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Daig: Jatie 24, 2016

“Fire Board of Diveviors ' TThe Board of Biresiors
,Ra!ihﬁ%e Communications Liwmited - Reﬁaﬁcg ”h‘;feenm Limited
1 H ‘fﬁoék, *Rlgor, H-}él%x‘__i;lg; lﬁ;«imr :
; thmbhaiAmbam Knowie&ge City, _ ,Dhiiubﬁéi ?A%t;ﬂ}ﬁﬂiii{m}wi@ﬁge _'C}ii;&r,
Nasi Mumbak wore | Nuvi Mumbai- 400710
X)ﬁm Hirs, “

Subject: Fairness Opinion for the proposed demerger of Telecom Undertaking of Reliancs Telecom
Limited (RTL} 1o its holding company Rellanee Cammnzxicaﬁm Timited (RCnm} pursnt in
the Scheme of Arrangeinent in terss of sub-Para 8(b) of Para I(A) of Annexure I (*sald Pare
B(b)") of the SEBY Chrcular No. CIRACFDICMDIG/2015 dated 30 November 281 5eead with the
S&ﬁﬂﬁﬁs anil Exchauge Board of Indts: (Listing Obligaifmns and Disclosure Raequiremmts} -
Rﬁgaiﬁﬁﬁﬁiﬁ, 2815 (he“minaﬁm mferml 1o uy the *Ciwﬁar’) fssued by the Becurittes wnd
- ﬁxchange Bourd of lpdia (SEBL),
. Please yofer to the e;ngag,amam tetter dated June 2{) 2016 regardivg tho Fairness Oplndon in terts ofthe said Para. -
- 8(h). of the Cmulax for the proposed frapsfer of Telocom Unidertaking of Reliance Telocom Limited {‘herulmi’tm
, :_ refrred to as ‘RIL"or “Frahdferor Gnmpany’} to ReHanie (‘nmmunlcatiam Limited (hemma&ar refecred to g
‘R,Cmn or "I‘:ansfmee Compeny”) mmi to Bchame of Armxz,ggmﬁsm interms of provisions of Bection 3?1 10
73*94 of tha Companios Act 1956 (‘the 1%{;:‘} and all other %spp‘,imsbia provisions, i any, of the Act and fer
Rules/Regulations miade thers under. Tt is hereby clarified and stated that wpon the relevant Seotions of ﬂ_w. _
&f;mpamies Ast, 2013 pertaining to the Scheme of Compromise, Atra}%mem, or Amalgamation of companies e a
being notified by the Minisity of Corporate Affairs (‘MCA’), this Scheme shall be deemed 0 have been '
formulated and presented under Sections 230 to 240 of the Companies Att, 2013 read with applicable Rules made
there under. : .

Teg Offtee: Tdual Phus, S 5404, 4™ Froor, 1343, Sarst Bose Hond, Kolkals - F05006, P $LIR2I806554, 953066 L2030 2 §1 ,’ﬁwxﬁfg&vﬁ )
Corposals Offive: Miaabid Offiee; 3, o Bheos, Kot Baman, 199, 1t Marg, Meaihal 408 020 slrp 32 307288
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1. Baékgwimti _

11 Re!iamé_ Communicationsiimited {‘155{5(1'('&1&“;.’}

1 1. l&b(mtR{'fum

RCom was Incorporated undes tlae pmvisim of the C’ampamas Aet, 1956 in Mumbaa the State of
‘Maharashtra on 15" day of July, 2004 under the name- “Rahanee Infrastructure Developers Private
Lmﬁtad” With effect from 8% ﬁay of July, 2005, the’ E‘ﬂmgany was c@maﬂeﬁ info a public Hmited

wmpauy and the wm’d “?nvsxw” wm des}eftﬂd from the name of ﬁze Qom;my $ubsec;umﬁy the name of o

