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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the eighth Annual General Meeting of the members of Bharti
Telemedia Limited will be held on Monday, September 29, 2014 at 02:30 P.M. at Bharti
Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase-Il, New Delhi — 110 070 to transact
the following businesses.

ORDINARY BUSINESS:

1.

To receive, consider and adopt the audited financial statements of the Company for the
financial year ended March 31, 2014, including Balance Sheet as at March 31, 2014, the
statement of Profit & Loss and the Cash Flow Statement for the year ended on that date
and Notes annexed to and forming part of the financial statements for the year ended on
that date and the reports of the Board of Directors and Auditors thereon.

To re-appoint Mr. Srikanth Balachandran (DIN: 02815932) who retires by rotation, and
being eligible offers himself for re-appointment.

To re-appoint M/s. S. R. Batliboi & Associates LLP, Chartered Accountants, Gurgaon
(Firm Registration No. 101049W), as Statutory Auditors of the Company to hold office for
a further period of three years from the conclusion of this annual general meeting upto
the conclusion of eleventh annual general meeting, subject to ratification by members at
every annual general meeting at such remuneration as may be decided by the Board of
Directors of the Company on the recommendation of the Audit Committee.

SPECIAL BUSINESS:

To consider and, if thought fit, to pass with or without modification(s), the following
resolutions as Ordinary Resolutions:

Appointment of Mr. Gopal Vittal as a Director liable to retire by rotation

“Resolved that pursuant to the provisions of Section 160 and other applicable
provisions, if any, of the Companies Act, 2013 and rules made thereunder (including any
statutory modification(s) or re-enactment thereof), Mr. Gopal Vittal (DIN 02291778) be
and is hereby appointed as a Director of the Company, liable to retire by rotation.”

Ratification of the remuneration to be paid to M/s. R.J. Goel & Co., Cost
Accountants, Cost Auditor of the Company.

“Resolved that pursuant to the provisions of Section 148 and all other applicable
provisions, if any of the Companies Act, 2013 and rules made thereunder (including any
statutory modification(s) or re-enactment thereof), the audit fee/ remuneration of Rs.
1,10,000/- plus service tax and reimbursement of out of pocket expenses as approved by
Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
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the Board of Directors on the recommendation of Audit Committee, to be paid to M/s.
R.J. Goel & Co, Cost Accountants, Cost Auditor of the Company for the financial year
ending March 31, 2015, be and is hereby ratified and confirmed.”

By Order of the Board
For Bharti Telemedia Limited
Regd. Office
Bharti Crescent, 1, Nelson Mandela Road
Vasant Kunj, Phase - II, New Delhi - 110 070, ﬂ i
India !
CIN: U92200DL2006PLC156075 Srikanth Balachandran

Director
V DIN: 02815932

Date: August 29, 2014
Place: New Delhi

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A
POLL INSTEAD OF HIMSELF / HERSELF AND SUCH PROXY NEED NOT BE A
MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE EFFECTIVE, MUST
BE RECEIVED AT THE REGISTERED OFFICE OF THE COMPANY, NOT LESS
THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE
MEETING.

A Proxy form is attached herewith. Proxies submitted on behalf of the companies,
societies etc., must be supported by an appropriate resolution/authority, as
applicable. A person can act as proxy on behalf of members not exceeding fifty (50)
and holding in the aggregate not more than ten percent of the total share capital of
the Company. Provided a member holding more than ten percent of the total share
capital of the Company carrying voting rights may appoint a single person as proxy
and such person shall not act as proxy for any other person or shareholder.

Members / Proxies are requested to bring duly filled attendance slips sent along with
this notice.

Corporate members are requested to send a duly certified copy of the Board
Resolution / Power of Attorney authorizing their representative to attend and vote at
the meeting.

During the period beginning 24 hours before the time fixed for the commencement of
the meeting and ending with the conclusion of the meeting, a member would be
entitled to inspect the proxies lodged, at any time during the business hours of the
Company, provided that not less than three days of notice in writing is given to the
Company.

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
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5. Statement pursuant to section 102 of the Companies Act, 2013 relating to special
business to be transacted at the meeting is attached hereto.

