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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
implies or requires, or unless otherwise specified, shall have the meaning as assigned below. References to any
legislation, act, statutes, rules, regulations, guidelines, circulars, notifications, clarifications, directions and
policies will, unless the context otherwise requires, be deemed to include all amendments, supplements, re-
enactments, modifications and replacements notified thereto, as of the date of this Draft Red Herring Prospectus,
and any reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations,

the SCRA, the SEBI Act, the Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing,

terms in “Objects of the Offer”, “Basis for Offer Price”, “Statement of Special

Tax Benefits”, “Industry Overview”, Key Regulations and Policies”, “History and Certain Corporate Matters”,

LT

“Financial Information”,

Outstanding Litigation and Other Material Developments”, “Government and Other

Approvals” and “Main Provisions of the Articles of Association”, on pages 96, 98, 105, 112, 199, 208, 252, 376,
397 and 450, respectively, will have the meaning ascribed to such terms in those respective sections.

General Terms

Term

Description

our Company” or “the

Company” or “Hexacom”

Bharti Hexacom Limited, a company incorporated under the Companies Act, 1956 and
having its Registered Office at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj,
Phase 11, New Delhi 110 070, India.

173 CLINTS

we”,

us” or “our”

Unless the context otherwise indicates or implies, refers to our Company.

Company and Selling Shareholder related terms

Term

Description

“Airtel”

Bharti Airtel Limited

“Articles” or “Articles of

Association” or “AoA”

The articles of association of our Company, as amended.

“Audit Committee”

The audit committee of our Board constituted in accordance with the Companies Act,
2013, and the SEBI Listing Regulations and as described in “Our Management —
Committees of our Board — Audit Committee” on page 222.

“Board” or “Board of | The board of directors of our Company, as described in “Our Management” on page
Directors” 215.
“Chairperson” The chairperson of our Company, being Jagdish Saksena Deepak.

Responsibility Committee” or
“CSR Committee”

“Chief Executive Officer” or | The chief executive officer of our Company, being Marut Dilawari.

“CEO”

“Chief Financial Officer” or | The chief financial officer of our Company, being Akhil Garg.

“CFO”

“Company  Secretary  and | The company secretary and compliance officer of our Company, being Richa Gupta

Compliance Officer” Rohatgi.

“Corporate Office” The corporate office of our Company situated at Bharti Crescent, 1, Nelson Mandela
Road, Vasant Kunj, Phase 11, New Delhi 110 070, India.

“Corporate ~ Promoter”  or | The Promoter of our Company, namely, Bharti Airtel Limited. For further details, see

“Promoter” “Our Promoter and Promoter Group” on page 232.

“Corporate Social | The corporate social responsibility committee of our Board constituted in accordance

with the Companies Act, 2013 as described in “Our Management — Committees of our
Board — Corporate Social Responsibility Committee” on page 227.

“CRISIL” CRISIL Market Intelligence & Analytics, a division of CRISIL Limited.

“CRISIL Report” Report titled “Assessment of telecom industry in India” dated January 2024, issued by
CRISIL which has been exclusively commissioned and paid for by us in connection with
the Offer.

“Director(s)” Director(s) on the board of our Company, as appointed from time to time.

“Equity Shares” Equity shares of face value of X 5 each of our Company.

“Group Companies”

Our group companies identified in accordance with SEBI ICDR Regulations,
whereunder the term ‘group company’ includes (i) companies (other than our corporate




Term

Description

Promoter) with which there were related party transactions during the six months period
ended September 30, 2023 and September 30, 2022 and the Financial Years ended
March 31, 2023, March 31, 2022 and March 31, 2021 in accordance with Ind AS 24,
and (ii) any other companies as considered material by our Board, as disclosed in section
“Our Group Companies” on page 245.

“Independent Directors”

A non-executive, independent Director appointed as per the Companies Act, 2013 and
the SEBI Listing Regulations. For further details of our Independent Directors, see “Our
Management” on page 215.

“KMP” or “Key Managerial
Personnel”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, which includes key managerial personnel in terms of the Companies
Act, 2013, as disclosed in “Our Management” on page 215.

“Materiality Policy”

The materiality policy of our Company adopted pursuant to a resolution of our Board
dated January 17, 2024 for the identification of material (a) outstanding litigation
proceedings; (b) group companies; and (c) creditors, pursuant to the requirements of the
SEBI ICDR Regulations and for the purposes of disclosure in this Draft Red Herring
Prospectus.

“Memorandum” or
“Memorandum of Association”
or “MoA”

The memorandum of association of our Company, as amended.

“Nomination and Remuneration
Committee”

The nomination and remuneration committee of our Board constituted in accordance
with the Companies Act, 2013, the SEBI Listing Regulations, and as described in “Our
Management — Committees of our Board — Nomination and Remuneration Committee”
on page 225.

“Non-Executive Director(s)”

A Director, not being an Executive Director. For further details, see “Our Management
— Our Board” on page 215.

“Promoter Group”

Such entities which constitute the promoter group of our Company pursuant to
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For further details, see “Our
Promoter and Promoter Group” on page 232.

“Registered Office”

The registered office of our Company situated at Bharti Crescent, 1, Nelson Mandela
Road, Vasant Kunj, Phase Il, New Delhi 110 070, India.

“Registrar of Companies” or
“RoC™

Registrar of Companies, Delhi and Haryana at New Delhi.

Restated financial information of our Company, for the six months period ended
September 30, 2023 and September 30, 2022 and for the Financial Years ended March
31, 2023, 2022 and 2021, prepared in terms of the requirements of Section 26 of Part |
of Chapter Ill of the Companies Act, 2013, the SEBI ICDR Regulations; and the
guidance note on reports in company prospectuses (revised 2019) issued by the Institute
of Chartered Accountants of India, as amended from time to time, comprising the
restated statement of assets and liabilities as at September 30, 2023 and September 30,
2022 and as at March 31, 2023, 2022 and 2021, the restated statements of profit and loss
(including other comprehensive income), the restated statement of changes in equity and
the restated statement of cash flows for the six months period ended September 30, 2023
and September 30, 2022 and for the Financial Years ended March 31, 2023, 2022 and
2021, the summary statement of material accounting policies, and other explanatory
information.

The risk management committee constituted in accordance with the SEBI Listing
Regulations and as described in, “Our Management — Committees of our Board — Risk
Management Committee” on page 228.

“Restated Financial
Information”

“Risk Management
Committee”

“Selling Shareholder”

Telecommunications Consultants India Limited.

“Senior Management”

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations, as disclosed in “Our Management” on page 215.

“SHA” Shareholders’ agreement dated August 30, 2004, read together with the addendum dated
October 7, 2004 entered into amongst TCIL and our Promoter, as amended by the
amendment agreement dated January 19, 2024.

“Shareholder(s)” The holders of Equity Shares our Company, from time to time.

“Stakeholders’ Relationship | The stakeholders’ relationship committee constituted in accordance with the Companies

Committee” Act, 2013 and the SEBI Listing Regulations, and as described in, “Our Management —
Committees of our Board — Stakeholders’ Relationship Committee” on page 226.

“Statutory Auditor” The current statutory auditor of our Company, being Deloitte Haskins and Sells LLP,
Chartered Accountants.

“TCIL” Telecommunications Consultants India Limited.




Offer Related Terms

Term Description

“Abridged Prospectus” A memorandum containing such salient features of a prospectus as may be specified by
the SEBI in this regard.

“Acknowledgement Slip” The slip or document issued by relevant Designated Intermediary(ies) to a Bidder as
proof of registration of the Bid cum Application Form.

“Allotment Advice” A note or advice or intimation of Allotment, sent to all the Bidders who have made Bids
for the Equity Shares after approval of the Basis of Allotment by the Designated Stock
Exchange.

“Allotment”, “Allot” or | Unless the context otherwise requires, the transfer of Offered Shares pursuant to the

“Allotted” Offer for Sale to the successful Bidders.

“Allottee” A successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor(s)”

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus and who has Bid for an amount of at least 100.00 million.

“Anchor Investor Allocation
Price”

The price at which Equity Shares will be allocated to Anchor Investors on the Anchor
Investor Bidding Date in terms of the Red Herring Prospectus and the Prospectus, which
will be decided by our Company, in consultation with the BRLMs.

“Anchor Investor Application
Form”

Form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will
be considered as an application for Allotment in terms of the Red Herring Prospectus
and the Prospectus.

“Anchor
Date”

Investor  Bidding

The day, being one Working Day prior to the Bid/Offer Opening Date, on which Bids
by Anchor Investors shall be submitted, prior to and after which the Book Running Lead
Managers will not accept any Bids from Anchor Investors, and allocation to Anchor
Investors shall be completed.

“Anchor Investor Offer Price”

The final price at which the Equity Shares will be Allotted to Anchor Investors in terms
of the Red Herring Prospectus and the Prospectus, which price will be equal to or higher
than the Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price
will be decided by our Company, in consultation with the BRLMs.

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), the Anchor Investor Bidding Date, and in the event
the Anchor Investor Allocation Price is lower than the Anchor Investor Offer Price, not
later than two Working Days after the Bid/ Offer Closing Date

“Anchor Investor Portion”

Up to 60% of the QIB Portion, which may be allocated by our Company, in consultation
with the BRLMs, to Anchor Investors on a discretionary basis in accordance with the
SEBI ICDR Regulations, out of which one third shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations.

“Application  Supported by
Blocked Amount” or “ASBA”

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorising the relevant SCSB to block the Bid Amount in the relevant ASBA
Account and will include applications made by UPI Bidders where the Bid Amount will
be blocked upon acceptance of UPI Mandate Request by UPI Bidders.

“ASBA Account” A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the
relevant ASBA Form and includes the account of a UPI Bidder linked to a UPI ID which
is blocked upon acceptance of a UPI Mandate Request made by the UPI Bidder.

“ASBA Bidder” All Bidders except Anchor Investors.

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders, to submit
Bids through the ASBA process, which will be considered as the application for
Allotment in terms of the Red Herring Prospectus and the Prospectus.

“Banker(s) to the Offer” Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account
Bank(s) and the Sponsor Bank(s).

“Bid(s)” Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant

to submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of the Anchor Investor Application Form, to subscribe
to or purchase the Equity Shares at a price within the Price Band, including all revisions
and modifications thereto in accordance with the SEBI ICDR Regulations and in terms
of the Red Herring Prospectus and the relevant Bid cum Application Form. The term
“Bidding” shall be construed accordingly.

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, as described in “Offer Procedure” on page 428.

“Bid Amount”

The highest value of optional Bids indicated in the Bid cum Application Form and, in
the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number of
Equity Shares Bid for by such RIBs and mentioned in the Bid cum Application Form
and payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the
case may be, upon submission of the Bid.




Term

Description

Il

“Bid cum Application Form’

Anchor Investor Application Form or the ASBA Form, as the context requires.

“Bid Lot”

[e] Equity Shares and in multiples of [®] Equity Shares thereafter.

“Bid/Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being [e], which shall be
published in all editions of [e] (a widely circulated English daily national newspaper)
and all editions of [e] (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of New Delhi, where our Registered Office is located), each
with wide circulation.

In case of any revisions, the extended Bid/ Offer Closing Date will be widely
disseminated by notification to the Stock Exchanges, by issuing a public notice, and also
by indicating the change on the websites of the Book Running Lead Managers and at
the terminals of the Syndicate Members and by intimation to the Designated
Intermediaries and the Sponsor Bank, which shall also be notified in an advertisement
in the same newspapers in which the Bid/Offer Opening Date was published, as required
under the SEBI ICDR Regulations.

Our Company, in consultation with the Book Running Lead Managers, may consider
closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing
Date in accordance with the SEBI ICDR Regulations.

“Bid/Offer Opening Date”

Except in relation to Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids for the Offer, which shall also be
notified in all [®] editions of [e] (a widely circulated English national daily newspaper),
[e] editions of [e] (a widely circulated Hindi national daily newspaper) (Hindi also
being the regional language of New Delhi where our registered office is located).

“Bid/Offer Period”

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date
and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders (excluding Anchor Investors) can submit their Bids, including any revisions
thereto, in accordance with the SEBI ICDR Regulations and in terms of the Red Herring
Prospectus. Provided that the Bidding shall be kept open for a minimum of three
Working Days for all categories of Bidders, other than Anchor Investors.

Our Company may, in consultation with the BRLMs, consider closing the Bid/Offer
Period for the QIB Category one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations. The Bid/Offer Period will comprise
Working Days only.

In cases of force majeure, banking strike or similar circumstances, our Company may,
for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of
three Working Days, subject to the Bid/Offer Period not exceeding ten Working Days.

“Bidder”

Any investor who makes a Bid pursuant to the terms of the Red Herring Prospectus and
the Bid cum Application Form, and unless otherwise stated or implied, includes an
Anchor Investor.

“Bidding Centres”

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres
for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs.

“Book Building Process”

The book building process, as described in Part A, Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer will be made.