Ralﬁmm lnﬁasixuctum I}evamp@rs Limied was ahanged o “‘szuame {Zamm%mmaﬁm Ventures

o Limimé” with effect from 3¢ day of August 2005 and furtber the name was changed to its prosent naine

: ; & “Rﬁiianw {:amnumwaﬁnns Lxmited” swithi affect fmm T ;ia,y of Jum, 2936 RCoit Tz e:ngzsgeci inter

alm in ihe bzssmess of provigion of teiwam Satvices, covering mtbile and fixed ime teiepiwny; inctuding

hmadbancl national and international long distance- samcas and data semcﬁs along with an exhaustive
r‘mga ﬁl“vaiua aidded services and apyheaﬁmg data cenier services,

© 112 Shareholding pattern of RComas on Marel 3%, 2616 is us nnder:

'if‘r. moters Pr6inoter Group ] T 58.85%
- Publm (mciucim,g Cusmdfan shares) T T T T 0%
' ﬁhmmheld by Bmpiam’imsfs R : . 0.86%
Total R TT Y 1173 ”

R%:;g Cifen Yol Phas, Suk S, 4% Fleor, b, Saeat Bose Reesd, Kolkaa - W00, ?Sﬂ SER22800500, 13340100 F NLAE0064T
© o Corpeate Cffies: Muompbad Cifies: £, Sud ooy, Rathon Bluevan, 198, 1 Tote Moy, burbat 460 050 pheSy-22- METIRE-

ST ftogn Mes PRGE HMETII0S450%% PR MPRIOESEEIT Codn DOAES + M (MO IB6DISIE FACH INEBIUSBIAIN Cuwds 560
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Private Limited

1,13 Swmmary of Financials(standalone) of RCom is mh@qﬂ

Total Revenue ({including
- other Income)
Total Expenditars noludiog TS 5765 | 13203 |
- | esceptional Hems i .
(FroiBeremax | (6| 16| 05
Proft Afer Tax GY7D) BT T30
ity Shars Caphal Taaa | L T2
et Worth Te200| 158|134
Roliance Telecom Limited (RTL)
. 1@2‘;14 Abﬂi!f RTL:

o RTL is & wholly owned subsidiary of RCom. Dintife equity share capital of RTL is held by RCom
((7880%) and it wholly ownod subsidlary, Refience lnfocomm Infrastmacture Limited
(“REL”)21.20%).R1IL Is also & wholly owned subsidiary of the Company. .

s RIL was originally incorporated on 1st March, 1994 as Rx:ii;;m Telecom Private Limited under the
provmwras of the Companies Act, 1956. On 25th November, 1997 the name was changed to Reliance
Talecom Limited, 1t is engaped in the business of twlecom saa*vices, data services aiang wit:h an exhaustive
range of value ardded services and appﬁc:aﬂans;

Frog O, Tt P, St 8003, 4 Froaw, 1473, Sond Bows S, Kbt ~ 00020, P 91512206344, 5313651500 ¥ $1-93- 13805643
Corpomiz ('.)Eﬁaw Wimbel Tl 1, 2o Poor, Kedhan Bhoven, 198, [Fam Marg, Mambal Q0080 ph 8100 AT

SED¢ Ragn Mon DEBE BNSIINLISENR PRO RHFLRGASNES Cods BEAS « BAB PNUDI0ASA3E PIL INVHIDISOR Tty 55@

Kt

OO KT BISRIPTON0SE
. sevalsiinims o

PAEEIE, BNEO0LEE + SRR JEDD « AT AR

<




——

Private Limited
1.2.2 Flnaneial Performance

"Tho finnacial performance of RTL for the -}éstimeeé:_);éé}é s a8 under;

Total - Revenue - {including e _ T :
‘other ineome) : . R 34861 3,739
| Total, Expendmm mf;ladmg_ - ; R g o
1 exceptionul dtams 1 2,949 368280 0 3 999
s T T B (T ) B (P | (26(3):_
ot Afier Tax TR | gy {360
- [ Hqutty Share Captial BT ) B 7Y R X
et Worth® . TTTTTTRE T 68 | 755