6. The Register of Directors and Key Managerial Personnel and their shareholding,
maintained u/s 170 of the Companies Act, 2013 and Register of Contracts or
Arrangements in which Directors are interested maintained u/s 189 of the Companies
Act, 2013, are open for inspection at the Registered Office of the Company on all
working days (Monday to Friday) between 11.00 a.m. and 1.00 p.m. upto the date of
Annual General Meeting and will also be available for inspection at the meeting.

7 Members are requested to update their preferred e-mail ids with the Company, which
will be used for the purpose of sending the official documents through e-mail.

MEMBERS MAY PLEASE NOTE THAT NO GIFTS / GIFT COUPONS SHALL BE
DISTRIBUTED AT THE VENUE OF THE MEETING

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

Item No. 4

Mr. Gopal Vittal was appointed as an additional Director on the Board of the Company w.e.f.
August 29, 2014. Pursuant to the provisions of Section 161(1) of the Companies Act, 2013
(corresponding to Section 260 of the Companies Act, 1956) and Articles of Association of
the Company he holds office upto the date of forthcoming annual general meeting. In this
regard, notice under Section 160 of the Companies Act, 2013 (corresponding to Section 257
of the Companies Act, 1956) has been received from member in respect of appointment of
Mr. Gopal Vittal, as director liable to retire by rotation.

Keeping in view the experience and qualifications of Mr. Gopal Vittal, the Directors consider
it to be in the best interest of the Company if he is appointed as Director of the Company and
therefore recommend the said resolution for your approval.

No Director, key managerial personnel or their relatives, except Mr. Gopal Vittal, to whom
resolution relate, is interested or concerned in the resolution.

Item No. 5

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost Auditors
has to be ratified by the shareholders of the Company at the General Meeting.

The Board, on the recommendation of the Audit Committee, has approved the appointment
of M/s. R.J. Goel & Co, Cost Accountants, as Cost Auditor to conduct the audit of the cost
records of the Company for the financial year ending March 31, 2015 at an audit fee of upto
Rs. 1,10,000/- plus service tax as applicable and reimbursement of out of pocket expenses
for the financial year ending March 31, 2015.
Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
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Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out
at tem No. 5 of the Notice for ratification of the audit fee payable to the Cost Auditor for the
financial year ending March 31, 2015.

None of the directors, key managerial persons and their relatives are concerned or
interested in the resolution either financially or otherwise.

By Order of the Board
For Bharti Telemedia Limited
Regd. Office
Bharti Crescent, 1, Nelson Mandela Road M
Vasant Kunj, Phase - Il, New Delhi - 110 070,
india
CIN: U92200DL2006PLC156075 Srikanth Balachandran

ﬁy Director

DIN: 02815932
Date: August 29, 2014
Place: New Delhi

Bharti Telemedia Limited
(A Bharti enterprises)
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BHARTI TELEMEDIA LIMITED
CIN: U92200DL2006PLC156075
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase - I, New Delhi - 110 070, India

ADMISSION SLIP

Member or their proxies are requested to present this form for admission, duly signed in accordance with their specimen signatures
registered with Company.

DP Id & ClientId / Regd. Folio No. No. of Shares

Name(s) and address of the member in full

| / we hereby record my presence at the eighth Annual General Meeting of Bharti Telemedia Limited being held on Friday,

September 26, 2014 at 10:00 A.M. at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase-Il, New Delhi — 110 070.
—
Please (v) in the box

[]MEMBER PRCY

Signature of Member / Proxy

BHARTI TELEMEDIA LIMITED
CIN: U92200DL2006PLC156075
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase - If, New Delhi - 110 070, India

Form No. MGT-11
PROXY FORM
Pursuant to Section 105(6) of the Companies Act 2013 and Rule 19(3) of Companies (Management and Administration) Ruies,

2014]

CIN: U92200DL2006PLC156075
Name of the Company: Bharti Telemedia Limited
Registered office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase - |1, New Delhi - 110 070:

| / We, being the member (s) of ............. shares of the above named Company, hereby appoint:
1. ....oAddress: e, Email.. oo senesnne
..Signature...... or falling him
2. Name:i......cocovviriricrieeanann Address:..........cccceenninn EMail...ociicvineieiaeecnicenaisnereaens
... Signature................ or falling him
3. W, NRR AR Address:......oooveevvve  EMAIL i D e