“Book Running Lead

Managers” or “BRLMs”

The book running lead managers to the Offer, namely SBI Capital Markets Limited,
Axis Capital Limited, BOB Capital Markets Limited, ICICI Securities Limited and I1FL
Securities Limited.

“Broker Centre”

Broker centres notified by the Registered Broker where ASBA Bidders can submit the
ASBA Forms to a Registered Broker. The details of such Broker Centres, along with the
names and the contact details of the Registered Brokers are available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com),and
updated from time to time.

“CAN” or “Confirmation of
Allocation Note”

The note or advice or intimation of allocation of the Equity Shares to be sent to Anchor
Investors who have been allocated Equity Shares on / after the Anchor Investor Bidding
Date.

“Cap Price”

The higher end of the Price Band, i.e.,  [®] per Equity Share, above which the Offer
Price and the Anchor Investor Offer Price will not be finalised and above which no Bids
will be accepted, including any revisions thereof. The Cap Price shall be at least 105%
of the Floor Price and less than or equal to 120% of the Floor Price.

“Cash Escrow and Sponsor

Agreement to be entered into and amongst our Company, the Selling Shareholder, the
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Description

Bank Agreement”

Registrar to the Offer, the Book Running Lead Managers, the Syndicate Members, the
Escrow Collection Bank(s), Public Offer Bank(s), Sponsor Bank(s) and Refund Bank(s)
in accordance with UPI Circulars, for inter alia, the appointment of the Sponsor Bank
in accordance, for the collection of the Bid Amounts from Anchor Investors, transfer of
funds to the Public Offer Account and where applicable, refunds of the amounts
collected from Bidders, on the terms and conditions thereof.

“Circular on Streamlining of
Public Issues”/ “UPI Circular”

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021, SEBI
circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular
no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular
with circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to the
extent that such circulars pertain to the UPI Mechanism), SEBI master circular with
circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI
circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, and any
subsequent circulars or notifications issued by SEBI in this regard, along with the
circulars issued by the Stock Exchanges in this regard, including the circular issued by
the NSE having reference no. 25/2022 dated August 3, 2022, and the circular issued by
BSE having reference no. 20220803-40 dated August 3, 2022 and any subsequent
circulars or notifications issued by SEBI or Stock Exchanges in this regard.

“Client ID” Client identification number maintained with one of the Depositories in relation to the
demat account.
“Collecting Depository | A depository participant as defined under the Depositories Act, 1996 registered with

Participant” or “CDP”

SEBI and who is eligible to procure Bids from relevant Bidders at the Designated CDP
Locations in terms of the SEBI RTA Master Circular, and the UPI Circulars issued by
SEBI, as per the list available on the websites of BSE and NSE, as updated from time to
time.

“Cut-off Price”

Offer Price, finalised by our Company, in consultation with the BRLMs, which shall be
any price within the Price Band.

Only RIBs Bidding in the Retail Portion are entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at the
Cut-off Price.

“Demographic Details”

Details of the Bidders including the Bidder’s address, name of the Bidder’s father/
husband, investor status, occupation, bank account details and UPI 1D, where applicable.

“Designated Branches”

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders,
a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time.

“Designated CDP Locations”

Such centres of the CDPs where ASBA Bidders can submit the ASBA Formes, a list of
which, along with names and contact details of the Collecting Depository Participants
eligible to accept ASBA Forms are available on the websites of the respective Stock
Exchanges (www.bseindia.com and www.nseindia.com), and updated from time to
time.

“Designated Date”

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow
Account(s) to the Public Offer Account(s) or the Refund Account(s), as appropriate, and
the relevant amounts blocked in the ASBA Accounts, as the case may be, and/or the
instructions are issued to the SCSBs (in case of UPI Bidders, instruction issued through
the Sponsor Bank) for the transfer of amounts blocked by the SCSBs in the ASBA
Accounts to the Public Offer Account(s) and/ or are unblocked, as applicable, as the case
may be, in terms of the Red Herring Prospectus and the Prospectus after finalization of
the Basis of Allotment in consultation with the Designated Stock Exchange, following
which the Board of Directors may Allot Equity Shares to successful Bidders in the Offer.

“Designated Intermediaries”

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than
in relation to RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs,
who are authorised to collect Bid cum Application Forms from the relevant Bidders, in
relation to the Offer.
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In relation to ASBA Forms submitted by RIBs (not using the UPI mechanism) by
authorising an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by such UPI Bidder, Designated
Intermediaries shall mean Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs,
SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using
the UPI mechanism), Designated Intermediaries shall mean Syndicate, sub-Syndicate/
agents, SCSBs, Registered Brokers, the CDPs and RTAs.

“Designated RTA Locations”

Such centres of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAS,
a list of which, along with names and contact details of the RTAs eligible to accept
ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com), and updated from time to time.

“Designated SCSB Branches”

Such branches of the SCSBs which shall collect ASBA Forms, a list of which is
available on the website of SEBI at
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and
updated from time to time, and at such other websites as may be prescribed by SEBI
from time to time.

“Designated Stock Exchange”

[o]

“Draft Red Herring Prospectus”
or “DRHP”

This draft red herring prospectus dated January 19, 2024, filed with SEBI and Stock
Exchanges and issued in accordance with the SEBI ICDR Regulations, which does not
contain complete particulars of the Offer, including the price at which the Equity Shares
are Offered and the size of the Offer, and includes any addenda or corrigenda thereto.

“Eligible FPIs” FPIs that are eligible to participate in the Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices and in relation to whom the Bid cum
Application Form and the Red Herring Prospectus constitutes an invitation to purchase
the Equity Shares offered thereby.

“Eligible NRIs” NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, from

jurisdictions outside India where it is not unlawful to make an offer or invitation under
the Offer and in relation to whom the Bid cum Application Form and the Red Herring
Prospectus will constitute an invitation to purchase the Equity Shares.

“Escrow Account(s)”

The ‘no-lien” and ‘non-interest bearing’ account(s) opened with the Escrow Collection
Bank(s) and in whose favour Anchor Investors will transfer money through direct credit/
NEFT/ RTGS/NACH in respect of Bid Amounts when submitting a Bid.

“Escrow Collection Bank(s)”

The banks which are clearing members and registered with SEBI as bankers to an issue
under the BTI Regulations, and with whom the Escrow Account(s) will be opened, in
this case being [e].

“First Bidder” or “Sole Bidder”

The Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first holder
of the beneficiary account held in joint names.

“Floor Price”

The lower end of the Price Band, i.e., T [®] subject to any revision(s) thereto, at or above
which the Offer Price and the Anchor Investor Offer Price will be finalized and below
which no Bids, will be accepted and which shall not be less than the face value of the
Equity Shares.

“Fraudulent Borrower”

A company or person, as the case may be, categorised as a fraudulent borrower by any
bank or financial institution (as defined under the Companies Act, 2013) or consortium
thereof, in accordance with the guidelines on fraudulent borrowers issued by the RBI
and as defined under Regulation 2(1)(l1l) of the SEBI ICDR Regulations.

“Fugitive Economic Offender”

An individual who is declared a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018.

“General Information
Document” or “GID”

The general information document for investing in public issues, prepared and issued by
SEBI, in accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37
dated March 17, 2020 and the UPI Circulars, as amended from time to time. The General
Information Document shall be available on the websites of the Stock Exchanges and
Book Running Lead Managers.

“Mutual Fund Portion”

Up to 5% of the Net QIB Portion, or [e®] Equity Shares, which shall be available for
allocation to Mutual Funds only, on a proportionate basis, subject to valid Bids being
received at or above the Offer Price.

“Mutual Fund”

Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996.

“Net QIB Portion”

QIB Portion, less the number of Equity Shares allocated to the Anchor Investors.

“Non-Institutional Bidders” or

All Bidders, including FPIs other than individuals, corporate bodies and family
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“NIB(s)”

offices, registered with SEBI that are not QIBs (including Anchor Investors) or
Retail Individual Investors).

“Non-Institutional Portion”

The portion of the Offer being not more than 15% of the Offer, consisting of [e] Equity
Shares, which shall be available for allocation to Non-Institutional Bidders, subject to
valid Bids being received at or above the Offer Price, subject to the following and in
accordance with the SEBI ICDR Regulations:

(i) one-third of the portion available to Non-Institutional Bidders shall be reserved for
applicants with an application size of more than % 200,000 and up to % 1,000,000; and

(ii) two-third of the portion available to Non-Institutional Bidders shall be reserved for
applicants with application size of more than X 1,000,000.

Provided that the unsubscribed portion in either of the sub-categories specified in (i) and
(ii) above may be allocated to applicants in the other sub-category of Non-Institutional
Bidders, subject to valid Bids being received at or above the Offer Price.

“Non-Resident” or “NRI”

A person resident outside India, as defined under FEMA.

“Offer Agreement”

The agreement dated January 19, 2024 entered amongst our Company, the Selling
Shareholder and the Book Running Lead Managers, pursuant to the SEBI ICDR
Regulations, based on which certain arrangements are agreed to in relation to the Offer.

“Offer for Sale”

The offer for sale of up to 100,000,000 Equity Shares aggregating up to X [e] million by
the Selling Shareholder.

“Offer Price”

% [#] per Equity Share, being the final price within the Price Band at which the Equity
Shares will be Allotted to successful Bidders other than Anchor Investors. Equity Shares
will be Allotted to Anchor Investors at the Anchor Investor Offer Price in terms of the
Red Herring Prospectus. The Offer Price will be decided by our Company, in
consultation with the Book Running Lead Managers, in accordance with the Book
Building Process on the Pricing Date and in terms of the Red Herring Prospectus.

“Offer Proceeds”

The proceeds of the Offer for Sale which shall be available to the Selling Shareholder.
For further information about use of the Offer Proceeds, see “Objects of the Offer” on
page 96.

“Offer”

Initial public offering of up to 100,000,000 Equity Shares of face value of X 5 each of
our Company for cash at a price of X [®] per Equity Share aggregating up to X [®] million.
The Offer comprises an Offer for Sale of up to 100,000,000 Equity Shares aggregating
up to X [e] million by the Selling Shareholder.

“Offered Shares”

The Equity Shares being offered by the Selling Shareholder as part of the Offer for Sale
comprising an aggregate of up to 100,000,000 Equity Shares.

“Price Band”

Price band of a minimum price of X [®] per Equity Share (Floor Price) and the maximum
Price of X [®] per Equity Share (Cap Price) and includes revisions thereof, if any. The
Cap Price shall be at least 105% of the Floor Price and less than or equal to 120% of the
Floor Price.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company,
in consultation with the Book Running Lead Managers, and will be advertised in all [e]
editions of [e] (a widely circulated English national daily newspaper), [®] editions of
[@] (a widely circulated Hindi national daily newspaper, Hindi also being the regional
language of New Delhi where our Registered Office is located), each with wide
circulation, at least two Working Days prior to the Bid/Offer Opening Date, with the
relevant financial ratios calculated at the Floor Price and at the Cap Price and shall be
made available to the Stock Exchanges for the purpose of uploading on their respective
websites.

“Pricing Date”

The date on which our Company, in consultation with the Book Running Lead
Managers, will finalise the Offer Price.

“Prospectus”

The prospectus to be filed with the RoC, in accordance with the provisions of Sections
26 and 32 Companies Act, 2013 and the SEBI ICDR Regulations containing, amongst
other things, the Offer Price that is determined at the end of the Book Building Process,
the size of the Offer and certain other information, including any addenda or corrigenda
thereto.

“Public Offer Account Bank(s)”

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Public Offer Account(s) will be opened for the collection
of, in this case being [e].

“Public Offer Account(s)”

The ‘no-lien” and ‘non-interest bearing’ account to be opened in accordance with
Section 40(3) of the Companies Act, 2013, with the Public Offer Account Bank(s) to
receive money from the Escrow Account(s) and from the ASBA Accounts on the
Designated Date.
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“QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not less than 75%
of the Offer, consisting of [®] Equity Shares which shall be available for allocation to
QIBs, including the Anchor Investors on a proportionate basis, including the Anchor
Investor Portion (which allocation shall be on a discretionary basis, as determined by
our Company, in consultation with the Book Running Lead Managers, up to a limit of
60% of the QIB Portion) subject to valid Bids being received at or above the Offer Price
or Anchor Investor Offer Price (for Anchor Investors), as applicable.

“Qualified Institutional Buyers”
or “QIBs”

A qualified institutional buyer, as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations.

“Red Herring Prospectus” or
“RHP”

The red herring prospectus to be issued by our Company in accordance with Section 32
of the Companies Act, 2013 and the provisions of SEBI ICDR Regulations, which will
not have complete particulars of the price at which the Equity Shares will be offered and
the size of the Offer, including any addenda or corrigenda thereto. The red herring
prospectus will be filed with the RoC at least three Working Days before the Bid/ Offer
Opening Date and will become the Prospectus upon filing with the RoC on or after the
Pricing Date.

“Refund Account(s)” The ‘no-lien’ and ‘non-interest bearing’ account to be opened with the Refund Bank(s),
from which refunds, if any, of the whole or part, of the Bid Amount to the Anchor
Investors shall be made.

