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Strictly Private and Confidential GT Valuation Advisors LLP
L-41, Connaught Circus,
Outer Circle,
New Delhi - 110 001

To, India

T+91 114278 7070

The Board of Directors F+91 114278 7071

Bharti Airtel Limited
Airtel Centre, Plot No. 16,
Udyog Vihar,

Phase-IV, Gurgaon,
Haryana - 122015,

India

Date: 13 May 2021

Sub: Addendum in conjunction with the Report dated 14 April 2021 dated issued by GT Valuation
Advisors LLP to Bharti Airtel Limited for recommend ation of Fair Share Entitlement Ratio for
the proposed demerger of Telecom Business Undertaki ng of Bharti Airtel Limited into Airtel
Limited pursuant to the Composite_Scheme of Arrange ment _between Bharti Airtel Limited.
Airtel Digital Limited. Airtel Limited, Nettle Infr astructure Investments Limited, Telesonic
Networks Limited and their Respective Shareholders and Creditors (“Scheme” or “Scheme of

arrangement”)

Dear Sir / Madam,

This is in reference to your request to provide response to the clarification sought by National Stock
Exchange of India Limited (“NSE”) from you through its Letters dated April 29, 2021 and May 11, 2021 in
connection with report dated 14 April 2021 (“Report”) issued by GT Valuation Advisors LLP (“GTVA” or the
“Firm”) for recommending the Fair Share Entitlement Ratio for the proposed demerger of certain identified
business division of Bharti Airtel Limited (hereinafter referred to as “Telecom Business Undertaking” as
defined in the Scheme) on a going concern basis into Airtel Limited pursuant to the Scheme of arrangement.

The summary of the clarification sought by NSE and response is detailed below:
Clarification

Valuation Report from a Registered Valuer as per Para I(A)(4) of Annexure | of SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and amendment thereof along with the Computation of Fair
Share Exchange Ratio as mentioned in the format enclosed in Annexure A.

Kindly take "Computation of Fair Share Exchange Ratio" from the Valuer as per the checklist format.

Kindly take addendum from the valuer and submit along with the Valuation Report.
Response

The Proposed Transaction involves demerger of Telecom Business Undertaking of Bharti Airtel Limited
(BAL) into Airtel Limited. Airtel Limited will issue CCPS to the shareholders of BAL as consideration for
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demerger in the same proportion in which shareholders of BAL own shares therein (hereinafter referred to
as “Mirror Proportion”).

Further, the shareholders of BAL will continue to hold shares therein and will additionally receive CCPS in
Airtel Limited pursuant to the above. Given that BAL's shareholders’ existing shareholding in BAL will
continue after demerger (which is usually the case in a demerger), our scope covers computation of fair
share “entitlement” ratio instead of computing fair share “exchange” ratio. Fair share “exchange” ratio is
computed in case of mergers, wherein existing shares of shareholders in transferor company are cancelled
and exchanged against new shares issued by transferee company. The checklist format is accordingly
not applicable in present case, and we have provided explanation to the guestion as follows:

The Fair Share Entitlement Ratio has been estimated such that the shareholders of BAL will get
consideration in Airtel Limited in the same Mirror Proportion of shareholding which they hold in BAL (as
presented in the table below). Such Fair Entitlement Ratio will result in the same ultimate economic interest
of BAL's shareholders in the Telecom Business Undertaking, by way of indirect ~99.75% ownership of Airtel
Limited through BAL and through direct ~0.25% ownership of CCPS in Airtel Limited. Therefore, the Fair
Share Entitlement ratio for the Proposed Transaction will be value neutral from the perspective of the
shareholders of BAL.

Since the Fair Share Entitlement Ratio is based on Mirror Proportion i.e. the same proportion in which they
hold shares in BAL, the valuation of BAL and Telecom Business Undertaking has no bearing on the
recommended Fair Share Entitlement Ratio. However, as mentioned in the report, the valuation of the
Telecom Business undertaking has been only presented to estimate the fair value of CCPS, which may be
considered for providing exit to the CCPS holder as per the scheme and for regulatory compliance.

The Computation of Fair Share Entitlement Ratio has been presented in Annexure 1 in the Report, as shown
below:

Particulars

(A) Total Number of CCPS proposed to be issued by Airtel Limited 1,25,000

(B)Total Number of Shares o/s of BAL 5,49,20,27,268
(B/A) Fair Share Entitlement Ratio:

Number of equity shares of BAL against which 1 CCPS to be issued
(rounded)

43,936

Please note that this addendum needs to be read in conjunction with the Report dated 14 April 2021.

Respectfully submitted,

For GT Valuation Advisors LLP

Registered Valuer Entity — Securities and Financial Assets
IBBI Registration Number: IBBI/RV-E/05/2020/134

whoe?

Partner

Manish Saxena

Register Valuer — Securities and Financial Assets
IBBI Registration Number: IBBI/RV/05/2018/10428
Date: 13 May 2021
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