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Report of the Audit & Risk Management Committee of Bharti Airtel Limited

Members:

V. K Viswanathan - Chairman
Craig Ehrilch - Member
D.K. Mittal - Member
Tan Yong Choo - Member
Background:

Bharti Airtel Limited (“Company” or “Transferee Company 1”) is a public listed company incorporated
under the provisions of the Companies Act, 1956 with Corporate Identification Number
L74899D11995PLCO70609 and having its registered office at Bharti Crescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase I, New Delhi - 110070. The Company is engaged in the business of providing global
telecommunication services with operations in 17 countries across Asia and Africa. In India, the
Company’s product offerings include consumer mobile services (2G, 3G and 4G), mobile commerce, fixed
line services, high speed home broadband, DTH, enterprise services including national and international
long distance services to carriers. It has Unified License to operate in Punjab, Himachal Pradesh,
Karnataka, Andhra Pradesh, Delhi and Kolkata and Unified Access Service License in remaining circles
except in Rajasthan and North-Eastern circle. In the rest of the geographies, it offers consumer mabile
services (2G, 3G and 4G) and mobile commerce. The equity shares of the Company are listed on the BSE
Limited and the National Stock Exchange of India Limited.

Bharti Hexacom Limited (“BHL" or “Transferee Company 2"} is a public limited company incorporated on
April 20, 1995 under the provisions of the Companies Act, 1956 with Corporate Identification Number
U74899DL1995PLCO67527 and having its registered office at Bharti Crescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase II, New Delhi — 110070. It has Unified Access {Basic and Cellular) Service License in
Rajasthan and North-Eastern circle. It is engaged in cellular mobile, broadband and telephone services in
Rajasthan and North-Eastern circles. BHL is a subsidiary of the Company. The Company holds 70% of the
equity share capital of BHL and the Government of India, through Telecommunications Cansultants India
Ltd., holds 30% of the equity share capital of BHL.

Tata Teleservices Limited (“TTSL” or “Transferor Company”) is a public limited company incorporated on
March 23, 1995 under the provisions of the Companies Act, 1956 with Corporate Identification Number
U74899DL1995PLCO66685 and having its registered office at Jeevan Bharati Tower I, 10th Floor, 124,
Connaught Circus, New Delhi - 110001. TTSL became a pan-India telecom operator in January 2005. It 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 (collectively,
referred to as the “Telecom Licenses”). TTSL is engaged in businesses in the telecom sector including,
inter alig, (i) consumer mobile telephony business; (i} enterprise business; (i) retail wireline voice and
broadband business and (iv) wi-fi business, which are all provided under the same Telecom License. The
consumer mobile telephony business as carried out by TTSL as a part of the Demerged Undertakings and
the enterprise business and other businesses carried on as part of the Residual Undertaking (as defined
under Clause 1.28 of Part B of the Scheme) are separate and different business of TTSL. TTSL is a
subsidiary of Tata Sons Limited.
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Paragraph 1.A.2(c) of Annexure | of the circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017{"SEBI
Circular”) issued by the Securities and Exchange Board of india {“SEBI”) states that the listed entity shall
submit to the stock exchanges, the “Report from the Audit Committee recommending the Draft Scheme,
taking into consideration, inert alia, the Valuation Report. The Valuation Report is required to be placed
vefore the Audit Committee of the listed entity.”

In the light of the above, the Audit & Risk Management Committee of the Company (“Committee”}
considered and took note of the following documents:

(a)  Draft composite scheme of arrangement between TTSL, the Company and BHL and their respective
shareholders and creditors under sections 230 to 232 of the Companies Act, 2013 (“Scheme”);

(b)  Valuation report dated December 19, 2017 issued by Walker Chandiok & Co. LLP, an independent
Chartered Accountant;

{c)  Fairness opinion on valuation of assets and shares dated December 19, 2017 issued by RSBA Capital
Advisors LLP, a SEBI registered merchant banker;