“Refund Bank(s)” The banks which are clearing members and registered with SEBI under the BTI
Regulations with whom the Refund Account(s) will be opened, in this case being [e].

“Registered Broker” Stock brokers registered with SEBI under the Securities and Exchange board of India

(Stock Brokers) Regulations, 1992 and the stock exchanges having nationwide terminals
other than the members of the Syndicate, and eligible to procure Bids in terms of the
circular No. CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars issued by
SEBI.

“Registrar Agreement”

The agreement dated January 19, 2024, entered into amongst our Company, the Selling
Shareholder and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer.

“Registrar and Share Transfer
Agents” or “RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations as per the lists available on the website of BSE and NSE,
and the UPI Circulars.

“Registrar” or “Registrar to the
Offer”

KFin Technologies Limited.

“Resident Indian”

A person resident in India, as defined under FEMA.

“Retail Individual Bidders” or
“RIB(S)”

Individual Bidders (including HUFs applying through their karta and Eligible NRIs and
does not include NRIs other than Eligible NRIs) who have Bid for the Equity Shares for
an amount not more than 200,000 in any of the Bidding options in the Offer.

“Retail Portion”

The portion of the Offer being not more than 10% of the Offer consisting of [®] Equity
Shares which shall be available for allocation to Retail Individual Bidders in accordance
with the SEBI ICDR Regulations, which shall not be less than the minimum Bid Lot,
subject to valid Bids being received at or above the Offer Price.

“Revision Form”

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their ASBA Form(s) or any previous Revision Form(s), as applicable.

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders Bidding in the Retail Portion can revise their Bids during the
Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date.

“Self  Certified  Syndicate
Bank(s)” or “SCSB(s)”

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than
using the UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid
=34 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=35, as applicable or such other website as may be prescribed by SEBI from time to
time; and (b) in relation to ASBA (using the UPI Mechanism), a list of which is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=40, or such other website as may be prescribed by SEBI from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid
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Description

=43, as updated from time to time.

“Share Escrow Agent”

Escrow agent appointed pursuant to the Share Escrow Agreement, namely [e].

“Share Escrow Agreement”

The agreement to be entered into amongst our Company, the Selling Shareholder, and
the Share Escrow Agent for deposit of the Equity Shares offered by the Selling
Shareholder in escrow.

“Specified Locations”

The Bidding centres where the Syndicate shall accept Bid cum Application Forms from
relevant Bidders, a list of which is available on the website of SEBI (www.sebi.gov.in),
and updated from time to time.

“Sponsor Banks”

The Bankers to the Offer registered with SEBI which are appointed by our Company to
act as conduit between the Stock Exchanges and the National Payments Corporation of
India in order to push the UPI Mandate Request in accordance with the UPI Mechanism
and carry out any other responsibilities in terms of the UPI Circulars, the Sponsor Banks
in this case being [e] and [e].

“Stock Exchange(s)”

Together, BSE Limited and National Stock Exchange of India Limited.

“Syndicate Agreement”

Agreement to be entered into among our Company, the Selling Shareholder, the Book
Running Lead Managers, and the Syndicate Members in relation to collection of Bid
cum Application Forms by the Syndicate.

“Syndicate Members”

Intermediaries (other than Book Running Lead Managers) registered with SEBI who are
permitted to accept bids, application and place orders with respect to the Offer and carry
out activities as an underwriter namely, [®].

“Syndicate” or “members of the
Syndicate”

Together, the Book Running Lead Managers and the Syndicate Members.

“Systemically Important Non-
Banking Financial Company”
or “NBFC-SI”

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations.

“Underwriters”

[o]

“Underwriting Agreement”

The agreement to be entered into amongst the Underwriters, the Selling Shareholder and
our Company on or after the Pricing Date, but prior to filing of the Prospectus.

“UPI Bidders”

Collectively, individual Bidders applying as Retail Individual Bidders in the Retail
Portion and individual Bidders applying as Non-Institutional Bidders with a Bid Amount
of up to X 500,000 in the Non-Institutional Portion by using the UPI Mechanism.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5,
2022, all individual investors applying in public issues where the application amount is
up to X 500,000 shall use UPI and shall provide their UPI ID in the bid-cum-application
form submitted with: (i) a syndicate member, (ii) a stock broker registered with a
recognized stock exchange (whose name is mentioned on the website of the stock
exchange as eligible for such activity), (iii) a depository participant (whose name is
mentioned on the website of the stock exchange as eligible for such activity), and (iv) a
registrar to an issue and share transfer agent (whose name is mentioned on the website
of the stock exchange as eligible for such activity).

“UPI ID”

ID created on UPI for single-window mobile payment system developed by the NPCI.

“UPI Mandate Request”

A request (intimating the UPI Bidder by way of a notification on the UPI application
and by way of an SMS directing the UPI Bidder to such UPI application) to the UPI
Bidder initiated by the Sponsor Bank to authorize blocking of funds in the relevant
ASBA Account through the UPI application equivalent to Bid Amount and subsequent
debit of funds in case of Allotment.

In accordance with the applicable UPI Circulars, UPI Bidders Bidding may apply
through the SCSBs and mobile applications whose names appears on the website of the
SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=43) respectively, as updated from time to time.

“UPI Mechanism”

The mechanism that may be used by a UPI Bidder to make a Bid in the Offer in
accordance with the UPI Circulars.

“UPI PIN”

Password to authenticate UPI transaction.

“UPI”

Unified Payments Interface, which is an instant payment mechanism developed by
NPCI.

“Wilful Defaulter”

A wilful defaulter, as defined under the SEBI ICDR Regulations.

“Working Day”

All days, on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
“Working Day” shall mean all days except Saturday, Sunday and public holidays on
which commercial banks in Mumbai are open for business and (c) the time period




Term

Description

between the Bid/Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays in India, as per the circular issued by SEBI from time to
time.

Technical/Industry Related Terms or Abbreviations

Term Description

“AGR” Adjusted gross revenue.

“Al/ ML” Artificial intelligence and machine learning.

“ARPU” Average revenue per user.

“A-SON” Airtel Self Optimization Network.

“Asset turnover” Operating income, divided by gross block.

“Blended ARPU” Sum for quarterly gross revenue for four quarters reported by TRAI, divided by average
TRAI reported wireless customers of the starting and ending quarter, divided by number
of months.

“BTS” Base transceiver station.

“BWA” Broadband Wireless Access.

“CAD” Current account deficit.

“CMS” Telecom customer market share, calculated as the total subscriber base of the operator
as of exit quarter, divided by total telecom subscribers as of exit quarter.

“COAI” Cellular Operators Association of India.

“CPI” Consumer price index.

“CsO” Central Statistics Office.

“Data customers share”

Number of internet users, divided by total telecom subscribers.

“Data usage per customer per
month”

Total GBs on network, divided by reported data customers as of exit quarter of each of
the respective fiscal year or half year, divided by number of months.

“DTH” Direct-to-home.
“Exit Quarter Blended” Quarterly gross revenue reported by TRAI, divided by average TRAI reported wireless
“ARPU” customers of opening and closing quarter, divided by 3.

“Exit Quarter Wireless ARPU”

Quarterly gross revenue reported by TRAI, divided by average TRAI reported wireless
customers of opening and closing quarter, divided by three.

“FIT” Flexible inflation targeting.
“FTTH” Fiber to the Home.

“GB” Gigabyte.

“GDP” Gross domestic product.

“GNI” Gross national income.

“GSDP” Gross state domestic product.
“GSM” Global System for Mobile Service.
“IIp” Index of Industrial Production.

“Interest coverage ratio or
ICR”

PBDIT divided by interest expenses including interest on lease.

“Internet penetration”

Number of internet users, divided by total population.

“ToT” Internet of things.

“ISP” Internet service provider.

“LCO” Local cable operator.

“MB” Megabyte.

“MHz” Megahertz.

“MIMO” Massive Multiple-Input Multiple-Output.

“Minutes on network per
customer per month”

Minutes on network, divided by reported wireless customers as of exit quarter for
respective financial year or half year, divided by number of months.

“MoSPI” Ministry of Statistics and Programme Implementation.

“MSAN” Multi-service access node.

“Net debt/ EBITDA” (Total debt plus lease liabilities plus deferred payment liabilities less cash and cash
equivalents less marketable securities)/ EBITDA.

“NLD” National Long Distance.

“NNI” Net national income.

“NSA” Non standalone.

“OLT” Optical Line Terminal.

“OTSC” One Time Spectrum Charge.

“OTT” Over-the-top.

“PFCE” Private final consumption expenditure.

“por’ Point of Interconnection.
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“REC”

Revenue earning customer.

“Revenue per tower per
month”

Revenue from operations, divided by mobile services, divided by number of towers,
divided by number of months.

“RMS” Telecom revenue market share, calculated as the adjusted gross revenue of the telecom
wireless access service provider, divided by total adjusted gross revenue for telecom
wireless access service providers. Licenses considered for this purpose include — Unified
License, Unified Access Service License, Basict+Wireless in Local Loop, Mobile, NLD.

“RoCE” Profit before interest and tax (PBIT) including extraordinary income/expense, divided
by average share capital plus equity reserves plus total debt plus lease liabilities plus
deferred payment liabilities less cash and cash equivalents less marketable securities.

“RoE” PAT (including extraordinary income), divided by (share capital plus equity reserves).

“SA” Standalone.

“Suc» Spectrum Usage Charges.

“UAS” Unified Access Services.

“VLR” Visitor Location Register.

“Wireless ARPU” Sum for quarterly gross revenue for four quarters reported by TRAI, divided by average
TRAI reported wireless customers of the starting and ending quarter, divided by number
of months.

“Wireless CMS” Total wireless subscriber base of the operator as of exit quarter, divided by total wireless

telecom subscribers in as of exit quarter.

“Wireless RMS for circle”

Adjusted gross revenue of the telecom wireless access service provider in the circle,
divided by total adjusted gross revenue for telecom wireless access service providers in
the circle. Licenses considered for this purpose include — Unified License, Unified
Access Service License, Basic+Wireless in Local Loop, Mobile. NLD is not applicable
at circle level.

Conventional and General Terms or Abbreviations

Term

Description

“X” or “Rs.” Or “Rupees” or
“INR”

Indian Rupees, the official currency of the Republic of India.

“2G” Second generation mobile telecommunication technology.

“3G” Third generation mobile telecommunication technology.

“4G” Fourth generation mobile telecommunication technology.

“5G” Fifth generation mobile telecommunication technology.

“AGM” Annual general meeting.

“AIFs” Alternative investment funds as defined in and registered under the AIF Regulations.
“API” Application programming interface.

“Average Revenue per User
(ARPU) for mobile services”

ARPU is a factor of revenue earned from subscribers divided by revenue earning
subscriber base. For ARPU computation purposes, stringent definition of subscriber base
is used in terms of revenue earning subscribers which means subscribers who have done
any activity i.e., call/lSMS/data usage, et in the last 30 days. Whereas in TRAI reporting,
subscriber reporting is basis 90 days active subscribers (as per TRAI guidelines).

“Average Capital Employed”

Average capital employed is calculated as total of average equity plus average net debt.

“Average Equity” Average equity is average of opening and closing equity as of respective period/year.
“Average Net Debt” Average net debt is average of opening and closing net debt as of respective period/year.
“BSE” BSE Limited.

“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994.
“CAGR” Compounded Annual Growth Rate.

“Calendar Year” or “year”

Unless the context otherwise requires, shall refer to the twelve-month period ending
December 31.

“Category I AIF”

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI
AIF Regulations.

“Category I FPIs”

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
Regulations.

“Category II AIF”

AIFs who are registered as “Category II Alternative Investment Funds” under the SEBI
AIF Regulations.

“Category II FPIs”

FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI
Regulations.

“Category III AIF” AlFs who are registered as “Category III Alternative Investment Funds” under the SEBI
AIF Regulations.

“CCrr Competition Commission of India.

“CDSL” Central Depository Services (India) Limited.

“Circles(s)/ telecom circle(s)”

Service areas that the Indian telecommunications market has been segregated into.

“CIN”

Corporate Identity Number.
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Term

Description

“Companies Act, 1956”

Erstwhile Companies Act, 1956 along with the relevant rules made thereunder.

“Companies Act” or | Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars

“Companies Act, 2013” and notifications issued thereunder, as amended to the extent currently in force.

“COVID-19” A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020.

“CSR” Corporate social responsibility.

“Depositories Act” Depositories Act, 1996.

“Depository” or | NSDL and CDSL.

“Depositories”

“DIN” Director Identification Number.

“DoT” Department of Telecommunications, Ministry of Communications, Government of India.

“DP ID” Depository Participant’s Identification Number.

“DP” or “Depository | A depository participant as defined under the Depositories Act.

Participant”

“DPIT” Department of Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Gol.

“EBIT” EBIT is calculated as profit before finance costs, tax and exceptional items for the
year/period, less interest income, net gain on marketable securities.