Signature.

as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the eigth Annual General Meeting of the
Company scheduled to be held on Friday, September 26, 201 :00 A M. at Bharti Crescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase-Il, New Delhi — 110 070 or/ and at any adjournment thereof in respect of such resolutions as are indicated

below:

Resolutions

Ordinary Business

Adoption of annual financial statements and reports

Re-appointment of of Mr. Srikanth Balachandran as director liable to retire by rotation

Re-appointment of M/s. S. R. Batliboi & Associates LLP, Chartered Accountants, Gurgaon, as the statutory auditors

Special Business

Ratification of the remuneration to be paid to fee to be paid to M/s. R.J. Goel & Co, Cost Accountants, Cost Auditor of the

Company
Affix Rs.1
Bharti Telemedia Limited th‘;‘rf:ue
(A Bharti enterprises)

[CIN: U92200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase — Il, New Delhi — 110 070.
T: +91-11-4666 6100, F: +91-11-4166 6137, email: 121@in.airtel.com
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Signed this ............day of .........coceieenes

Signature of Member .............ooovviieienins
Signature of Proxy holder(s) ............cooevuae

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company situated at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase - Il, New Delhi - 110 070.

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase — Il, New Delhi — 110 070.
T: +91-11-4666 6100, F: +91-11-4166 6137, email: 121@in.airtel.com
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DIRECTORS’ REPORT

Dear Members,

The Directors have pleasure in presenting the eighth Annual Report on the business and
operations of Bharti Telemedia Limited together with audited financial statements for the
year ended March 31, 2014.

BUSINESS REVIEW

During the year under review, Airtel Digital TV services have added nearly 1.79 mn new
customers, taking the total customer base to 9.01 mn. The year marked the company’s
continued focus on quality acquisitions, drastic reduction in customer churn and increase
in active months - thereby improving cash flows. It currently offers 396 channels &
services including 20 HD channels and 16 non-linear services. Continuing as the leading
innovator of the industry, airtel Digital TV launched ‘Twitter on TV’ for the first time in Pay
TV history. The service enables a customer to browse twitter while watching a TV show
and explore other viewers’ tweets related to the show he’s watching — the service was
nominated for International Broadcasting Convention Award 2014, Amsterdam in the
‘Top 10 Global Innovations’ category. In addition, the company also launched Pocket TV
which enables customers to watch TV on mobile, Talking On-Screen-Display for better
customer satisfaction and Freemium movie channel which allows customers to watch
ad-supported movies for free. The Company continues to focus on presence in key
traditional and modern retail outlets across the length and breadth of the country with
over 130,000 retailers. In 2013-14, the company took corrective measures to reduce box
subsidy through reduction in procurement cost and increase in the bare-box price. This
has also helped in curbing rotational churn and has a positive impact on the cash flow of
the company. Our superior customer service coupled with robust revenue enhancement
program has helped us increase our REC ARPU by Rs. 22 during the year.

FINANCIAL RESULTS AND RESULTS OF OPERATION

(Figures in 'Rs Mn)

Particulars Year ended Year ended
March 31, 2014 | March 31,
2013

Income including other income 20,953 16,393
Profit/(Loss) before finance expenses, 3262 396
depreciation & amortization and taxation

Finance Expenses (Net) 288 438
Depreciation & Amortization 8159 8,557
Profit/(Loss) before Tax (5185) (8,599)
Tax Expenses - r - -
Net Profit/(Loss) after Tax (5185) (8,599)

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase — I, New Delhi - 110 070.
T: +91-11-4666 6100, F: +91-11-4166 6137, email: 121@in.airtel.com
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DIVIDEND

In view of losses during the year under review, the Board of Directors of the Company
do not recommend any dividend for the financial year 2013-14.

RESERVES

The Company has not transferred any amount to reserves during the financial year
ended March 31, 2014.