*Nitworth WEHNS SUm of equity paid up share ;:a;ﬁi?;ai plus reserves and excludes preforence share capital

R f‘iti)pﬂ afﬁingagemem

- For the aforesdld purpose, RCom has appointed us fo fsvue 2 ’f’aamesg npimm for the intended Scheme

in terms of the sald Para 8(b) of the Circular, This report s mtended only for the sole nse of RCom aid
RFL, and in connection. with the pmpasad Scheme }m]uding fez;r the putpese of obtaming Judicial aud
regulaiory approwiis for fhﬁz Sci:wmes 7

-

'3, Sowrces of Information

We have relied on the following information in issuing this fimess opindon for the purpose of the
Koheme: ) : '

= Copy of Memorandum of Association and Amcﬁes of Association of RCom and RTL:

+ Diaft Scheme of Axtangement under Section 391 to 394 of the Companies Act, 1956, with regard tothe -
proposed demerger; .
Shamha}dmg pattam of RCom and RTL as an Mm‘ch 3 2016,

Mstmh 31, 2()16

R Ofice: Hinad Ploza, s;m Sog1, 4™ Blger, §121, Soxnt Bosm Rosed, Ralloa - 0003, porn M6, B1-23-461 20500 R
m}mﬁw{}m b Offfoe: 17, Znd Moo, Bothar Bleem, 198, Lwa Mg, Mo 400 428 phia @2 _
SERE Segt Mes RN HNRTOSIOESS FHO BNEISAGANIND Cndn thED « DER INBDINAHIE FAD wwmemxa o
PR, INPOGILE » CITIEE. 14500 + APIEE TN
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Prwate i.imitﬁd

*

® Mmaagemem ertified Assets and l;,ia:hﬁms of ‘I‘élec@m Umlmakmg as on March 31, 2016;
-]

Vgluation report dated w“l'une;, 2 Iﬁ ;sﬂzmé by MR V%?mh nd Aswmms, Chamawﬁ Accountant;
amd

e Such i}ﬁiéﬁr inﬁzrmat:fm, dmmsmts dzzm,, m;xerts, dzs;ctmsmm and verbal & wmﬁan explanations *ﬁfmm

RCom as well a5 advisors for Scheme With RCon, puhim éummn wehsites, a5 were cunsidered refevant

for the i}m‘pﬁ}m of the Falrness Opinien

4. -i{zy }%’sacts E“mm The $cheme

Company tto RCam, the: Traasfﬂm Camparxy with affettt fxm z&pni 1, 2016, the Ap;minteei Date pursuant

‘to the Draft Scheme wnder Sections 391-394 of the Act. ‘The Draft Scheme wmﬂd need approval from the .

'§aﬁs&1ctwnai ﬁ%gh Cmrrt anid: oﬂw fegu{a:tﬁry authm‘ities as appiieaﬁle

41 We bave bwﬁ inﬁrrmad that it is proposed 1% &marge: the 'i?ia}mom Updsrmkmg of RYL, the M&fm o

42 Based on information prawcled by the management of the entities forming part of the’ Soheme and after

apalyzing the: Scheme we understand that singe the ’Ikamiﬁ:mr Company is a whelly owned subsidiary af

 the Transfetes. Ccmpaﬁy, the “Tranisfetee {L‘mpmy shall not be mqmred 1o issue any shares or pay any
mnsxdemtwu in the Transferor Compaiy and its sharcholders. The Scheme is intanided to transiee tiw
Transferred Uﬂé@ﬂakmg ﬁeam the whally owned suﬁszﬂmry to Hs holding campany and a!vzms nat involve
tmy mwemem of asam ot liabilifies to auy company sams,x,de the groenp,