“EBITDA” EBITDA is calculated as profit before depreciation, amortization, finance costs, tax and
exceptional items for the year/period, less interest income and net gain on marketable
securities.

“EBITDA Margin” EBITDA Margin is calculated as EBITDA (excluding interest income and net gain on
marketable securities) divided by Revenue from operations.

“EPS” Earnings per share.

“EGM” Extraordinary general meeting.

“FDI Policy” or “Consolidated
FDI Policy”

The consolidated FDI policy, effective from October 15, 2020, issued by the Department
for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (earlier known as the Department of Industrial Policy and
Promotion).

“FDI” Foreign direct investment.

“FEMA NDI Rules” Foreign Exchange Management (Non-debt Instruments) Rules, 2019.

“FEMA” Foreign Exchange Management Act, 1999, including the rules and regulations
thereunder.

“Financial Year”, “Fiscal”, | Period of twelve months commencing on April 1 of the immediately preceding calendar

“FY” or “F.Y.” year and ending on March 31 of that particular year, unless stated otherwise.

“FIR” First information report.

“FMCG” Fast-moving consumer goods.

“FPI Regulations” Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

“FPI(s)” Foreign Portfolio Investor, as defined under the FPI Regulations.

“Fugitive Economic Offender”

A fugitive economic offender as defined under the Fugitive Economic Offenders Act,
2018.

“FVCI Regulations” Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000.

“FVCI” Foreign venture capital investors, as defined and registered with SEBI under the FVCI
Regulations.

“GDP” Gross domestic product.

“Gol” or “Government” or | Government of India.

“Central Government”

“GST” Goods and services tax.

“HUF” Hindu undivided family.

“ICAI” The Institute of Chartered Accountants of India.

“ICSI” The Institute of Company Secretaries of India.

“IFRS” International Financial Reporting Standards of the International Accounting Standards
Board.

“Ind AS” Accounting standards issued by the Institute of Chartered Accountants of India, as
notified from time to time.

“India” Republic of India.

“IPC” The Indian Penal Code, 1860.

“IPO” Initial Public Offer.

“IPR” Intellectual property rights.

“IRS” U.S. Internal Revenue Service.

“IST” Indian Standard Time.

“IT Act” The Information Technology Act, 2000.

“IT” Information Technology.
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Term Description

“MCA” Ministry of Corporate Affairs, Government of India.
“MCLR” Marginal Cost of Funds based Lending Rate.
“MICR” Magnetic ink character recognition.

“Mn” or “mn” Million.

“‘N.AY Not applicable.

“NACH” National Automated Clearing House.
“NAV” Net asset value.

“NBFC” Non-Banking Financial Company.

“NCD” Non-convertible debentures.

“NECS” National electronic clearing service.
“NEFT” National electronic fund transfer.

“Net Asset Value per Equity
Share”

Net Asset Value per Equity Share is computed as total assets less total liabilities, divided
by weighted average number of equity shares outstanding during the period/year.

“Net Debt” Net Debt is calculated as total of non-current and current borrowings plus non-current
and current lease liabilities minus cash and cash equivalents and investments.

“Net Worth” Net worth means aggregate of equity share capital and other equity excluding debenture
redemption reserve, capital redemption reserve and capital reserve (which is in line with
disclosure made under Regulation 52 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 to stock exchange by the Company).

“NPCI” National Payments Corporation of India.

“NRE Account” Non-resident external account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016.

“NRE” Non-resident external.

“NRO Account” Non-resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016.

“NRO” Non-resident ordinary.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

“OCB” or “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to

Corporate Body” the extent of at least 60% by NRIs including overseas trusts in which not less than 60%
of the beneficial interest is irrevocably held by NRIs directly or indirectly and which was
in existence on October 3, 2003 and immediately before such date was eligible to
undertake transactions pursuant to the general permission granted to OCBs under the
FEMA. OCB:s are not allowed to invest in the Offer.

“ODI” Offshore derivative instruments.

“P/E Ratio” Price/earnings ratio.

“PAN” Permanent account number allotted under the Income Tax Act, 1961.

“RBI” Reserve Bank of India.

“RBI Act” Reserve Bank of India Act, 1934.

“Regulation S”

Regulation S under the U.S. Securities Act.

“Return on Capital Employed”

Return on Capital Employed is calculated as EBIT for the year/period divided by average
capital employed.

“Return on Net Worth (%)”

Return on Net Worth means Profit for the year/period (net of tax) divided by the Net
Worth at the end of the respective year/period.

“Revenue from operations”

Revenue from operations comprises revenue arising from core business offerings in
consumer mobile services, fixed line and broadband services.

“RONW” Return on Net Worth.

“RTGS” Real time gross settlement.

“Rule 144A” Rule 144 A under the U.S. Securities Act.
“SCRA” Securities Contracts (Regulation) Act, 1956.
“SCRR” Securities Contracts (Regulation) Rules, 1957.
“SEBI Act” Securities and Exchange Board of India Act, 1992.

“SEBI AIF Regulations”

Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012.

“SEBI ICDR Regulations”

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018.

“SEBI Listing Regulations”

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

“SEBI Master Circular”

SEBI  master circular  bearing reference number  SEBI/HO/CFD/PoD-

2/P/CIR/2023/00094 dated June 21, 2023.

“SEBI RTA Master Circular”

SEBI master circular bearing humber SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated
May 17, 2023.

“SEBI  Merchant
Regulations”

Bankers

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1999.
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“SEBI”

Securities and Exchange Board of India constituted under the SEBI Act.

“State Government”

Government of a State of India.

“Subscriber Base for mobile
services (in thousands)”

The mobile customer base pertains to revenue earning customers, specifically covering
prepaid and postpaid customer segments. It excludes machine-to-machine customers
from the overall mobile customer base.

“Takeover Regulations”

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011.

“TDSAT” Telecom Disputes Settlement and Appellate Tribunal.

“TRAI” Telecom Regulatory Authority of India, constituted under the Telecom Regulatory
Authority of India Act, 1997.

“U.S. GAAP” Generally Accepted Accounting Principles in the United States of America.

“U.S. QIB” “Qualified institutional buyer”, as defined in Rule 144A of the U.S. Securities Act.

“U.S. Securities Act” United States Securities Act of 1933, as amended.

“U.S.A” “U.S.”/ “United | The United States of America and its territories and possessions.

States”

“USD” or “US$” United States Dollars.

“USOF” Universal Service Obligation Fund.

“VAT” Value added tax.

“VCFs” Venture capital funds as defined in and registered with the SEBI under the Securities and

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as the case
may be.
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OFFER DOCUMENT SUMMARY

This section is a general summary of the terms of the Offer, certain disclosures included in this Draft Red Herring
Prospectus and are neither exhaustive, nor does it purport to contain a summary of all the disclosures in this
Draft Red Herring Prospectus or all details relevant to prospective investors. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this
Draft Red Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”,
“Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoter and Promoter Group”,
“Financial Information”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, “Outstanding Litigation and Material Developments”, and “Olffer Structure”, on pages 34, 65, 85,
96, 112, 183, 232, 252, 338, 376 and 424, respectively.

Summary of Primary business of our Company

We are a communications solutions provider offering consumer mobile services, fixed-line telephone and
broadband services to customers in the Rajasthan and the North East telecommunication circles in India, which
comprises the states of Arunachal Pradesh, Manipur, Meghalaya, Mizoram, Nagaland and Tripura. We offer our
services under the brand ‘Airtel’. Our revenue market share for the Rajasthan circle was 40.3%, 38.8%, 39.5%,
36.7% and 32.7%, while for the North East circle was 52.1%, 52.2%, 52.5%, 48.5% and 42.0% during the six
months ended September 30, 2023 and 2022 and Fiscals 2023, 2022 and 2021, respectively. (Source: CRISIL
Report)

Summary of the Industry in which our Company operates

The customer base in the Rajasthan circle is expected to grow at 1.0-1.5% CAGR between Fiscals 2023 and 2028,
to reach 68.0-68.5 million, with a teledensity of 82-83%. By Fiscal 2028, the number of internet customers is
projected to reach 57-61 million from 46.9 million in Fiscal 2023, clocking a CAGR of 4.0-5.0%. The customer
base in the Northeast circle is expected to grow at 1.0-1.5% CAGR between Fiscals 2023 and 2028, to 13.0-13.5
million, with teledensity at 81-82%. By Fiscal 2028, internet customers in the Northeast are projected to reach 12-
13 million, at a CAGR of 4.5-5.5%. (Source: CRISIL Report).

Names of the Promoter

Our Promoter is Bharti Airtel Limited. For further details, see “Our Promoter and Promoter Group” on page 432.

Offer Size

Offer for Sale®® Up to 100,000,000 Equity Shares, aggregating up to % [e]
million by the Selling Shareholder

(1) The Offer has been authorized by our Board pursuant to resolution passed at its meeting held on January 19, 2024 and by our
Shareholders pursuant to a special resolution passed on January 19, 2024. Our Board has taken on record the approval for the Offer for
Sale by the Selling Shareholder pursuant to a resolution at its meeting held on January 19, 2024.

(2) The Offered Shares being offered by the Selling Shareholder in the Offer for Sale are eligible for being offered for sale in terms of
Regulation 8 of the SEBI ICDR Regulations. For further details of authorizations pertaining to the Offer for Sale, see “Other Regulatory
and Statutory Disclosures” on page 400.

The Offer shall constitute [®]% of the post Offer paid up Equity Share capital of our Company. For further details
of the offer, see “The Offer” and “Offer Structure” on pages 65 and 424, respectively.

Objects of the Offer

The objects of the Offer are to (i) carry out the Offer for Sale of up to 100,000,000 Equity Shares by the Selling
Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock Exchanges. Our Company will
not receive any proceeds from the Offer, and all such proceeds will go to the Selling Shareholder.

For further details, see “Objects of the Offer” on page 96.

Aggregate pre-Offer shareholding of our Promoter, our Promoter Group and the Selling Shareholder

The aggregate pre-Offer shareholding of our Promoter, our Promoter Group and the Selling Shareholder as a
percentage of the pre-Offer paid-up Equity Share capital of our Company is set out below:
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S No. Name of Shareholder Pre-Offer
Number of Equity Shares™ Percentage of total pre-
Offer paid up Equity Share
capital
Promoter
1. Bharti Airtel Limited 350,000,000* 70.00
Total (A) 350,000,000 70.00
Promoter Group

2. N.A. N.A. N.A.
Total (B) N.A. N.A.
Total of Promoter & Promoter Group 350,000,000 70.00

(A) +(B)

Selling Shareholder
3 Telecommunications Consultants India 150,000,000 30.00
' Limited

Total (C) 150,000,000 30.00
Total A+B +C) 500,000,000 100.00

A Based on the beneficiary position statement dated January 19, 2024.
“Two Equity Shares each are held by Puneet Tandon, Suman Singh, Rohit Krishan Puri, Pankaj Tewari and Devendra Khanna as the registered
holders on behalf of our Promoter and our Promoter is the beneficial owner of these Equity Shares.

Summary of Financial Information

The following details of our Equity Share capital, net worth, total income, restated profit/(loss) for the period/year,
earnings per Equity Share (basic and diluted), restated net asset value per Equity Share (basic and diluted) and
total borrowings for the six months period ended September 30, 2023 and September 30, 2022 and for the
Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021 are derived from the Restated

Financial Information:

Six months | Six months
Particulars Eﬁggg Zﬁggg Financial Financial Financial
Year 2023 | Year 2022 Year 2021
September | September
30, 2023* 30, 2022%

Equity share capital (in % million) 2,500 2,500 2,500 2,500 2,500
Net Worth* (in % million) 37,660 37,682 39,722 35,732 18,987
Total income” (in X million) 35,579 32,227 67,192 54,940 47,043
Rest:flte.d Profit/(Loss) for the period/Year (R 691 1,952 5.492 16,746 (10,339)
in million)
Earnings per equity share of face value of %
5 each attributable to equity holders
-Basic, computed on the basis of profit 4 4
attributable to equity holders (%) 1.38 3.90 10.98 3349 (20.68)
-Diluted, computed on the basis of profit 4 4
attributable to equity holders (%) 138 3.90 10.98 3349 (20.68)
Restated net asset value per Equity Share
(Basic) ** () 84.07 77.11 84.19 73.21 39.72
Restated net asset value per Equity Share
(Diluted) ** ) 84.07 77.11 84.19 73.21 39.72
Total Borrowings***(in % million) 62,355 74,361 62,693 71,983 59,752

Notes:

)
@

Accounting and other ratios are derived from the Restated Financial Information.
Earnings per share calculations are in accordance with Ind AS 33.

* Net worth means aggregate of equity share capital and other equity excluding debenture redemption reserve, capital redemption reserve
and capital reserve (which is in line with disclosure made under Regulation 52 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 to stock exchange by the Company). For a detailed calculation of Net Worth, see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Reconciliation of Non-GAAP measures” on page 354.

“Total Income means revenue from operations plus other income.