FIXED DEPOSITS

The Company has not accepted any fixed deposits and, as such, no amount of principal
or interest was outstanding as on the Balance Sheet date.

CAPITAL STRUCTURE

There has been no change in the share capital of the Company since the last Directors’
Report and the paid-up share capital of the Company continues to stand at Rs.
102,000,000/- divided into 10,200,000 equity shares of 10/- each.

BOARD OF DIRECTORS

In accordance with the requirements of Section 152 of the Companies Act, 2013, Mr.
Srikanth Balachandran is due to retire by rotation at the forthcoming annual general
meeting and being eligible, the Board recommends his re-appointment at the annual
general meeting as Director liable to retire by rotation.

Pursuant to the approval received from Ministry of Information and Broadcasting (MIB),
Mr. Gopal Vittal has been appointed as an Additional Director on the Board of Directors
effective August 29, 2014 to hold office upto the date of forthcoming annual general
meeting. Pursuant to the provisions of Section 160 of the Companies Act 2013, the
Company has received a notice from a member proposing the appointment of Mr. Gopal
Vittal as Director of the Company liable to retire by rotation at the forthcoming Annual
General Meeting. Keeping in view his rich experience and expertise, the Board
recommends his appointment as Director liable to retire by rotation.

Further, since the date of last directors’ report, Mr. Srikanth Balachandran has
relinquished the position of Managing Director and Mr. Narender Gupta has resigned
from the Board of Directors effective August 29, 2014. The Board places on record its
appreciation for guidance and contribution made by Mr. Narender Gupta and Mr.
Srikanth Balachandran.

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase — Il, New Delhi — 110 070.
T: +91-11-4666 6100, F: +91-11-4166 6137, email: 121@in.airtel.com
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COMPANY SECRETARY

Since the date of last directors’ report, Ms. Bhumika Sood had resigned from the position
of Company Secretary effective February 28, 2014 and Mr. Vikas Bansal, a member of
the Institute of Company Secretaries of India has been appointed as Company Secretary
effective from June 03, 2014 in compliance with the provisions of Section 203 of the
Companies Act, 2013.

COMMITTEES OF BOARD

Audit Committee

The Board of Directors had constituted the Audit Committee on April 13, 2007. The
Committee consists of the following directors:

» Devendra Khanna - Chairman
» Gopal Vittal
» Srikanth Balachandran

Corporate Social Responsibility (CSR) Committee

In terms of provisions of Section 135 of the Companies Act, 2013, the Board of Directors
constituted Corporate Social Responsibility ((CSR’) Committee on May 13, 2014. The
Commiittee consists of the following directors:

> Gopal Vittal - Chairman
> Srikanth Balachandran
> Devendra Khanna

STATUTORY AUDITORS

The statutory auditors of the Company, M/s. S. R. Batliboi & Associates LLP, Chartered
Accountants, Gurgaon, (Registration Firm no. 101049W) shall retire at the conclusion of
the ensuing annual general meeting of the Company and have confirmed their
willingness and eligibility for re-appointment and have also confirmed that their re-
appointment, if made, will be in accordance with Section 139 and 141 of the Companies
Act, 2013.

The Board recommends the re-appointment of M/s S. R. Batliboi & Associates LLP,
Chartered Accountants as Statutory Auditors for a term of 3 consecutive years from the
conclusion of the ensuing annual general meeting till the conclusion of eleventh annual
general meeting subject to ratification by the shareholders at every annual general
meeting.

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: US2200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase —Il, New Delhi — 110 070.
T: +91-11-4666 6100, F: +91-11-4166 6137, email: 121@in.airtel.com
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AUDITORS’ REPORT

The Board has duly examined the statutory auditor's report on accounts and
clarifications, wherever necessary, have been included in the Notes to Accounts section
of the Annual Report.

As regards, to comment under clause 1(b) of the Independent Auditor's Report with
respect to capital inventory lying with third party, the Company is in the process of
further strengthening the reconciliation process for such inventories.