43 The ratianai& for the ;’9‘(‘03303@(1 schems is as under:

' » Rszﬁmce Telocom Limited (Bil‘l} is a wholly owm@d subsidiary {W{)S) ﬁl' the C{)mpmy R’E‘L
holds Umﬂed fivense (LI} in 7 License Semce: Mea (LSA) namely, Assam, Bibar (mcgmimg
Jlmrkhan&}, Himachal Pradesh, Madhya Pradesh {inclading C:hhatlmgmh), Orlsea, Nmtb Fast

and West Bengal. RTL also Holds Unified Access Service License (UASL) in LSA of Kolkata.

UL end UASL are issued by mpaﬂmm of Teimmmzmmmm {i)OT} Minishry of -
" Conmmunication & IT, Government of India,

Reapgy Ot etual P, Sulte %&H A Ploas, 11, S Base Road, Kelkata « F0000, B0 h 5520006344, 23204610000 P 02522008543
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Pr vate Li miteé

o TILis demergmg 5 LA namely Bihar {maimimg Tharkhond), Hirachal Praciesh Maéhy& o
' ?radash {um}miing {,hhat’tmgaxh), Gnssa and West Eengal m!u{img nssets and labilities of -
'md Taiecam Undm;kag into the - Company 4 enﬁhfe samloss axgerieme to customers by

mm’lamng 3{5%121 AG FLTE Netwoxk mnumwanﬁ platfmm under single Hoense per L8Aas '_ L '_
well “as. f(}r wmplxanm of a;a;;lmabi@ R@gu}atmns, The Qfampmy will also. benefit in g

' mmmm&hm of syniorgies In operational process, Iﬁgzsuz:s ahgﬁment tﬁadmg o0 soonomies ef
sg:al& and ﬁnham:d austmner cxpcxience o

A4 e Salient foatives 0f the Draft f.Schema are as wader: '

'« Appointed date is 1st day of April, 2016 or s-'ueh other date as may be decided by the E«iigh o
Coutt, '

» f:fil'&;m% Date means the lust of the date on thh the certified copies of the Orders of High
Coust of Jodleature at Eiumbay under Sections 391 to 394 of the Act or ;,ofms;méhag a&ihar;iy
a8 per provislons of the Lﬁmp&mﬁs Agt, 2013, mct:mmng the Scherhe is filed with the -

'7 R@gisﬁar of Cmﬁpmies} Mahamshm at M&zm%)af §)y ihe 'I'i’ansferer ﬁampany and th& ;' :
Transteree Company, - :
¢ _'W;ﬂt e?l:‘est fromi the Appointed Date, the whole of the undertaking and ;ﬁm;::e:rtms, 5§ Heenses,
debts, ijﬁbﬂiﬁe&, duna:,, obligatlons, contracts, emﬁloy@as, etc, of the Telecom Undermkmg of

, | RTL shaii be ﬁemarg@é and vested in RCom wie. f effective date, :

. -RTL s wholly wmd subsidlary of Rﬁam E‘ﬁm‘ﬁ aqmty share capital of RTL is held b}
RCom {78.80%) and its wholly owned .sfubsld:azy, Reliance Infocomm Infrastructure Lm;ted ‘-
(“RIIL") (21.20%). RIIL Is alse & wholly owned s;}bfs;dwy of the Transferse Company, The
Scheme is intended to transfer the Telecom Undertaking fiom the wholly owned subsidiary to .~
ity ﬁci[ding gompany and does not involve anyd m{svemgm.cgf assets or Habilities to any company j. ‘
ouiside the group, Upon the Scheme bec«oén.ing effective, inter alia in recognition of the fact
that the Act probibits allotment of shares i}y & holding company fo is sui;siéiary ct}zx;pany, no -