**Net Asset Value per Equity Share is computed as total assets less total liabilities, divided by weighted average number of equity shares
outstanding during the period/year. Weighted average number of equity shares is the number of equity shares outstanding at the beginning of
the year/period, adjusted by the number of equity shares issued during the year/period multiplied by the time-weighting factor. For a detailed
calculation of Net Asset Value per Equity Share, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Reconciliation of Non-GAA4P measures” on page 354.

***Total borrowings includes current and non-current borrowings.

# Not annualised.
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For further details, see “Other Financial Information” on page 335.

Qualifications of the Statutory Auditor which have not been given effect to in the Restated Financial
Information

There are no qualifications of the Statutory Auditor which have not been given effect to in the Restated Financial
Information.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, Promoter, Directors and Group
Companies as on the date of this Draft Red Herring Prospectus as disclosed in the section titled “Outstanding
Litigation and Material Developments” in terms of the SEBI ICDR Regulations and the Materiality Policy is
provided below:

Name of | Criminal Tax Statutory or | Disciplinary Material Aggregate amount
Entity® Proceedings | Proceedings | Regulatory actions by SEBI | civil involved* (R in
Proceedings | or Stock | litigation | million)
Exchanges
against our
Promoter
Company
By our 1 Nil Nil N.A. 1 Nil
Company
Against our 1 48 44 N.A. 7 22,338.23
Company
Directors
By  our Nil Nil Nil N.A. Nil Nil
Directors
Against our Nil Nil Nil N.A. Nil Nil
Directors
Promoter
By our Nil Nil Nil Nil 1 Nil
Promoter
Against our 9 491 163* 1 3 371,000.04
Promoter

* To the extent quantifiable excluding interest payable.

# We have considered the amount in respect of tax proceedings only where there may arise the actual tax liability, basis the latest assessment
order. Further, six matters under Direct Tax Vivad se Vishwas Scheme for assessment years 2005, 2007 to 2010 have been settled with the
Income Tax authorities. A formal withdrawal of these matters from the courts by the tax authorities is awaited. The amount involved in these
cases have been considered as nil.

® There is no pending litigation involving our Group Companies which will have a material impact on our Company.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material
Developments” on page 376.

Risk Factors

Specific attention of the investors is invited to “Risk Factors” on page 34. Investors are advised to read the risk
factors carefully before taking an investment decision in the Offer.

Summary of Contingent Liabilities of our Company

Except as stated below, there are no contingent liabilities of our Company as at September 30, 2023 derived from
the Restated Financial Information.

Particulars As at September 30, 2023
(in % million)
(i) Taxes, duties and other demands (under adjudication / appeal / dispute)
- Service tax and GST 803
- Income tax 645
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Particulars As at September 30, 2023
(in % million)

- DoT demands 1,175

- Other miscellaneous demands 21

(ii) Claims under legal cases including arbitration matters

- Access Charges / port charges 65
- Others 42
Total 2,751

Note: In addition to the amounts disclosed in the table above, the contingent liability on DoT matters includes the following: In addition to
the amounts disclosed in the table above, there are contingent liabilities on DoT matters, which include demand on account of levy of one-
time spectrum charge of aggregating to < 4,737 million, of which our Company had recorded a charge of % 160 million for Fiscal 2020 along
with interest thereon till September 30, 2023, amounting to ¥ 687 million. The balance demand amount of I 4,577 million has continued as
contingent liability.

For further information of our contingent liabilities as at September 30, 2023 as per Ind AS 37, see “Restated
Financial Information — Note 20. Contingencies and commitments” on page 299.

Summary of Related Party Transactions

For details of the related party transactions, see “Restated Financial Information — Restated Notes to Financial
Information — Note 31. Related Party Disclosures” at page 313.

A summary of the related party transactions derived from Restated Financial Information, is as follows:

(Remainder of the page intentionally left blank.)
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(in % million)

For the six months ended September 30, 2023

Parent Entity having significant Other entities
Company influence over the Fellow Entity where parent Joint venture Other related
Company subsidiaries company exercise of the Parent parties
significant influence company

Purchase of fixed assets/bandwidth 707 - 0 9 96 63
Sale of fixed assets/IRU given 253 - 18 - - -
Rendering of services 3,265 - 6 2 - 10
Receiving of services 4,014 - 287 187 1,335 1
Expenses incurred on behalf of others - - 8 0 - -
Expenses incurred on behalf of the company 828 - 251 - - -
Interest charged by others - - 11 - - -
Interest charged by the company 415 - - - - -
Reimbursement of energy expenses - - - - 1,954 -
Receiving of assets(ROU/Ind AS 116) *# - - 8 - 2,481 -
Repayment of Lease liability - - 48 - 1,533 -
Guarantees and collaterals on behalf of the 0 ) . ) ) )
company

Dividend 525 225 - - - -

(in T million)
For the six months ended September 30, 2022
Parent Entity having significant Other entities
Company influence over the Fellow Entity where parent Joint venture Other related
Company subsidiaries company exercise of the Parent parties
significant influence company

Purchase of fixed assets/bandwidth 407 - 8 - - 21
Sale of fixed assets/IRU given 35 - - - - -
Rendering of services 4,715 - 6 7 - 1
Receiving of services 6,442 - 244 115 1,139 3
Expenses incurred on behalf of others 0 - 54 0 - -
Expenses incurred on behalf of the company 774 - 274 - -

Interest charged by others - - 6 - - -
Reimbursement of energy expenses - - - - 2,258 -
Receiving of assets(ROU/Ind AS 116) *# - - 152 - 5,713 -
Repayment of Lease liability - - 12 - 1,417 -
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(in < million)

For the year ended March 31, 2023

Parent Entity having significant Other entities
Company influence over the Fellow Entity where parent Joint venture Other related
Company subsidiaries company exercise of the Parent parties
significant influence company
Purchase of fixed assets / bandwidth 832 - 8 - 13 40
Sale of fixed assets / IRU given 43 - - - - -
Rendering of services 10,220 - 22 10 - 4
Receiving of services 13,398 - 425 287 2,280 4
Expenses incurred on behalf of others 0 - 63 0 - -
Expenses incurred on behalf of the company 1,635 - 580 - - -
Interest charged by others - - 15 - - -
Reimbursement of energy expenses - - - - 4,358 -
Receiving of assets(ROU / Ind AS 116) # - - 217 - 9,535 -
Repayment of Lease liability - - 35 - 3,081 -
Guarantees and collaterals (3) - - - - -
(in T million)
For the year ended March 31, 2022
Parent Entity having significant Other entities
Company influence over the Fellow Entity where parent Joint venture Other related
Company subsidiaries company exercise of the Parent parties
significant influence company
Purchase of fixed assets / bandwidth (52) - 458 - - -
Sale of fixed assets / IRU given 540 - - - - 15
Rendering of services 8,871 - 6 11 - 1
Receiving of services* (4,410) - 493 188 1,981 9
Expenses incurred on behalf of others 7 - 58 2 - -
Expenses incurred on behalf of the company 1,250 - 206 - - -
Interest charged by others - - 1 - - -
Reimbursement of energy expenses - - - - 3,744 -
Receiving of assets(ROU / Ind AS 116) # - - 87 - 1,294 -
Repayment of Lease liability - - - - 3,658 -
Guarantees and collaterals 1 - - - - -

20



(in % million)

For the year ended March 31, 2021

Parent Entity having significant Other entities
Company influence over the Fellow Entity where parent Joint venture Other related
Company subsidiaries company exercise of the Parent parties
significant influence company
Purchase of fixed assets/bandwidth 1,045 230 - - 5
Sale of fixed assets/IRU given 1,779 - - - -
Rendering of services 6,492 5 13 - 0
Receiving of services 15,740 907 71 1,398 15
Expenses incurred on behalf of others 4 29 2 - -
Expenses incurred on behalf of the company 1,288 23 - - -
Reimbursement of energy expenses - 1,002 - 3,045 -
Receiving of assets(ROU/Ind AS 116) *# - 153 - 1,265 -
Repayment of lease liability - - - 2,398 -
Guarantees and collaterals (420) - - - -
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The details of significant transactions with related parties for the six months ended September 30, 2023 and September 30, 2022 and year ended March 31, 2023, March 31,

2022 and March 31, 2021 are provided below:

(% in million)

For the six months ended

For the year ended

September 30, 2023 | September 30, 2022"

March 31, 2023

March 31, 2022 ‘ March 31, 2021

(i) Receiving of services

Parent Company

Bharti Airtel Limited* \ 4,014 | 6,442 | 13,398 | (4,410) | 15,740
Fellow subsidiaries**

Indus Towers Limited, formerly known as Bharti Infratel Limited (upto November 18, 2020) | -] - - - | 523
Joint venture of the parent company#

Indus Towers Limited (upto November 18, 2020) B } } } 779
Indus Towers Limited, formerly known as Bharti Infratel Limited (w.e.f. November 18, 2020) 1,335 1,140 2,280 1,980 619
(ii) Rendering of services

Parent Company

Bharti Airtel Limited 3,265 | 4,715 | 10,220 | 8,871 | 6,492
(iii) Reimbursement of energy expenses

Fellow subsidiaries**

Indus Towers Limited, formerly known as Bharti Infratel Limited (upto November 18, 2020)# | - - - - 1,002
Joint venture of the parent company

Indus Towers Limited (upto November 18, 2020) B ) ) } 1,580
Indus Towers Limited, formerly known as Bharti Infratel Limited (w.e.f. November 18, 2020) 1,954 2,258 4,358 3,744 1,465

(iv) Purchase of fixed assets / bandwidth (net)
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For the six months ended

For the year ended

September 30, 2023 ‘ September 30, 2022~

March 31, 2023 | March 31, 2022 \ March 31, 2021

Parent Company

Bharti Airtel Limited 707 | 407 832 | (52) | 1,045
(v) Sale of fixed assets / IRU given

Parent Company

Bharti Airtel Limited 253 35 43 540 1,779
(vi) Fund received / Expenses incurred on behalf of the company

Parent Company

Bharti Airtel Limited 828 4 1,635 1,250 1,288
(vii) Receiving / termination of assets(ROU)#

Fellow subsidiaries**

Indus Towers Limited, formerly known as Bharti Infratel Limited (upto November 18, 2020) | - - - - 153

Joint venture of the parent company $

Indus Towers Limited (upto November 18, 2020) - - - - 609
Indus Towers Limited, formerly known as Bharti Infratel Limited (w.e.f. November 18, 2020) 2,481 5,712 9,535 1,294 657

(viii) Dividend

Parent Company

Bharti Airtel Limited | 525 | - | - | - | -
Entity having significant influence over the Company

Telecommunications Consultants India Limited ‘ 225 ‘ ) ‘ ) ‘ } ‘ }

(ix) Interest charged by the Company

Parent Company
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For the six months ended For the year ended
September 30, 2023 | September 30, 2022~ | March 31, 2023 | March 31, 2022 | March 31, 2021

415 - -

Bharti Airtel Limited
# Amount does not include GST.
* Include one time settlement of T19,920 million for previous year ended March 31, 2022.

@ Amount disclosed above is net of termination.
8 During the six months ended September 30, 2023 and September 30, 2022 and year ended March 31, 2023, March 31, 2022 and March 31, 2021, the Company has made payment of 31,533 million, Z1,416 million, 33,081 million,

33,658 million and 32,398 million respectively in respect of lease liability.
**During the year ended March 31, 2021, Indus Towers Limited, formerly known as Bharti Infratel Limited, which was a subsidiary of the parent company, merged with erstwhile Indus Towers Limited, a joint venture of the parent
company. As a result of merger, Indus Towers Limited became the surviving company and erstwhile Indus Towers Limited stood dissolved. Additionally, the merger caused the parent company to lose control over the Indus Towers

Limited w.e.f. November 19, 2020 and led to a formation of a joint venture.
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Financing Arrangements

There have been no financing arrangements whereby our Promoter, directors of our Promoter, members of the
Promoter Group, our Directors and their relatives have financed the purchase of any securities of our Company
by any other person during a period of six months immediately preceding the date of this Draft Red Herring
Prospectus.

Average cost of acquisition for our Promoter and the Selling Shareholder

The average cost of acquisition per Equity Share for shares held by our Promoter and the Selling Shareholder, as
at the date of this Draft Red Herring Prospectus, is:

Name of the Promoter Number of Equity Shares Average cost of
held” acquisition per Equity
Share (in %)"
Bharti Airtel Limited 350,000,000** 16.30

A Based on the beneficiary position statement dated January 19, 2024.

* As certified by J. C. Bhalla & Co, Chartered Accountants by way of their certificate dated January 19,2024.

**Two Equity Shares each are held by Puneet Tandon, Suman Singh, Rohit Krishan Puri, Pankaj Tewari and Devendra Khanna as the
registered holders on behalf of our Promoter and our Promoter is the beneficial owner of these Equity Shares.

