1I1i Airtl'l 
Services Limited ('Transreror Company 2) alld liCIt. COll1kl Limited (,Transferee Company 2') 
and their respectivc sh:lrehol(krs ill terms or Ihe provisions of Sections 230 to 232 of the Act (to 
the extent specitied) with reference to its compliance with the applicable Accounting Standards 
prescribed under Section 133 of the Act read with Companies (Indinn Accollnting Standard) Rules, 
2015 and other Generally Accept~d Accollnting Principles in india. 

} , For case of reference, extract or the 'AccoLinting Treatment' specified in the Draft Scheme, duly 
authenticated on bel In I r or lhe Company, is reproduced ill /\nnexure to this ccrll licate and has been 
stamped and initialed by LI S only Ii.)r tht~ plll'pOSC oriLicntificatinn. 

M~'lIagel11cn1 's Responsibility 

4, The responsibility for prepar~ltion orthe Draft Scilell1e and its compliance with the relevant I[1WS 
and regulations, including applicable AccoLinting Standard~ read with rules made thereunder lind 
other Generally Accepted Accounting Principles as af()res[1id, is that of the Doard of Directors or 
the COlllpany. The Manageme1lt is responsihle for accounting tile Dn111 Schel11e (,Accounting 
Treatment') in necordancc with Indian Accounting Standilnb ('Ind AS') as prescribed under Section 
133 oi"the Act read with Compilllies (Indian Accollnling Slandard) Rules, 2015, This responsibility 
includes the design, illlplenWlllalioll ,1Ild lllailltcmlllce orinternal control relevCH11to the preparation 
alll] presentation or the proposed Dran Schemc and npplyillg an appropriate basis of preparalion: 
;In(/ making estimates that an: reasonahle in thL' circulllstances. 

O!..; n,~ (;0 (;-1 p,ttlr!t~Ji.;llIp !i(1l1 WI\l1 HNJlsrfilllfJri 
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Auditor's Responsibility 

5. OUI' responsibility is only to examine and report ",,'hether the accounting trealment referreclto in the 
Draa Scheme referred to above comply with the appl icable Accounti ng Standards and olher 
GeneraJly Accepted Accounting Principles. Nothing contained in this certincate, nor anything said 
or done in the course ot~ or in conllcelion with the services that are subject to certi ncate, wiJl extcnd 
[lilY duty of care that we may have in ollr capacity of the statutory auditors of the financial 
statements of the Company. Further our examination did no! extenclto any other parts and aspects 
of a legal or proprietary lIature ill tile al()I'!.!said Draft Scheme. 

6. We conducted our cxamination of the Accounting Treatment specitied in the Draft Scheme as 
reproduced in Annexure to the certificate in accordance \vith the Guidance Note on Reports or 
Certi licales for Special Purposes (Revised 2016) (,Guidnnce Note') issued by tile Institute or 
Chartered Accountants or India (leAl), in so far as applicable for the purpose of this cel1ificatc. 
The Guidance Note requires that we comply with the ethical requirements or the Code of Ethics 
issued by the ICAI. 

7. 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 llild Related Services Engagements. 

Opinion 

8. Based on our examination and according to the information and explanations given to us, we 
contirm that the 'AccoLinting Trciltmcnt' in the books ofTransf'eree Company proposed in the Dratl 
Scheme is in compliance with the Indian Accounting Standard (Ind AS) 103 - Business 
Combinations prescribed under Section 133 of the Act read with Companies (Indian Accollnting 
Standard) Rules, 2015 and other Generally Accepted Accounting Principles in India. 

Emphnsis of Matter 

9. We draw your attention that as per clause 1.4 Mlhe drafi scheme, the drall scheme is effective 11'0111 

the appointed date (which is subject to approval by NCLT) and all assets and liabilities will be 
transferred and vested from the appointed date which is different frolll the effective date as defined 
under the I'elevanl Incl-AS. 

Our conclusioil is not qualified in respect of this matter. 

\ 2 -=t-
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B S R & Co. LLP 

Restriction on Usc 

10. The certi IIcate is issued at the request of the Company pursuant to the requirements of Section 230 
to 232 of the Act for onward submission to Securities and Exchange Board of India and Stock 
exchange(s). This certiticate should not be used for any other purpose or to be distributed to any 
other parties without ollr prior written consent. Accordingly, we do not accept or assume any 
I iability or any duty of care for any other purpose or to any other person to whom this certiticate is 
shown or into whose hands it may come without our prior consent in writing. 

Place: Gurugram 
Dale: 30 May 2019 

For B S R & Co. LLP 

Chartered Accountants 
Fi I'm's Registration No: 10 J 248W IW-l 00022 

;oya l 
I ar I cr 
Member -hip No. 094549 
UDIN : 19094549AAAAAP5330 
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Annexure 

Relevant cxtr<lct or Accounting Treatment' as per clause 12 of ParI C of the Draft Scheme of 
Arr<lllge/l1enl betwecn Bh:u"ti Airtel Services Limited ('Transfcror Company 2) and HCIL 
Comtel Limited (,Tnlllsfercc Company 2') lln(1 their n'spcctivc shareholders: 

Accounting treatment in the books of the Tnmsferec Company 2 

Upon this Schemc becoming effective, the Transferee Company 2 shall accollnt lor the acquisition 
ofVSAT Undertaking 2 in its books oraccollnts with effect from the Appointed Date: 

(i) the Assets and VSAT Undertaking 2 Tmnsferring Liabilities of"the Transferor Company 2 
transferred to and vested in the Transferec COlllraJlY 2 pursuant to this Scheme shall be 
recorded at their fnir val lies; 

(ii) Consideration discharged by Transferee Company 2 in excess orthe vallie orlhe net assets 
of the Trnns/cror Company 2 acquired by the Transferee Company 2 shnll be adjusled in 
the Trnnsfcree COl11pany 2's financial statemcnts as goodwill. If the consideralion 
discharged by the Transferee Company 2 is lower than the value of the nct assets acquired, 
the dilTerelll:e shall be treated as capiwl reserve, however slich treatment shall be also 
subject to purchase price allocation if appl icable as per the appl icable accolillti ng standards; 

(iii) Ihe inter-corporate deposits/lofll1s and advances/balances pertaining to the VSAT 
Undertaking 2 outstanding between lhe Transferor Company 2 :md the Transferee 
Company 2, ifany, will stand cancelled ano thereafter there shall be no obligation inlhat 
behalf; alld 

(iv) any matter no! dealt with in this Clause slwll be dealt with in accordance with the applicable 
accounting standards and in accordance with Indian GAA p, 

Place: Ciurugram 

30 May 2019 

Hell. Comtel Limited 
Corporate Office, PI0t No I Sc(tor j 8 
flw:lwlllr Clly (.Iurgt1{)n-l;?2 ()I ~) , !nc1ia 
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