Further, as regard to comment under clause 10 of the Independent Auditor's Report to
address the issue of accumulated losses and cash loss during the year, the company
has undertook corrective measures to reduce box subsidy through reduction in
procurement cost and increasing the price. Therefore, pricing corrections coupled with
growing adoption of HDTV, will result in lower cash burn. Further, the Company is
confident of meeting its operating and capital funding requirements in future.

COST AUDITORS

As per the applicable provisions, M/s. R.J. Goel & Co, Cost Accountants had been
appointed as the Cost Auditors of the Company for the FY 2013-14. The due date of
filing of the Cost Audit Report for FY 2013-14 is September 30, 2014 and the same shalll
be filed on or before due date. The due date of filing of cost report for FY 2012-13 was
September 30, 2013 and the same was filed on September 30, 2013.

The Board, on the recommendation of the Audit Committee and in compliance with the
provisions of Section 148 read with relevant rules this regard, has re-appointed M/s. R.J.
Goel & Co, Cost Accountants (firm registration no. 00026), as Cost Auditor for the
financial year ending March 31, 2015.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with
the Companies (Audit and Auditors) Rules, 2014, since the remuneration payable to the
Cost Auditors is required to be ratified by the shareholders, the Board recommends the
same for the approval by the shareholders at the Annual General Meeting.

STATUTORY STATEMENT: PARTICULARS OF EMPLOYEES

There were no employees in the Company during the year under review whose
particulars are to be provided in terms of provisions of Section 217(2A) of the
Companies Act, 1956 read with Companies (Particular of Employees) Rules, 1975.
Therefore, the information required to be furnished under the said provisions is not
applicable to the Company.

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase — Il, New Delhi — 110 070.
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STATUTORY  STATEMENT: ENERGY CONSERVATION, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

For the Company, being a service provider organization, most of the information as
required under Section 217(1)(e) of the Companies Act, 1956, read with the Companies
(Disclosure of Particulars in the report of the Board of Directors) Rules, 1988 as
amended is not applicable. However, the information as applicable has been given in
Annexure | to this report.

DIRECTORS’ RESPONSIBILITY STATEMENT - SECTION 217(2AA)

Pursuant to Section 217(2AA) of the Companies Act, 1956, the Directors, to the best of
their knowledge and belief, confirm that:

|. The applicable accounting standards have been followed, along with proper
explanation relating to material departures, in the preparation of the annual
accounts for the year ended March 31, 2014,

ll.  They have selected and applied consistently and made judgments and estimates
that are reasonable and prudent to give a true and fair view of the Company’s state
of affairs and statement of profit and loss, as at the end of the financial year,

lll.  They have taken proper and sufficient care to maintain adequate accounting
records in accordance with the provisions of the Companies Act, 1956, and to
safeguard the Company’s assets and to prevent and detect fraud and other
irregularities, and

V. They have prepared the annual accounts on a going concern basis.

ACKNOWLEDGEMENT

The Directors take this opportunity to place on record their appreciation of the

wholehearted support received from Central Government, State Government, Ministry of

Information and Broadcasting and other regulatory authorities, various banks and

statutory and internal auditors, employees, subscribers, dealers, suppliers and all other
business associates.

For and on behalf of the Board

Bharti Telemedia Limited

in!uwv

Devendra Khanna Srikanth Balachandran
Director Director
DIN: 01996768 DIN: 02815932

Date: August 29, 2014
Place: New Delhi

Bharti Telemedia Limited
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Annexure - |

INFORMATION RELATING TO CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, RESEARCH AND DEVELOPMENT AND FOREIGN EXCHANGE
EARNING AND OUTGO FORMING PART OF DIRECTORS’ REPORT IN TERMS OF
SECTION 217(1)(e) OF THE COMPANIES ACT, 1956 READ WITH THE COMPANIES
(DISCLOSURE OF PARTICULARS IN THE REPORT OF THE BOARD OF
DIRECTORS) RULES 1988.

(A) Conservation of Energy
The Company being in the business of providing Direct to Home (DTH) service,
requires minimal energy consumption and every endeavor has been made to
ensure the optimal use of energy, avoid wastage and conserve energy as far as
possible.

(B) Technology Absorption

Details of efforts made in Technology Absorption are given in “Form B”
hereunder, as specified in the Annexure to the aforesaid Rules.