Name of the Selling Shareholder Number of Equity Shares Average cost of
held” acquisition per Equity
Share (in 3)*
Telecommunications Consultants India Limited 150,000,000 7.08

A Based on the beneficiary position statement dated January 19, 2024.
* As certified by J. C. Bhalla & Co, Chartered Accountants by way of their certificate dated January 19, 2024.

Weighted average price at which the equity shares were acquired by our Promoter and the Selling
Shareholder in the one year preceding the date of this Draft Red Herring Prospectus

The weighted average price at which the equity shares have been acquired by our Promoter and the Selling
Shareholder, in the one year preceding the date of this Draft Red Herring Prospectus is provided below.

Name Number of equity shares Weighted average price of
acquired in the last one year equity shares acquired in the
last one year (in  per equity
share)*

Selling Shareholder

Telecommunications Consultants India Limited 75,000,000 -#

Promoter

Bharti Airtel Limited 175,000,000%* #

* As certified by J. C. Bhalla & Co, Chartered Accountants by way of their certificate dated January 19,2024.
**One Equity Share each is held by Puneet Tandon, Suman Singh, Rohit Krishan Puri, Pankaj Tewari and Devendra Khanna as the registered
holders on behalf of our Promoter and our Promoter is the beneficial owner of these Equity Shares.
# The equity shares of the Company of face value of 10 each were sub-divided to Equity Shares of face value of 5 each pursuant to a resolution
passed by the Board of Directors on December 28, 2023 and resolution passed by the Shareholders on December 29, 2023.
Accordingly, 175,000,000 equity shares of face value of T10 each held by Bharti Airtel Limited were sub-divided into 350,000,000 Equity Shares
of face value of X5 each. and 75,000,000 equity shares of face value of 10 each held by Telecommunications Consultants India Limited were
sub-divided into 150,000,000 Equity Shares of face value of I5 each. Accordingly, there will be no weighted average price of Equity Shares
acquired in the last one year since the equity shares were acquired pursuant to subdivision.

Weighted average cost of acquisition of equity shares transacted in one year, eighteen months and three
years preceding the date of this Draft Red Herring Prospectus:

Period Weighted average cost | Cap Price is ‘x’ times | Range of acquisition
of  acquisition per | the weighted average | price per equity share:
equity share (in 3)* cost of acquisition”® lowest price — highest

price (in 3)*

Last one year preceding the date of this -# [e] N.A.

Draft Red Herring Prospectus

Last 18 months preceding the date of -# [e] N.A.
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Period Weighted average cost
of  acquisition  per

equity share (in 3)*

Cap Price is ‘x’ times
the weighted average
cost of acquisition”

Range of acquisition
price per equity share:
lowest price — highest
price (in X)*

this Draft Red Herring Prospectus
Last three years preceding the date of # [e]
this Draft Red Herring Prospectus
* As certified by J. C. Bhalla & Co, Chartered Accountants by way of their certificate dated January 19,2024.

# The equity shares of the Company of face value of T10 each were sub-divided to equity shares of face value of 5 each pursuant to a resolution
passed by the Board of Directors on December 28, 2023 and resolution passed by the Shareholders on December 29, 2023.
Accordingly, 175,000,000 equity shares of face value of ¥10 each held by Bharti Airtel Limited were sub-divided into 350,000,000 Equity Shares
of face value of I5 each. and 75,000,000 equity shares of face value of 10 each held by Telecommunications Consultants India Limited were
sub-divided into 150,000,000 Equity Shares of face value of I5 each. Accordingly, there will be no weighted average price of Equity Shares
acquired in the last one year, last eighteen months & last three years, since the equity shares were acquired pursuant to subdivision.

M To be updated in the Prospectus, once the Price Band information is available.

N.A.

Details of price at which specified securities were acquired by the Promoter, members of our Promoter
Group, Selling Shareholder and Shareholders with the right to nominate directors or any other special
rights in the last three years preceding the date of this Draft Red Herring Prospectus

Sr. | Name Category Date of | Number of | Face value | Acquisition

No. acquisition of | equity  shares | (in3) price  per
the equity | acquired equity
shares share* (in

3)
1. Bharti Airtel Limited” Promoter Decembe2r0229é 175,000,000** 5 #
2. | Telecommunications Selling December 29, 75,000,000 5 _#
Consultants India Limited" Shareholder 2023

* As certified by J. C. Bhalla & Co, Chartered Accountants by way of their certificate dated January 19,2024.

A Also a Shareholder with the right to nominate directors.

# The equity shares of the Company of face value of T10 each were sub-divided to equity shares of face value of 5 each pursuant to a resolution
passed by the Board of Directors on December 28, 2023 and resolution passed by the Shareholders on December 29, 2023.
Accordingly, 175,000,000 equity shares of face value of ¥10 each held by Bharti Airtel Limited were sub-divided into 350,000,000 Equity Shares
of face value of I5 each. and 75,000,000 equity shares of face value of ¥10 each held by Telecommunications Consultants India Limited were
sub-divided into 150,000,000 Equity Shares of face value of 5 each. Accordingly, there will be no weighted average price of Equity Shares
acquired in the last one year since the equity shares were acquired pursuant to subdivision.

**One Equity Share each is held by Puneet Tandon, Suman Singh, Rohit Krishan Puri, Pankaj Tewari and Devendra Khanna as the registered
holders on behalf of our Promoter and our Promoter is the beneficial owner of these Equity Shares.

Details of pre-1PO Placement
Our Company is not contemplating any pre-1PO placement, and the Offer comprises solely an Offer for Sale.
Issue of equity shares for consideration other than cash in the last one year

Our Company has not issued any equity shares for consideration other than cash in the one year preceding the
date of this Draft Red Herring Prospectus.

Split / Consolidation of equity shares in the last one year

Except for the sub-division of our equity shares of face value of ¥ 10 each to % 5 each, pursuant to resolutions
passed by the Board and Shareholders on December 28, 2023 and December 29, 2023, respectively, as disclosed
in “Capital Structure — Notes to the Capital Structure — Equity Share Capital History of our Company” on page
85, there has been no split/consolidation of equity shares in the last one year.

Exemption from complying with provisions of securities laws granted by SEBI

Our Company has filed an exemption application dated November 30, 2023, for relaxation of the strict
enforcement of Regulation 8A(a) of the SEBI ICDR Regulations, under Regulation 300(1) of the SEBI ICDR
Regulations, to enable TCIL to sell up to its entire holding of 30% of the pre-issue share capital of the Company
through the Offer. The application is currently with SEBI.
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CERTAIN CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL
INFORMATION AND MARKET DATA

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possession and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable.

All references to the “U.S.”, “USA” or “United States” are to the United States of America and its territories and
possessions.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page
numbers of this Draft Red Herring Prospectus.

Financial Data

Unless stated otherwise or the context otherwise requires or indicates, the financial information, financial ratios
and any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 34, 183 and 338, respectively, and elsewhere
in this Draft Red Herring Prospectus have been derived from our Restated Financial Information.

Restated financial information of our Company, for the six months period ended September 30, 2023 and
September 30, 2022 and for the Financial Years ended March 31, 2023, 2022 and 2021, prepared in terms of the
requirements of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, the SEBI ICDR Regulations; and
the guidance note on reports in company prospectuses (revised 2019) issued by the Institute of Chartered
Accountants of India, as amended from time to time, comprising the restated statement of assets and liabilities as
at September 30, 2023 and September 30, 2022 and as at March 31, 2023, 2022 and 2021, the restated statements
of profit and loss (including other comprehensive income), the restated statement of changes in equity and the
restated statement of cash flows for the six months period ended September 30, 2023 and September 30, 2022 and
for the Financial Years ended March 31, 2023, 2022 and 2021, the summary statement of material accounting
policies, and other explanatory information.

For further information on our Company’s financial information, see “Financial Information” on page 252.

Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a financial year.
Our Company’s financial year commences on April 1 and ends on March 31 of the next calendar year.
Accordingly, all references to a particular financial year or fiscal, unless stated otherwise, are to the 12 month
period ended on March 31 of that calendar year. Reference in this Draft Red Herring Prospectus to the terms Fiscal
or Fiscal Year or Financial Year is to the 12 months ended on March 31 of such year, unless otherwise specified.

The degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, the Companies Act and SEBI ICDR Regulations. Any reliance by persons not familiar with the
aforementioned policies and laws on the financial disclosures presented in this Draft Red Herring Prospectus
should be limited. There are significant differences between Indian GAAP, U.S. GAAP and IFRS. Our Company
does not provide a reconciliation of its financial statements with Indian GAAP, IFRS or U.S. GAAP requirements.
Our Company has not attempted to explain those differences or quantify their impact on the financial data included
in this Draft Red Herring Prospectus and it is urged that you consult your own advisors regarding such differences
and their impact on our financial data.

For further details in connection with risks involving differences between Indian GAAP and other accounting
principles, see “Risk Factors - Internal Risks — 38. We have in this Draft Red Herring Prospectus included certain
non-GAAP financial measures and certain other industry measures related to our operations and financial
performance. These non-GAAP measures and industry measures may vary from any standard methodology that
is applicable across the telecommunications industry, and therefore may not be comparable with financial or
industry related statistical information of similar nomenclature computed and presented by other companies. ” on
page 52.
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Unless the context otherwise requires or indicates, any percentage or amounts (excluding certain operational
metrics), with respect to financial information of our Company, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 34, 183 and
338, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of figures
derived from the Restated Financial Information.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. Except as otherwise stated, all figures derived from our Restated Financial
Information in decimals have been rounded off to the second decimal and all the percentage figures have been
rounded off to one decimal place. In certain instances, (i) the sum or percentage change of such numbers may not
conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may
not conform exactly to the total figure given for that column or row.

Further, any figures sourced from third party industry sources may be rounded off to other than to the second
decimal to conform to their respective sources.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-GAAP measures like EBITDA and EBITDA margin, Net Worth and Return on Net Worth, EBIT,
Average equity, Average net debt, Average capital employed, Return on capital employed, Net asset value per
share and Net debt to EBITDA (“Non-GAAP Measures”) presented in this Draft Red Herring Prospectus are a
supplemental measure of our performance and liquidity that are not required by, or presented in accordance with,
Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP Measures are not a measurement of our financial
performance or liquidity under Ind AS, Indian GAAP, or IFRS and should not be considered in isolation or
construed as an alternative to cash flows, profit/ (loss) for the year or any other measure of financial performance
or as an indicator of our operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities derived in accordance with Ind AS, Indian GAAP, or IFRS. In addition, these
Non-GAAP Measures are not a standardised term, hence a direct comparison of similarly titled Non-GAAP
Measures between companies may not be possible. Other companies may calculate the Non-GAAP Measures
differently from us, limiting its usefulness as a comparative measure. Although the Non-GAAP Measures are not
a measure of performance calculated in accordance with applicable accounting standards, our Company’s
management believes that it is useful to an investor in evaluating us because it is a widely used measure to evaluate
a company’s operating performance. See “Risk Factors - 38. We have in this Draft Red Herring Prospectus
included certain non-GAAP financial measures and certain other industry measures related to our operations
and financial performance. These non-GAAP measures and industry measures may vary from any standard
methodology that is applicable across the telecommunications industry, and therefore may not be comparable
with financial or industry related statistical information of similar nomenclature computed and presented by other
companies.” on page 52.

Currency and Units of Presentation
All references to:
1. “Rupees” or “INR” or “Rs.” or “X” are to the Indian Rupee, the official currency of Republic of India; and

2. “USD”or “US$” or “$” or “U.S. Dollar” are to the United States Dollar, the official currency of the United
States of America;

3. “EUR” or “€” are to the euro, the official currency of the European Union.

Except otherwise specified, our Company has presented certain numerical information in this Draft Red Herring
Prospectus in “lakh”, “million”, “crores” “billion” and “trillion” units. One million represents 1,000,000, one
billion represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents 100,000 and

one crore represents 10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Draft Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as
provided in such respective sources.
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Time

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain other currency amounts into Indian Rupees
that have been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be
construed as a representation that these currency amounts could have been, or can be converted into Indian Rupees,

at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Indian Rupee and other foreign currencies:

(in?)
Currency*®@ As on September | As on September | Ason March 31, | Ason March 31, | Ason March 31,
30, 2023 30, 2022 2023® 20220 2021@
1USD 83.06 81.55 82.22 75.81 73.50
1EUR 87.94 80.11 89.61 84.66 86.10

#Source: www.fbil.org.in

(1) Allfigures are rounded up to two decimals.

(2) If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have
been disclosed.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus, including in
“Industry Overview” and “Our Business” on pages 112 and 183, respectively, has been obtained or derived from
the report titled “Assessment of telecom industry in India” dated January, 2024, prepared by CRISIL and publicly
available information as well as other industry publications and sources. The CRISIL Report has been
commissioned and paid for by our Company exclusively for the purposes of the Offer, pursuant to an engagement
letter dated November 17, 2023 and is available on our Company’s website at
https://www.bhartihexacom.in/ipo.html. Further, CRISIL vide their letter dated January 19, 2024 (“Letter”) has
accorded their no objection and consent to use the CRISIL Report, in full or in part, in relation to the Offer.
Further, CRISIL, vide their Letter has confirmed that they are an independent agency, and confirmed that it is not
related to our Company, our Directors, our Promoter and Selling Shareholder. For further details in relation to
risks involving in this regard, see “Risk Factors — 29. We have used information from the CRISIL Report, which
we have commissioned and paid for purposes of confirming our understanding of the industry exclusively in
connection with the Offer and any reliance on such information is subject to inherent risk.” on page 49.