T Offioe: ko Pozs, Suite 541, £ Pionr, Y141, Sarue Hose Rosd, Eofkate ~ 000, PO13LETR065RE, 213566120500 m@
Coompemte Cfies: Mabel Difice: £Y, 2od Flooy, Kot Bhavan, 198, 5 Fe Marg, Mumbal 400 020 pix 'a{;,”
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Pﬂvate Lzmsted -

I&Iencc,, RCom is not reqmmd to pa

ot msuing any shares or ﬁaymg any.wnmderaﬁen,'damﬂy or mchreatiy, fo mther the R'{‘L 0f

N ;ts %harehﬁidm*s
_ B _Exblmiargsfaiiﬁ Lié:«iﬁatians

'_ T %I Gurmpeﬂ is subjec: to the scape’ Hmatshum detailed heminaﬁsr 'ﬁae repott s to be read in totality, and not -
SR BRI g}ms, m cmg;ummm wkﬁ; the miw:mt dﬁcummﬁs rcxiemd o thamin,

f' : $2 in ﬁwz cmrrm of‘ the prs%c.nt ctemxs% W WD ;n'fwxdeé wit%: both wmwﬁ aod verbal infer'mafmn inciuéing ) -
©financiat dats. Our repért i bmsed on tho Snfomation futnished 1o us being Gorplete end aceurato fn all
merlat raspeas Wo iravra reife&i up(m ﬂw histmnal ﬂxiam&a}% ;fmti the Itxfmnatm and mpresm’tattms. :
_ﬁ_fm;g,lfzgd to-ug withont eanyh:g agt any audivor other 1sts to verhfy its accuracy with limited independent o
: appraiséi Also, we héwa‘heeﬁ given fo understand by ﬁw maagements of the companies that they have not
-owmitted any relevant and matmxﬁ f&cm Aacmﬁxug!y, we do not gsx;xmss any opinion or offer any foim Fit '
assurance regarding its aconracy and mmpiamrwss We aseume 1o mmnﬁib&i&ty whatsoaver for any erors i
341 the above information ﬁ:mis%md by t%m porpinies and their & mx_pmﬂn the present emmim '

5.3 We have not ;:a;zdus:wci auy independent valuatm or apmm& af any o fhe amts or Habithios of the
C cmnpaniasi ’

, 54 Our wgrk does not constitale an audit, dus diligence Gr ymﬁmﬁm of historical Linancials including the >
e warkmg resulte of the Compatiies or thiir business refemd 10 in ﬁxis report. Aeccmﬁngiy. wegreunableto
h andt de niot express an opinion on t}m fairness or acouracy of any financial mfmtm roferred 1 in ihis ,;}1 L
report.

et P s S e S e Sy s

oy
Fs

i

T

5.5 We express no opinion whatsoever and make no remmmendahm gt all o the companies umimi}rmg
decision to effect the proposed Scheme or as to how the Dwiders of equity sharm or secured or unseoured
creditors of the Compamas- should vote at thel rmpecﬂm meutings held in cemxectwn with the pmpnsad :

e By
Reg O ool Pl Subie S04, 4 Foor, 1141, Satml Bose ﬁsa&d, gy - FOUR, E‘Q} Bty Lt 0y i;!,gmgggg@% sl
fnspornte O Mwm;{)ﬁ“w Y7, nd Flow, Koot Bcivan, 198, 2. Tids Mg, Musbad 400 030 piREOE A 222
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© proposed Sc:h&me, We also Xpress 1o; opinidy "andﬁac}cxmi' ::ggiiy acept no mpansshikiy or a5 to the prxces
- at: whwh t&}a mwt}r sharas of Rlom witt fra:i_ E‘Qﬂﬁw; the-a annuuncam@nt of the pmposed Boheme or a8
© fothe finatiolat yez“fomaanm of Rcem faiiewﬁ:g the mnsumatmn of the prﬁpese& Bcheine.