FORM -B

(a) Research and Development (R & D) - NIL
(b) Technology absorption, adaptation and innovation - Nil

(C) Foreign Exchange Earnings and Outgo

(@) Activities Relating to Exports, initiatives taken to increase Exports, and
Export Plans: Nil

(b) Foreign Exchange Earnings and Outgo:

(a) Total Foreign Exchange Earning : Nil
(b) Total Foreign Exchange Outgo (Expenditure) : Rs. 2,492 Mn.

Bharti Telemedia Limited
(A Bharti enterprises)
[CIN: U92200DL2006PLC156075]
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase — i, New Delhi—110 070.
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S.R. BATLIBOI & ASSOCIATES LLP L

Chartered Accountants Gurgaon-122 002, Haryana, India

Tel : 491 124 464 4000
Fax:+91 124 464 4050

INDEPENDENT AUDITOR’S REPORT

To the Members of Bharti Telemedia Limited
Report on the Financial Statements

We have audited the accompanying financial statements of Bharti Telemedia Limited (“the Company™),
which comprise the Balance Sheet as at March 31, 2014, and the Statement of Profit and Loss and Cash
Flow Statement for the year then ended, and a summary of significant accounting policies and other
explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation of these financial statements that give a true and fair view
of the financial position, financial performance and cash flows of the Company in accordance with
accounting principles generally accepted in India,-including the Accounting Standards notified under the
Companies Act, 1956 (“the Act”) read with General Circular 8/2014 dated April 4, 2014 issued by the
Ministry of Corporate Affairs. This responsibility includes the design, implementation and maintenance
of intemat control relevant to the preparation and presentation of the financial statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those Standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in

the_financial statements. The._procedures selected depend_on_the auditor’s judgment, including the

assessment. of the risks of material misstatement.of the-financial statements,. whether due_to.fraud or_
error. In making those risk assessments, the auditor considers internal control relevant to the Company’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances but not for the purpose of expressing an opinion on the effectiveness of
the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of the accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

¥

S.R. Balliboi & Associales ¢a parlnership flrm) converted Into S.R. 8allibol & Associates LLP (a Limited Lizbifity Partaership with LLP Ideality No. AAB-4295) effective 1st Aprit, 2013
Read. Olfice < 22, Camac Streel, Block ‘'C’, 3rd Floor, Kolkala-700 056




S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
financial statements give the information required by the Act in the manner so required and give a true
and fair view in conformity with the accounting principles generally accepted in India:

(a) in the case of the Balance Sheet, of the state of affairs of the Company as at March 31, .2014;
(b) in the case of the Statement of Profit and Loss, of the loss for the year ended on that date; and
(c) in the case of the Cash Flow Statement, of the cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2003 (“the Order™) issued by the Central
Government of India in terms of sub-section (4A) of Section 227 of the Act, we give in the
Annexure a statement on the matters specified in paragraphs 4 and S of the Order.

2. Asrequired by Section 227(3) of the Act, we report that:

(a) We have obtained all the information and explanations which to the best of our knowledge and
belief were necessary for the purpose of our audit;

(b) In our opinion proper books of account as required by law have been kept by the Company so far as
appears from our examination of those books;

(c) The Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with by this Report
are in agreement with the books of account;

(d) In our opinion, the Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement comply
with the Accounting Standards notified under the Companies Act, 1956, read with General Circular
8/2014 dated April 4, 2014 issued by the Ministry of Corporate Affairs;

(e) On the basis of written representations received from the directors as on March 31, 2014, and taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2014, from
being appointed as a director in terms of clause (g) of sub-section (1) of Section 274 of the

- CoipaRiEs ACE, 1956 il e e

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W

Place: New Delhi
Date: June 3, 2014
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Annexure referred to in paragraph 1 under Section ‘Report on Other Legal and Regulatory
Requirements’ of our report of even date
Re: [Bharti Telemedia Limited] (‘the Company’)

@ (@

The Company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.