Disclaimer by CRISIL
CRISIL has required us to include the following disclaimer in connection with the CRISIL Report:

“CRISIL Market Intelligence & Analytics (“CRISIL MI&A”), a division of CRISIL Limited (“CRISIL”) has
taken due care and caution in preparing this report (“Report”) based on the Information obtained by CRISIL
from sources which it considers reliable (“Data”). This Report is not a recommendation to invest / disinvest in
any entity covered in the Report and no part of this Report should be construed as an expert advice or investment
advice or any form of investment banking within the meaning of any law or regulation. Without limiting the
generality of the foregoing, nothing in the Report is to be construed as CRISIL providing or intending to provide
any services in jurisdictions where CRISIL does not have the necessary permission and/or registration to carry
out its business activities in this regard. Bharti Hexacom Limited will be responsible for ensuring compliances
and consequences of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates
independently of, and does not have access to information obtained by CRISIL Ratings Limited, which may, in
their regular operations, obtain information of a confidential nature. The views expressed in this Report are that
of CRISIL MI&A and not of CRISIL Ratings Limited. No part of this Report may be published/reproduced in any
Jform without CRISIL’s prior written approval.”

Aside from the above, unless otherwise stated, industry and market data used throughout this Draft Red Herring
Prospectus has been obtained from publicly available sources of industry data. Industry publications generally
state that the information contained in such publications has been obtained from publicly available documents
from various sources believed to be reliable but their accuracy or completeness and underlying assumptions are
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not guaranteed and their reliability cannot be assured. The data used in these sources may have been reclassified
by us for the purposes of presentation. Data from these sources may also not be comparable. The extent to which
industry and market data set forth in this Draft Red Herring Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which we conduct our business, and methodologies and assumptions
may vary widely among different industry sources. Such data involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those disclosed in “Risk Factors” on
page 34.

Although the industry and market data used in this Draft Red Herring Prospectus is reliable, the data used in these
sources may have been re-classified by us for the purposes of presentation. Data from these sources may also not
be comparable. Such data involves risks, uncertainties and numerous assumptions and is subject to change based
on various factors, including those discussed in “Risk Factors — 29. We have used information from the CRISIL
Report, which we have commissioned and paid for purposes of confirming our understanding of the industry
exclusively in connection with the Offer and any reliance on such information is subject to inherent risk.” on page
49. Accordingly, investment decisions should not be based solely on such information.
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S.
Securities Act”), and may not be offered or sold within the United States except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the Securities Act and applicable state securities
laws. Accordingly, the Equity Shares are being offered and sold only (i) to persons in the United States that are
“qualified institutional buyers” (as defined in Rule 144 A under the U.S. Securities Act and referred to in this Draft
Red Herring Prospectus as “U.S. QIBs”, for the avoidance of doubt, the term U.S. QIBs does not refer to a category
of institutional investor defined under applicable Indian regulations and referred to in this Draft Red Herring
Prospectus as “QIBs”) in transactions exempt from or not subject to the registration requirements of the U.S.
Securities Act in reliance on Rule 144A, and (ii) outside the United States in “offshore transactions” (as defined
in Regulation S) in reliance on Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdiction where those offers and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
outside India and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction
except in compliance with the applicable laws of such jurisdiction.
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FORWARD LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may
be described as “forward-looking statements”. These forward-looking statements include statements which can
generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”,
“could”, “expect”, “estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “project”, “propose”, “will
continue”, “seek to”, “will achieve”, “will likely”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe the strategies, objectives, plans or goals of our Company are also forward-
looking statements. All statements regarding our expected financial conditions, results of operations, business
plans and prospects are forward-looking statements. These forward-looking statements include statements as to
our business strategy, plans, revenue and profitability (including, without limitation, any financial or operating
projections or forecasts) and other matters discussed in this Draft Red Herring Prospectus that are not historical

facts. However, these are not the exclusive means of identifying forward-looking statements.

These forward-looking statements are based on our current plans, estimates and expectations and actual results
may differ materially from those suggested by such forward-looking statements. All forward-looking statements
are subject to risks, uncertainties, expectations and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India and globally which have an impact on our business activities,
investments, or the industry in which we operate, the monetary and fiscal policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes,
changes in competition in the industry in which we operate and incidents of any natural calamities and/or acts of
violence. Certain important factors that could cause actual results to differ materially from our Company’s
expectations include, but are not limited to, the following:

e  We derive our revenues from providing mobile telephone services in Rajasthan and the North East circle and
any unfavourable developments in such regions could adversely affect our business, results of operations and
financial condition;

e There are outstanding legal proceedings involving our Promoter, in addition to our Company. Any adverse
outcome in any of these proceedings may adversely affect our reputation, business, financial condition and
results of operations;

¢ Inthe highly regulated telecommunications market, our licenses and spectrum allocations are subject to terms
and conditions, ongoing review and varying interpretations, each of which may result in modification,
suspension, early termination, expiry on completion of the term or additional payments, which could
adversely affect our business, financial condition and results of operations;

e We are dependent on a limited number of vendors to supply critical network and other equipment and
services; and

e We rely on sophisticated billing, credit control and customer verification systems, any failure of which could
lead to a loss of income and customers.

For further discussion of factors that could cause our actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 34, 183 and 338, respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual gains
or losses could materially differ from those that have been estimated.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of our future performance.

Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring
Prospectus and are not a guarantee of future performance. These statements are based on our management’s
beliefs, assumptions, current plans, estimates and expectations, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based are
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reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect.

Neither our Company, our Directors, our Promoter, the Selling Shareholder, the Book Running Lead Managers,
the Syndicate Members nor any of their respective affiliates or advisors have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with the SEBI ICDR
Regulations, our Company will ensure that investors in India are informed of material developments pertaining to
our Company and the Equity Share forming part of the Offer from the date of the Red Herring Prospectus until
the time of the grant of listing and trading permission by the Stock Exchanges. In accordance with the SEBI ICDR
Regulations, the Selling Shareholder shall ensure (through our Company) that the investors are informed of
material developments in relation to statements and undertakings specifically confirmed or undertaken by the
Selling Shareholder in relation to it and the Offered Shares from the date of the Red Herring Prospectus, until the
time of the grant of listing and trading permission by the Stock Exchanges for this Offer.
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SECTION Il - RISK FACTORS

An investment in equity shares involves a high degree of risk. Potential investors should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares pursuant to the Offer. We have described the risks and uncertainties
that we believe are material, but these risks and uncertainties may not be the only risks relevant to us, the Equity
Shares, or the industry in which we currently operate or propose to operate in. Additional risks and uncertainties,
not currently known to us or that we currently do not deem material may also adversely affect our business, results
of operations, financial condition and cash flows. If any or some combination of the following risks, or other risks
that are not currently known or are not currently deemed material, actually occur, our business, results of
operations, financial condition and cash flows could be adversely affected, the price of our Equity Shares and the
value of your investments in our Equity Shares could decline, and investors may lose all or part of their investment.
In order to obtain a complete understanding of our Company and our business, prospective investors should read
this section in conjunction with “Industry Overview”, “Our Business”, “Key Regulations and Policies in India”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations", “Restated Financial
Information” and “Outstanding Litigation and Material Developments” on pages 112, 183, 199, 338, 252 and
376, respectively, as well as the other financial information contained in this Draft Red Herring Prospectus. In
making an investment decision, prospective investors must rely on their own examination of us and our business
and the terms of the Offer, including the merits and risks involved. Potential investors should consult their tax,
financial and legal advisors about the particular consequences of investing in the Offer. The financial and other
related implications of risks concerned, wherever quantifiable, have been disclosed in the risk factors mentioned
below. Unless specified or quantified in the relevant risk factors below, we are unable to quantify the financial or
other impact of any of the risks described in this section. Prospective investors should pay particular attention to
the fact that our Company is incorporated under the laws of India and is subject to a legal and regulatory
environment, which may differ in certain respects from that of other countries.

Our Financial Year or Fiscal ends on March 31 of each year, and references to a particular Financial Year or
Fiscal are to the twelve-month period ended March 31 of that year. Unless otherwise stated or the context
otherwise requires, the financial information as of and for the six months ended September 30, 2023 and
September 30, 2022, and as of and for the financial years ended March 31, 2023, March 31, 2022 and March 31,
2021 included in this section has been derived from the Restated Financial Information included in this Draft Red
Herring Prospectus on page 252.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For further information, see “Forward-Looking Statements” on page 32.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry
report titled “Assessment of telecom industry in India” dated January 2024 (the “CRISIL Report”), exclusively
prepared and issued by CRISIL, who were appointed by our Company pursuant to an engagement letter dated
November 17, 2023, and the CRISIL Report has been commissioned by and paid for by our Company in connection
with the Offer. The CRISIL Report is available on the website of our Company at
https://www.bhartihexacom.in/ipo.html. See “—29. We have used information from the CRISIL Report, which we
have commissioned and paid for purposes of confirming our understanding of the industry exclusively in
connection with the Offer and any reliance on such information is subject to inherent risk.” on page 49. Also see,
“Certain Conventions, Currency of Presentation, Use of Financial Information and Market Data — Industry and
Market Data’ on page 29.

In this section, unless stated otherwise, references to 'our Company’, ‘'we', 'us', ‘our' are to Bharti Hexacom
Limited.
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Internal Risk Factors

Risks in relation to business, operations and industry

1. We derive our revenues from providing mobile telephone services in Rajasthan and the North East circle
and any unfavourable developments in such regions could adversely affect our business, results of
operations and financial condition.

Our revenues have historically been dependant on the consumer mobility services we offer, and are concentrated
in the Rajasthan and North East circles. Set forth below are details of our revenues in the corresponding periods:

Particulars Six months ended September Fiscal
30,
2023 2022 2023 2022 2021
Adjusted gross revenue from 24.3 20.8 435 33.6 254
Rajasthan circle, as per TRAI
(R billion) (Source: CRISIL
Report)
Adjusted gross revenue from 6.7 6.4 13.2 10.1 6.9
North East circle, as per TRAI
(R billion) (Source: CRISIL
Report)
Revenue from mobile 97.17% 97.76% 97.65% 98.01% 98.43%
services, as a percentage of
revenue from operations (%)

Any adverse developments in the circles we operate in may impact us disproportionately compared to our
competitors with pan-India operations, owing to our revenue concentration in these regions. The North East circle,
in particular, requires extensive network infrastructure to access remote areas. Operations in the North East also
require us to set up network infrastructure in difficult terrains and harsh weather conditions may affect our
operations. We may also need to incur additional capital expenditure to set up and replace our infrastructure in
remote regions, in addition to higher logistics costs.

Natural calamities or other disruptions that interrupt internet or network services may affect our operations
adversely. Compared to our competitors, who may have operations across multiple circles, our scope for growth
and customer addition may be restricted owing to our limited areas of operations. Any changes in customer
preferences or other related factors, such as increased competition in our focus circles, regional unrest, socio-
political or geographical disruption in these regions, could have an adverse effect on our business, financial
condition and results of operations.

2. There are outstanding legal proceedings involving our Promoter, in addition to our Company. Any adverse
outcome in any of these proceedings may adversely affect our reputation, business, financial condition and
results of operations.

There are outstanding legal and regulatory proceedings involving our Company and Promoter which are pending
at different levels of adjudication before various courts, tribunals and other authorities. Such proceedings could
divert the management’s time and attention and consume financial resources in their defence or prosecution. The
amounts claimed in these proceedings have been disclosed to the extent that such amounts are ascertainable and
quantifiable and include amounts claimed jointly and severally, as applicable. Any unfavourable decision in
connection with such proceedings, individually or in the aggregate, could adversely affect our reputation, business,
financial condition and results of operations. The summary of such outstanding legal and regulatory proceedings
as on the date of this Draft Red Herring Prospectus is set out below:

Name of | Criminal Tax Statutory or | Disciplinary Material Aggregate amount
Entity® Proceedings | Proceedings | Regulatory actions by SEBI | civil involved* (R in
Proceedings | or Stock | litigation million)
Exchanges
against our
Promoter
Company
By our 1 Nil Nil N.A. 1 Nil
Company
Against our 1 48" 44 N.A. 7 22,338.23
Company
Directors
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Name of | Criminal Tax Statutory or | Disciplinary Material Aggregate amount
Entity® Proceedings | Proceedings | Regulatory actions by SEBI | civil involved* (R in
Proceedings | or Stock | litigation million)

Exchanges

against our

Promoter
By our Nil Nil Nil N.A. Nil Nil
Directors
Against our Nil il il N.A. Nil Nil
Directors

Promoter

By our Nil Nil Nil Nil 1 Nil
Promoter
Against our 9 491 163+ 1 3 371,000.04
Promoter

* To the extent quantifiable excluding interest payable.

