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STATE BANK OF INDIA

All domestic & foreign lenders as per PFSBU/Team-7/R Com/1395
Attendance Sheet dated 07.09.2017

Dear Sirs,

Borrower(s) : Reliance Communications Ltd (Rcom), Reliance telecom limited (RTL) &
Reliance Infratel Ltd. (RITL)

Subject : Minutes of 4™ Joint Lender’s Forum (JLF) meeting held on 23.08.2017 at
State Bank of India, CAG Branch, Ballard Estate, Fort, Mumbai

With reference to captioned borrowers, we enclose herewith Minutes of 4th Joint Lender’s
Forum (JLF) meeting held on 23.08.2017 at State Bank of India, CAG Branch, Ballard Estate,
Fort, Mumbai for your information and record.

Yours faithfully,

Syamprasad Ankala
(Asst. General Manager)

Encl. a. a.
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Meeting minutes of the Joint Lenders Forum (JLF) for Reliance Communications
Limited (RCOM), Reliance Telecom Limited (RTL) Reliance Infra Tel Limited (RITL)
Place : State Bank of India, CAG Branch, Ballard Estate, Fort, Mumbai

Date : 23.08.2017 Time: 3.00 pm

Shri A, Panda, DGM, SBI-PFSBU welcomed all the members to the Joint lenders meeting
of RCOM, RTL, & RITL. The agenda of the meeting was:
Approval for Sale of properties housing Media Convergence Nodes (MCN) to Reliance

Jio, and Rs. 125 Crores from the sale proceeds shall be used towards making payment to
Ericsson

All the lenders confirmed that minutes of JLF meeting dated 23.06.2017 were received
however minutes of Core Committee meetings of Reliance Communications Limited
(Standalone), Reliance Telecom Limited (RTL) and Reliance Infratel Limited (RITL) were not
received. State Bank of India (SBI), being the convenor of the JLF and Core Committee
member confirmed that minutes were circulated only to members of Core Committee.
But for better flow of information, henceforth the minutes of all Core Committee

meetings will also be circulated to all the members of JLF

a) Sale of MCN property to Reliance Jio for making payment to Ericsson

i. The company informed the JLF that RCOM/RTL owes ~Rs. 1,180 Crores to
Ericsson for its network managed services. The company responded that the
Ericsson dues were pending for about 20 months and Ericsson could disrupt
services which is critical for operations of the company in case of RCOM/RTL fail
to make the payment to Ericsson.

ii.  With reference to the Core Committee meeting held on 5" of August 2017, the
Core Committee recommended the JLF to take the final decision on sale of MCN
properties to Reliance Jio for repayment of Ericsson subject to
e Opening of TRAs for RCOM, RITL & RTL
e LLC to share the waterfall mechanism with members of JLF

iii.  Lenders of JLF enquired about the valuation for which company responded that
based on the advice of the Core Committee, it had shared the detailed valuation
reports of 17 properties (including 2 office space) by HDFC Realty with all the
members of JLF and physical copies were shown to the members of the Care

Committee during the last Core Committee meeting of RCOM and RTL held on

5" of August 2017. However, as some of the lenders have not received the
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details, the company has been asked to send the valuations reports to all the
lenders. The Company has also been asked to ensure that all information is
shared with all lenders including foreign currency lenders.
iv.  In the Lenders’ only session, the following points were discussed
e SBI, as a JLF convenor and a member of Core Committee of RCOM and RTL
reiterated the information about the MCN valuation. As per the HDFC Realty,
the current valuation of all the 17 properties is approximately ~Rs.111 Crores
as against the book value of ~Rs, 73 Crores. However, as per the arrangement
with Reliance Jio, the company is expected to receive ~Rs. 140 Crores from
sale of properties housing MCN
» Further, SBI also informed that they have received communication from both
the company and Ericsson regarding the nature of outstanding dues of
Ericsson and why it is critical to make the payment of Rs. 125 Crores
immediately from proceeds of sale of properties housing MCN. SBI has
decided to put forth few conditions to® Ericsson before the release of
proceedings of sale of properties housing MCN and is willing to accept the
recommendations from JLF on following conditions:
(1) Ericsson to guarantee continuity of services without any plan for the
balance overdue payments
(2) Balance overdue will be paid only after surplus cash built up in the TRA as
permitted by JLF
(3) Ericsson will not approach NCLT or file for liquidation under IBC
(4) RCOM operations will not come under Ericsson global policy of
restructuring as quoted in media reports
(5) Proceedings from the sale of properties housing MCN will go through SBI's
TRA.
(6) 25% of the dues of April and May (~Rs. 125 Crores) will be paid upfront
< and the rest will be paid only after operationalizing of all TRAs
e As the JLF was called in a very short notice, majority of the members were not
having the required mandate to participate in the voting. However,
considering the urgency of the matter voting was undertaken for issuance of
NOC to the company. Since the motion for Approval for Sale of properties
housing Media Convergence Nodes (MCN) to Reliance Jio, failed in the

absence of requisite majority of 60%, members present & voting; it was
decided by the JLF that the voting for sale of properties housing MCN should

be taken in next JLF's meeting. Further, the company was informed to share all
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the relevant data regarding sale of properties to Rlio immediately to all the
members of JLF for getting the required mandate from their sanctioning
authorities.

b) Other discussions

i.  Lenders enquired about the status of TRA, the waterfall mechanism and whether
TRA is for any specific loan facility. The company confirmed the lenders that TRAs
for all the three companies i.e. RCOM, RTL and RITL have been opened with SBI.
SBI confirmed that as per the Core Committee meeting dated 5" August 2017,
the details of TRA and waterfall agreement from LLC have been circulated to- all
the lenders of JLF for their recommendations. The closure/response date for the
same was decided and informed to the lenders as 9" August 2017. All the
recommendations from the lenders of JLF for the said agreements have been
incorporated.

ii. The company informed the lenders about the NCLT process wherein the petitions
for the merger of RCOM wireless business with Aircel and sale of tower assets to
Brookfield have been admitted (refer to order received on 14" August 2017). The
final order is expected to be delivered on 13" September 2017. Further the
company informed the lenders that the company will share the business plan of
new merged entity, the business plan of rest of RCOM and the utilization plan of
proceeds from the tower sale for lenders' approval.

ii. Lenders enquired the reason for company opening an account in Axis bank
suddenly. The company responded that it will come back and share the reason in
due course of time.

iv.  The Lenders also enquired about the status of creation of charge on telecom
licenses in favour of the Lenders. The company responded that it has approached
TRAI for second tranche of the security creation for all the Lenders.

v.  The Lenders asked about the status of SDR. SBI being the Convenor informed the
JLF that EY has been appointed as the Lenders Market & Technical Consultant
(LMTC) to prepare Lenders Base Case (LBC). The preliminary draft report on the
new merged entity has been shared with SBI and the company today i.e. 23"
August 2017 with an assumption of sharing of revenue @ 64: 36 with RJIIO &
merged entity respectively. As on date company (RCOM) yet to sign 4G ICR (Intra
Circle Roaming) contract with RJIO. The preliminary draft report for rest of RCOM
business plan from LMTC is expected in 1 weeks' time,

The meeting ended with vote-of-thanks.

w
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JOINT LENDER’S FORUM (JLF} MEETING: RELIANCE COMMUNICATIGNS 17D (RCON!}, RELIANCE TELECOM LIMITED (RTL), RELIANCE INFRATEL LTD. (RITL)
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