e

5 6 O txginion is not, ﬁm‘ should it i)a cmastru@cl as ol opining @r c:iﬁ:fymg the compliance of the pm;me&
' trmmf‘er with i:hﬁ pmvwims of any law fm:inémg cam;sanies, m@m‘ and capital market related laws or.as
' -fagwds amy iegai 4mph¢aﬁ@m m' Issues: aa:ismg therson..
57 'Na izwmﬁgatm mfﬁ}e %mpm%&s clairi m the title of 333@% or mpeﬁy ewmd by the« mmpan ios s haen
| ‘made for ﬁ:xss pw;wsa of ti:u& i‘aﬁm&ss wpinion, Witk mgard to fhe cmpamgs a‘iaﬁim wo have refied saisaly on
rem@nﬁabm whether vmﬁaﬁ or ﬂtﬁaﬂrwxse mada, by ﬂm managemam tous fer purpesa of this repott,

: 58 Our analysis and msu‘i;s are dlso @mﬁc to the date- ef‘ this mpm'i An exercise of this vature invulves

mnmwation of varmus factuz&s. This repost is tssued on the unémsianding that the companies have drawn
pur attention to 3111 the m&ﬁ:&z‘s, wh;csh they are awarg of wmeming ﬁws fneial p;;smcn of the Comyames,
:ﬁmr buxin&sm, and-any ofhier m&mr wﬁwh wmay have an un;m% oit our opinion for tha pmposed merger,
mﬁuﬂmg any slenificant cha;;gess thai ittaw tafen place or a:m itkai}l to take place in the Finanoial position of -

- fhe ﬁampamas ot their bustnessis: subseqmm’ io the pmpwmi A;:pa)mied Date for the pmpasaé Scheras, We

: :haw m raspogmbiiﬂy fo wpdam this Toport for events and cirgumstances mrﬁz&g after the date of this
“report. We assume no waptmsibﬂity for updating or revis;ng our vgmmm basaé oit CirpnmSlances or Bvents
'Q_ec_a;_;mng afiorthe date hereof.

*“* .- 59 'This repert has been assumi f@r the sole purpose fo fwﬂiﬁaﬁ&ﬁza {fompany 1o comg!y with the sald Pata. 8(b)
of the Ciw&im* ami ft shali not be va‘ﬁd for sy other pmpe%

o 6  Opinion & Conclusion : , k -

6.4 With refc@ﬂcg 10 above and based on Information provided by the management of the emities forming part
of the Scheme and after analyzing the Drafi Scheme, we understand that the present Scheme-hus been
Jotendedt to demerge the Telecom Undértaking of the Transferor Company to the Transferse Corppg

s e s Plozs, ke 40, 4% Floss, 111, Saant Thosp Rore, Kolloabe - T00000, ¥ 91332780654, %Mmﬁm *;?”- b
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62 Allthe assets and lxabilltm of the 'E‘eiewm ﬁnder[akmg shaH be transfermd at book value. There will be o
cash cenméeramn or issuance of shams Mso, pmpased demea'ger of 'I‘elecom Undermking is from wholly -
owned suhsidmty 1. its. hniding, mmpany and ﬁn@s 1ot m\fotve any movement of assels or Nabilities to any

emnpzmy outside tho ErOUp. - L

63  Since the Transforor Company s & wholly owned sn‘l:;sxdiary m? the: ﬁanatame Company, as stated above,
‘there is no chiange b the: promoter and pubiic shmmidmg pattem of the public fisted Conipany f.e. RCora,
64 Inlight of the forgoing and subject fo the cavets ay detalled haféinbﬁfm, we a3 1 Merghat Barkor horsby
 vertify that, in our opinion the pi?épﬁﬁ@d_ demerger of Telecom. iﬁﬂ&cﬁﬁﬂ{ing of RTL mto RCom ss per the
&zﬁm is fabr and feasonable s the fnierest of shareholders of RCom is not prejudicially affected.

JEYARUMAR S,

Chisf Operating Officer .
For Datmia Securities Private Limitd M8 o
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