(d) Certificate dated December 19, 2017 issued by Deloitte Haskins & Sells LLP, the statutory auditors
of the Company, confirming that the accounting treatment contained in the Scheme is in
compliance with all the applicable accounting standards specified by the Central Government under
section 133 of the Companies Act, 2013 pursuant to Paragraph [LAS of Annexure | of the SEBI
Circular; and

(e} Undertaking in relation to non-applicability of Paragraph I.A.9(a) of Annexure | of the SEBI Circular,
Proposed Scheme of Arrangement:
The Committee noted that the salient features of the Scheme are as under:

e The Scheme under sections 230 to 232 and other applicable provisions of the Companies Act, 2013
read with Section 2(18AA) and other applicable provisions of the Income-tax Act, 1961 provides for:

(a) the transfer by way of a demerger of TTSL's Demerged Undertaking 1 (as defined under Clause
1.13 of Part B of the Scheme) to the Company, and the consequent issue of BAL RPS (as defined
under Clause 1.6 of Part B of the Scheme) by the Company to the shareholders of TTSL in
accordance with Clause 6 of Part C of the Scheme; and

(b) the transfer by way of a demerger of TTSL's Demerged Undertaking 2 (as defined under Clause
1.14 of Part B of the Scheme) to BHL, and the consequent issue of BHL RPS (as defined under
Clause 1.7 of Part B of the Scheme} by BHL to the shareholders of TTSL in accordance with Clause
10 of Part D of the Scheme;
e The "Appointed Date" has been defined under Clause 1.2 of Part B of the Scheme to mean either of:

{a) the Effective Date; or

(b) such other date as may be agreed in writing by the Board of Directors of TTSL as well as the
Company or BHL, as the case may be, and thereafter approved by the NCLT;
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e The "Effective Date" has been defined under Clause 1.17 of Part B of the Scheme to have the following
meaning:

(a) in the event that Part C and Part D take effect simultaneously, “Effective Date” shali mean the
date on which they so take effect in accordance with Clause 13 of Part E of the Scheme, and

(b) in the event that Part C takes effect before Part D takes effect in accordance with Clause 13 of
Part E of the Scheme, “Effective Date”, wherever used in the context of Demerged Undertaking 1,
shall mean the date on which Part C takes effect and “Effective Date”, wherever used in the
context of Demerged Undertaking 2, shall mean the date on which Part D takes effect;

e The Scheme provides for the transfer of certain Liabilities (as defined under Clause 1.22 of Part B of
the Scheme) of TTSLto the Company and BHL, as applicable, in the manner set out in the Scheme;

After reviewing the draft Scheme, Valuation Report and Fairness Opinion, the Committee also noted the
rationale and benefits of the Scheme, which inter-alia include the following:

a) expanding the business of the Transferee Companies in the growing markets of India, thereby creating
greater value for the shareholders / stakeholders of the Transferee Companies;

b) consolidation of the consumer wireless telecom business of the Transferor Company with the
Transferee Companies, thereby providing an opportunity to the shareholders of the Transferor
Company to acquire an interest in the Transferee Companies;

c) availability of increased resources and assets which can be utilized for strengthening the customer
base of the Transferee Companies and servicing existing as well as prospective customers of the
Transferee Companies, innovatively and efficiently;

d) the combination of the Demerged Undertakings and the Transferee Companies is a strategic fit for
serving existing market and for catering to additional volume linked to new consumers;

e) enhance competitive strength, achieve cost reduction, efficiencies and productivity gains by pooling
the technologies and resources of the Transferee Companies and the Transferor Company thereby
significantly contributing to future growth and maximizing shareholders value;

f)increase in customer base and also acquisition of new customers;

g) provision of state of the art services to the customers using the spectrum and other assets; and

h) enhanced generation of revenues and therefore enhanced license fee to the Government.”

Recommendation of the Audit & Risk Management Committee:

The Committee recommends the draft Scheme for favourable consideration by the Board of Directors of

the Company.

Date: December 19, 2017. V. K. Viswanathan_
Place: New Delhi Chairman, Audit & Risk Management Committee
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