(b) The capitalized fixed assets other (han customer premises equipment are physically

verified by the management according to planned programme designed to cover all items
over a period of three years, which in our opinion is reasonable having regard to the size
of the Company and nature of its assets. Pursuant to the programme, the Company has
covered assets other than customer premises equipment in the current year. Further, with
respect to capital inventory tying with third parties, where confirmations are received, the
Company is in the process of further strengthening the reconciliation process for such
inventories. As informed, no material discrepancies were mnoticed on such
verification/reconciliation.

(c) There was no substantial disposal of fixed assets during the year.

(i)

(iii)

(iv)

_ business, for the purchase of fixed asscts and for the sale of services. The activities of the

The Company’s business does not invoive inventories and, accordingly, the requirements,
under clause 4(ii) of the Order are not applicable to the Company.

According to the information and explanation given to us, the Company has neither
granted nor taken any loans, secured or unsecured to or from companies, firms or other
parties covered in the register maintained under Section 301 of the Companies Act, 1956.
Accordingly, clause 4 (iii) (2) to (g) of the Order is not applicable to the Company for the
current year and hence not commented upon.

In our opinion and according to the information and explanations given to us and having
regard to the explanation that certain items are of proprietary nature for which suitable
alternate sources do not exist for obtaining comparative quotations, there is an adequate
internal control system commensurate with the size of the Company and the nature of its

Company.do.not.involve.purchase.of inventory and.the. sale of goods. During the course_

v @

(vi)

(vii)

of our audit, we have not observed any major weakness in internal control system of the
Company in respect of these areas.

In our opinion, there are no contracts or arrangements that need to be entered into the
register maintained under Section 301 of the Companies Act, 1956. Accordingly, the
provisions of clause 4 (v) (b) of the Order is not applicable to the Company and hence
not commented upon.

The Company has not accepted any deposits frem the public.

In our opinion, the Company has an internal audit system commensurate with the size
and nature of its business.
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(viii)

(ix) (2)

We have broadly reviewed the books of account maintained by the Company pursuant to
the rules made by the Central Government for the maintenance of cost records under
Section 209(1)(d) of the Companies Act, 1956, and are of the opinion that prima facie,
the prescribed accounts and records have been made and maintained. We have not,
however, made a detailed examination of records with a view to determine whether they
are accurate or complete.

The Company is regular in depositing with appropriate authorities undisputed statutory
dues including provident fund, employees’ state insurance, income-tax, sales-tax, service
tax, customs duty, excise duty, cess and other material statutory dues applicable to it. The
provision relating to investor education protection fund and wealth-tax are not applicable
to the Company.

(b) According to the information and explanations ‘given to us, no undisputed amounts

payable in respect of provident fund, employees’ state insurance, income-tax, service tax,
sales-tax, customs duty, excise duty, cess and other undisputed statutory dues were
outstanding, at the year end, for a period of more than six months from the date they
became payable.

[This space is intentionally left blank]
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(¢) According to the records of the Company, the dues outstanding of income-tax, sales-tax,
wealth-tax, service tax, customs duty, excise duty, entertainment tax and cess on account of any

dispute, are as follows:

