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Report Ref No: RCA/FAS/2017-18/1205

December 19, 2017

The Board of Directors,
Bharti Airtel Limited
Bharti Crescent 1,
Neison Mandela Road,
Vasant Kunj, Phase — |,
New Delhi— 110070

Sub: Fairness Opinion on the proposed demerger of “Consumer Wireless Mobile Business” of Tata
Teleservices Limited into Bhartl Airtel Limited

Dear Sirs,
|

We refer our engagement letter dated December 15, 2017, wherein Bharti Airtel Limited {“BAL") has
requested us to provide fairness opinion on the joint report of Walker Chandiok & Co LLP, Chartered
Accountants and Ernst & Young Merchant Banking Services Private Limited (together referred to as the
“Valuers”) dated December 19, 2017, in relation to the proposed demerger of the “Consumer Wireless
Mobile Business {excluding Rajasthan circle)” (“CWMB”) of Tata Teleservices Limited (“TTSL”) into Bharti

Airtel Limited (“BAL").
BAL and TTSL are hereinafter jointly referred as the “Companies”.

Scope and Purpose of this Report

BAL Is leading integrated pan-India telecom service provider. The company Is engaged in the business of
providing global telecommunications with operations in 17 countrles across Asia and Africa. In india, the
company's product offerings include 2G, 3G and 4G wireless services, mabile commerce, fixed line
services, high speed DSL broadband, IPTV, DTH, enterprise services including national & international
long-distance services to carriers.

The shares of BAL are listed on the National Stock Exchange (“NSE”) and BSE Limited. The issued,
subscribed and paid up share capital of the company as on September 30, 2017 is INR 19,987 Mn
consisting of 3,997,400,102 equity shares of INR 5 each fully pald up.

TTSL has Unified Access (Basic and Cellular) Service License to operate in 16 circles, Unified License for
Andhra Pradesh and National Long Distance (“NLD”) license to provide NLD services across India. TTSL is
engaged in businesses in the telecom sector including inter afla (i) consumer mobile telephony business;
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{ii) enterprise business; (iii) retail wireline voice and broadband business and (iv) wi-fi business. TTSL is a
subsidiary of Tata Sons Limited. The issued, subscribed and paid up share capital of TTSL as on
September 30, 2017 is INR 57,750.3 Mn consisting of 5,775,033,234 equity shares of INR 10 each fully
paid up.

We understand that the Board of Directors of Companles are propesing a scheme of arrangement to
demerge the CWMB of TTSL into BAL pursuant to a scheme of arrangement under the provisions of
Section 230-232 and other applicable provisians of the Companies Act, 2013 (the “Scheme”).

In order to comply with the requirements of the regulator, the Companies have appointed Valuers to
determine the share entitlement ratio pursuant to the Scheme. In this connection, the management of
BAL (the “Management”) has engaged RBSA Capital Advisors LLP (“RBSA Advisors”) to submit a report
on the fairness of the ratio recommended by the Valuers with respect to the transaction. Our scope of
work includes commenting only on the fairness of the recommendation in the report by the Valuers and
not on the fairness or economic rationale of the transaction per se.

This report is our deliverable in respect of aur fairness opinion on report by Valuers for the demerger of
CWMB of TTSL into BAL.

This report is subject to the scope, assumption, exclusion, limitations and disclaimers detailed
hereinafter. As such the report is to be read in totality, not in parts and in conjunction with the relevant
documents referred to herein. The report has been issued only for facilitating the demerger and should
not be used for any other purpose.

Sources of Information

For arriving at the fairness opinion set forth below, we have relied upon the following sources of
information received from Management and/ or available in public domains as follows:
a) Joint Report of the Valuers, dated December 19, 2017;
b) Annual Report of BAL and TTSL for FY 2016-17;
¢} Carved out financials of CWMB for the year ended March 31, 2017 and for the 6 months perlod
ended September 30, 2017;
d) Expected revenue and EBITDA of CWMB of TTSL for the year ending March 31, 2018;
e) Details of clrcle wise spectrum holding of CWMB;
f) Draft Composite Scheme of Arrangement;
B) Details of debt proposed to be taken over by BAL from TTSL;
h} Other relevant information made available to us by management of the BAL/TTSL through
virtual data room, emails and discussions.

In addition to the above, we have also obtained such other information and explanations, which were
considered relevant for our analysis. Further we have also relied on the representation given to us by
the management of the Companies.
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Exclusions and Limitations

* We have not carried out any due diligence or independent verification or validation of such
information to establish its accuracy or sufficiency. We have not conducted any independent
appraisal of any assets or liabilities of CWMB / BAL,

° Our work did not constitute a validation of the financial statements of the Companies, and
accordingly, we do not express any opinion on the same. If there were any omissions, inaccuracies
or misrepresentations of the information provided by the Management, it may have a material
effect on our findings.

¢ No consideration has been given to liens or encumbrances against the assets, beyond the loans and
disclosed in the accounts. Therefore, no liabilities have been assumed for matters of legal nature.

¢ In rendering our opinion, we have assumed that the scheme will be implemented on the terms
described therein, without any waiver or modification of any material terms or conditions, and that
in the course of obtalning the necessary regulatory or third-party approvals for the Scheme, no
delay, limitations, restrictions or condition will be imposed that would have an adverse effect on the
Campanies.

e This opinion is based on business, economic, market and other conditions as they existed as of
December 18, 2017. Subsequent events or circumstances that could affect the conclusions set forth
in the QOpinion include, without limitation, adverse changes in industry performance or market
conditions and changes to the business, financial condition and results of operations of the
Companies. RBSA Advisors is under no obligation to update, revise or reaffirm the Opinion.

e RBSA Advisors has relied upon the representations that the information provided to it is accurate
and complete in all material respects. While all public information (including industry and statistical
information) was obtained from sources we believe are reliable, RBSA Advisors makes na
representation as to the accuracy or completeness thereof, and we have relied upon such public
information without further verification.

o The opinion should not be construed, to be investment advice in any manner whatsoever.
Furthermore, no opinion, counsel or interpretation is intended in matters that require legal,
accounting, tax or other appropriate professional advice. It is assumed that such opinlons, counsel
or interpretations have been or will be obtained from the appropriate professional sources.

» The fee for our services is not contingent upon the result of the proposed demerger. This opinion is
subject to laws of India.

® Ouropinion is not intended to and does not constitute a recommendation to any shareholder as to
how such holder should vote or act in connection with scheme or any matter related thereto,

Valuers Recommendation

As stated and elaborated in the valuation report, the Valuers have considered Comparable Companies
Market/ Transactlon multiple for the purposes of arriving at the share entitlement ratio. The Discounted
Cash Flow method has not been considered as TTSL had not provided mid-term/long-term forecasts,
considering uncertainties surrounding continuation of business. The Net Asset Value method was not
considered due to the uncertainties around possible sale/pricing of individual assets and consequential
costs/liabilities. The realizable value of assets could not be estimated with sufficient degree of

objectivity.
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The Valuers have recommended a share entitlement ratio in the range of Nil to 3.8 million Redeemable
Preference Shares (“RPS”) of BAL of INR 100 each to be issued to equity shareholders of TTSL.

The Valuers have not considered issuance of RPS to the RPS and Optionally Convertible Preference
Shareholders of TTSL while estimating the share entitlement ratio.

Our Comment on the Valuer's Report

In the circumstance, having regards to the relevant factors and based on information and explanations
provided to us, in our view, the proposed share swap entitlement range as recommended by the
Valuers, which forms the basis for the proposed demerger, is fair in our opinian.

The detailed terms and conditions of the demerger are more fully set forth in the draft scheme of
arrangement. We have issued the fairness opinion with the understanding that scheme of arrangement
shall not be materially altered, and the partles hereto agree that the Falrness Oplnlon would not stand
good in case the final scheme of arrangement alters the transaction.

Yours Truly,

For RBSA Capital Advisors LLP
SEBI Registered Category | Merchant Banker
Registration : INMOR0011724

Rajeey Shah
Managing-Blredtor

Page 4 of 4

24