dispute is pending .
AP VAT Act |sales Tax fssioner - Appeals
Trpura VAT Act [Sales Tax 2010-11 38 | High count
Kerala VAT Act Sales Tax 2013-14 0 | Intelligence inspector
Kerala VAT Act Sales Tax 2010-12 0 | Commercizl tax Officer
Punjab VAT act Sales Tax _ 2013-12 0 | Deputy Excise & Taxation Commissioner ( Appeals)
Income Tax Act Income Tax 2011-14 38 | CIT Appeals
The Arunachal Pradesh Entry Tax Act Enfry tax 2009-14 3 | Sales tax department ]
Assam Entry Tax Act Enfry tax 2609-14 63 | Sugreme Court
The Bihar Entry Tax - Goods Act Enlry tax 200%-14 13 Hsjgh Cout, Patna
Chhattishgarh Eatry Tax Act Entry {ax 2009-14 6 | Sales tax depariment
Madhya Pradesh Ectry Tax Act Enfry tax 2009-14 16 | Sales tax department
Orissa Enbry Tax Act Entry tax 12609-14 8 | High Conrt of Odisha at Cutlack
Tharkhand Entry Tax Act Entry tax 2609-14 0 | Commercial tax Office.
|Rajasthan Entry Tax Act Eafry tax 2000-14 174 | Rajasthan High Court
The Goa Entry of Goods Act Enfry tax 2009-14 3 | Goa High Court .
Jammu & Kashmir Bniry Tax Act Entry fax 2069-14 62 Court of Jammu and Kasharir at Srinagar
Himachal Pradesh Enfry Tax Act Entry fax 2009-14 0 | Sates tax department
West Bengal Entry Tax Act Enfry tax 2009-14 AR ial fax officer
Nagaland Entry Tax Act Entry fax 2009-14 § | Sales fax departmeént
The Assam Amusement and Betting Tax [Eqtertainment Tax |2009-14 400 | Supreme Coust
Act, 1932
Bihar Entertainments Tax Act, 1948 Entertainment Tax |2009-14 245 | Commissioner of Enfertaiment tax
The Goa Enteriainment Tax Act, 1964 Entertainment Tax |2069-14 26 | Commissioner of Enteriamend tax
The Bombay Entertai ts Duty Act, 1923 |Entertainment Tax |2009-14 1,067 | Commissioner of Entertaiment tax
The Kamataka Entertainments Tax Act, 1958 |Enferiamment Tax [2009-14 202 | High Cout of Karmataka
The Rajasthan Entertainment and Entertainment Tax |2009-14 61 | Exempted / Not applicable
| Adverfisement Tax Act, 1957
U_P. Enteriainments and Betting Tax Act, Entertamment Tax |2009-14 1,592 | Supreme Court
1979
Delli Entertanments and Betting Tax Act,  |Entectainment Tax |2609-14 192 | Supreme Conrt
1996 .
The Guiarat Entertainments tax Act, 1977 Entertainment Tax {2009-14 428 | Gujarat High Court
The West Bengal enterfainment cum Entertainment Tax |2010-i4 106 | West Bengal Taxation Tribunaf.
Amusements Tax Act, 1952
"The Keral Tax on Limiinics Act 1976~ |Enétafninent Tax ™ [2010:14— -—-40-{-Kerala High Count- - —
It Utrablizind (P Entertaloments &~ —-—|Entertainment Tax ~|2016-14-— | 95| -Supreme Cotmt— e e i e e
ctting Act, 1979} Amendment) Act, 2009
The Punjab Entertainment Durty Act, 1953 Enterfamment Tax |2010-14 347 | Supreme Court
Chhattisgarh Entertainment Duty And Enterfainment Tax {2010-14 47 | High Court
Adverdfisement Tax {Ameadment} Act, 2010
The Madhya Pradesh Entetainment Tax 2011 |Entertainment Tax |2018-14 333 | Madhya Pradesh High Cowt
The Orissa Entertainment Tax Act, 2005 Enterfainment Tax [2016-14 72 | Supreme Court
The Tamimadu Entertainments Tax Act,1999 |Entertainment Tax {2011-14 1,391 | Supreme Couxt
The Nagaland Amnsement Tax Act1965  |Pnterfainment Tax |2011-14 9 | Commissioner of Entertaiment tax
The Jharkhand Entertainment tax Act Entertainment Tax [2010-34 74 | Supreme coust
The Mizoram Enterfainment tax Act Eutertainment Tax {2013-14 0 | Commissioner of Entertaiment tax
The Cust Act 1962 Custom Dty 2012-13 13 | Assistant C issioner of C
‘The Maharashtra Municipal Corporations Act |Local Bedy Tax  |2013-14 7 | Department of Local Bedy Tax
(Act No. LIX of 1949
Total 7217 |

The above mentioned figures represent the fotal disputed cases without any assessment of
probable, possible and remote, as done in case of contingent liabilities. Of the above cases,
total amount deposited in respect of Entertainment Tax is Rs. 4,657 Mn, Entry tax is Rs. 215
Mn, Sales Tax is Rs. 17 Mua, Custom duty is Rs. 13 Mn, and Local body tax is Rs. 6 Mn.










































































