# We have considered the amount in respect of tax proceedings only where there may arise the actual tax liability, basis the latest assessment
order. Further, six matters under Direct Tax Vivad se Vishwas Scheme for assessment years 2005, 2007 to 2010 have been settled with the
Income Tax authorities. A formal withdrawal of these matters from the courts by the tax authorities is awaited. The amount involved in these
cases have been considered as nil.

WThere is no pending litigation involving our Group Companies which will have a material impact on our Company.

Further, on the representation of our Promoter, NSE, by way of its letter dated June 8, 2023, has waived the levy
of fine on our Promoter amounting to % 0.02 million, with respect to Regulation 57(1) of SEBI Listing Regulations,
in relation to inadvertent delay in intimation to the Stock Exchanges regarding redemption of commercial papers
issued by our Promoter. Any non-compliance by our Promoter with the SEBI Listing Regulations or any other
regulations applicable to it in the future, may adversely affect our business, results of operations and prospects.
For details, see “Outstanding Litigation and Material Developments — Litigation involving our Promoter —
Disciplinary action taken against our Promoter in the five Financial Years preceding the date of this Draft Red
Herring Prospectus by SEBI or any stock exchange” on page 391. Also see "- 45. Our non-convertible debentures
("NCDs") are listed on the NSE and we are subject to rules and regulations with respect to such listed NCDs.
Additionally, as a ‘high value debt listed entity’, we are subject to additional compliances under the SEBI Listing
Regulations. If we fail to comply with such rules and regulations, we may be subject to certain penal actions,
which may have an adverse effect on our business, results of operations, financial condition and cash flows" on
page 54.

We cannot assure you that any of the above on-going matters will be settled in favour of our Company, or that no
additional liability will arise out of these proceedings. Further, we cannot assure you that there will be no legal and
regulatory proceedings involving our Company or our Promoter or Directors in the future. An adverse outcome in
any such proceedings may have an adverse effect on our business, financial condition and results of operations.

3. In the highly regulated telecommunications market, our licenses and spectrum allocations are subject to
terms and conditions, ongoing review and varying interpretations, each of which may result in
modification, suspension, early termination, expiry on completion of the term or additional payments,
which could adversely affect our business, financial condition and results of operations.

The telecommunications business in India is subject to governmental regulation regarding licensing, competition,
frequency allocation, costs and arrangements pertaining to interconnection and leased lines. Changes in laws,
regulations or governmental policy, or failure to comply therewith, could result in penalties or sanctions, affecting
our business activities, which could adversely affect our business, financial condition and results of operations.

Our telecommunication licenses and spectrum allocations are subject to the terms and conditions contained in the
licenses, ongoing review and other approvals by the relevant authorities. They are also subject to conditions such
as maintenance of prescribed standards and inspections and may require us to submit periodic compliance reports
and incur substantial expenditure. For further information, see "Key Regulations and Policies" on page 199. While
none of our telecommunication licenses or spectrum allocations have been revoked or cancelled in the three
preceding Fiscals and the six months ended September 30, 2023, we cannot assure you that our licenses will be
renewed on satisfactory terms, or at all. Our licenses and allocations thereof are subject to varying interpretations
and the licensor reserves the unilateral right to amend the terms and conditions of our telecommunication licenses.

Our unified license for providing telecom services in the Rajasthan and North East circles is due for renewal in
December, 2035, while the access spectrum acquired by us in different auctions is typically valid for a period of
20 years and has varying validity dates, ranging from 2030 to 2042, depending on the respective acquisition dates.
We cannot assure you that we will be able to continue to hold our existing spectrum. Some of the spectrum under
which we operate may need to be replaced with another spectrum, which could require higher capital expenditure.
Our inability to win spectrum when it is auctioned may adversely affect our business. Further, there continues to
be uncertainty as to the fees and costs of the grant and any limitations or other terms that may be imposed upon
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successful bids. We cannot assure you that we will be successful in obtaining or funding these licenses and
spectrum, or, if licenses and spectrum are awarded, that they will be obtained on commercially acceptable terms.

Further, we have entered into agreements with the Administrator, Universal Service Obligation Fund (“USOF”),
Department of Telecommunications, with the objective of providing mobile based services in identified locations
in the Rajasthan and North East circles. Owing to delay in installation of certain sites in terms of these agreements,
liquidated damages and non-performance penalties aggregating to ¥ 99 million have been imposed on us in the
three preceding Fiscals and the six months ended September 30, 2023.

4. We are dependent on a limited number of vendors to supply critical network and other equipment and
services.

Our principal vendors and suppliers provide network equipment and related services and site infrastructure for our
operations. While we have supply and services agreements with key suppliers and vendors, we cannot assure you
that we will be able to obtain satisfactory equipment and services as per our expectations. If our contractual
arrangements with such vendors expire or terminate, or if we fail to receive the quality of equipment and
maintenance services that we require, or if our key suppliers discontinue the supply of such equipment and services
due to withdrawal from the Indian mobile telecommunications market or otherwise, we may find it difficult to
replace a vendor on a timely basis. Certain contracts may also contain caps on the liability/indemnification
obligations and we may be unable to recover sufficient amounts from such suppliers for any breach or non-
compliance under the agreements.

We also rely on third party vendors for building and maintaining our fiber network. Our Company does not own
optical fiber cable transmission network, and we have indefeasible right to use arrangements with other
telecommunication operators for the optical fiber cable transmission network. In case such telecommunication
operators are unable to procure the necessary ‘right of way’ permissions in a timely manner or at all, we may be
unable to expand our network and consequently our services may be adversely affected. This may also affect our
future profitability and revenue since we require extensive laying out of fiber infrastructure to successfully roll out
our 5G services.

Any material breach or non-compliance by our vendors could have an adverse effect on our business and results
of operations. If such a vendor fails to perform adequately or we terminate the vendor, we may not be able to
provide such services ourselves or find an alternative supplier without disruption to our services or incurring
additional costs.

5. We rely on sophisticated billing, credit control and customer verification systems, any failure of which
could lead to a loss of income and customers.

We are dependent on several sophisticated processes, IT systems and software packages for mobile services usage,
billing and credit control. We have also outsourced certain aspects of these systems to specialist service providers,
such as our Business Support Systems stack. Any failure of critical IT systems, including those provided by third
parties, could have an adverse effect on our business and results of operations, and lead to a loss of revenues and
customers. We are dependent on several complex software packages that record minutes used, calculate the
appropriate charge and then deduct the amount due from the account of the pre-paid customer or record the amount
payable by the relevant post-paid customer. Any failure to properly capture the services provided or to charge the
appropriate fees could have an adverse effect on our revenue. No system or process can ensure total capture and
some loss of income is common. However, if income leakages increase, or are greater than that of our competitors,
then our business, financial condition and results of operations could be adversely affected.

Similarly, we are also dependent on several sophisticated systems and processes for customer verification and
activation services, which ensures that all necessary documents are procured from pre-paid customers at the time
of subscription in compliance with regulatory requirements in relation to verification of the identity of our
customers. The DoT has issued guidelines in November 2012 for the verification of customers, and these are
continuously evolving. The DoT conducts audits on a periodic basis, as well as special audits, on the basis of which
it imposes penalties. We have received penalties amounting to ¥ 1.81 million, ¥ 8.22 million, X 7.29 million and X
12.34 million with respect to the six months ended September 30, 2023 and in Fiscal 2023, 2022 and 2021,
respectively. For further information on outstanding penalties, see "Outstanding Litigation and Material
Developments” on page 376. In the event regulatory agencies direct us to release certain customer data and records
in accordance with applicable law and upon analysing such information, it is alleged that we did not maintain
acceptable internal processes for customer verification and activation, we may be subject to penalties and fines.
We are required to comply with KYC requirements and processes in relation to our customers as per applicable
Indian law. If we are unable to develop, maintain and update customer information in accordance with applicable
KYC norms or are unable to prevent the misuse of our services, we may be held liable for non-compliance with
governmental regulations. Further, weak internal processes could adversely affect our market position, especially
if competitors have faster and better-coordinated systems for mobility customer activation.
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6. We have incurred losses in the past and we may not achieve or sustain profitability in the future.

We have, in the past, incurred loss in our operations. Set forth below are details of our profit/ (loss) after tax in the
corresponding periods:

Particulars Six months ended September 30, Fiscal
2023 | 2022 2023 | 2022 | 2021
(X million)
Re-stated Profit/ 691 1,952 5,492 16,746 (10,339)
(Loss) for the period

In Fiscal 2021, our revenue and profitability were impacted by low average revenue per user ("ARPU"), which
was addressed by a tariff hike in November 2021. If we are ultimately unable to generate sufficient revenue to
meet our financial targets, reduce costs, remain profitable and have sustainable positive cash flows, we could incur
losses in future. In addition, if we record losses in the future, we may be unable to meet our financial obligations,
we may breach the terms of our financial instruments and our lenders could accelerate amounts due under our
existing indebtedness. The occurrence of such events could adversely affect our business, financial condition and
results of operations.

7. Alarge part of our passive infrastructure is not owned by us and we rely on third party providers for such
infrastructure. We cannot assure you that such passive infrastructure will be adequately maintained or that
our strategy for the continued upgrade or rollout of our network will be implemented in a timely manner
or on a cost-effective basis.

As of September 30, 2023, we owned and leased 23,748 network towers, of which we owned 5,005 towers, and
the rest were leased from Indus Towers and other tower companies.

We have entered into infrastructure sharing arrangements with Indus Towers and other tower companies.
Consequently, in addition to our own towers, we are dependent on infrastructure providers such as Indus Towers
and other tower companies for the maintenance and continual upgrade or rollout of our network in our circles. For
further information, see "Restated Financial Information — Note 31. Related Party Disclosures"” on page 313. Also
see, " — 5. We are dependent on a limited number of vendors to supply critical network and other equipment and
services" on page 37. While there have been no material instances in the three preceding Fiscals and the six months
ended September 30, 2023, any difficulties or delays in acquiring cell sites, or setting up towers, or the failure of
any passive infrastructure provider to execute our rollout initiatives, could result in loss of opportunity to grow our
network, which could result in a decrease in traffic, which could, as a result, adversely affect our business and
results of operations. The operators of passive infrastructure may increase charges or renegotiate prices and we
may not be able to renew contracts at terms commercially acceptable to us or at all. We cannot assure you that we
will be able to identify new cell sites in a timely or cost-effective basis or that we or they will be able to secure or
renew leases for existing cell sites on acceptable terms or that any such leases can be renewed on economically
acceptable terms.

8. We are exposed to certain risks in respect of the development, expansion and maintenance of our mobile
telecommunications networks.

The build-out of our networks are subject to risks and uncertainties, which could delay the introduction of services
in some areas and increase the cost of network construction. The speed at which we are able to expand our network
and upgrade technology is critical to our ability to increase our customer base. Volatility in global commodity
prices, in particular metal and fuel prices will make it more difficult for us to accurately forecast and plan the cost
of equipment required for network maintenance and expansion, besides increasing our operating costs and capital
expenditure.

Our operating costs are subject to fluctuations, including changes in energy consumption costs, costs of obtaining
and maintaining licenses, spectrum and other regulatory requirements. Any volatility in these and other variable
operating costs or any inability to pass on increased costs to the customer could have an adverse effect on our
business, financial condition and results of operations.

In connection with our network strategy, we may consider establishing partnerships with other carriers in our
markets, which may require funding from us. Network expansion and infrastructure projects typically require
substantial capital expenditure throughout the planning and construction phases and it may take significant amount
of time before we can obtain the necessary permits and approvals for such projects to be completed and accrue
benefits from such expansion, during which time we are subject to a number of construction, financing, operating,
regulatory and other risks beyond our control, including, but not limited to:

e shortage of material, equipment and labor, coupled with labor disputes and disputes with subcontractors;
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e inadequate infrastructure, including as a result of failure by third parties to fulfil their obligations relating to
the provision of utilities and transportation links that are necessary or desirable for the successful operation of
a project;

o failure to complete projects according to specifications;
e adverse weather conditions, natural disasters and global geopolitical tension;

e changes in local governmental priorities or policies including security related restrictions on jurisdiction(s)
from which we can purchase active infrastructure;

e accidents;
¢ limitations on component providers in the telecommunications industry imposed by the Gol; and

¢ inability to obtain and maintain project development permission or requisite governmental licenses, permits or
approvals.

The occurrence of one or more of these events may hinder our ability to complete current or future network
expansion projects on schedule or within budget, if at all, and may prevent us from achieving targeted increases in
customer base, revenues, internal rates of return or capacity associated with such projects. This could have an
adverse effect on our business, financial condition and results of operations.

9. Poor quality of network, including redundancies and disaster recoveries, can adversely affect our business,
financial condition and results of operations.

Telecom networks are subject to risks of technical failures, partner failures, human errors, wilful acts of sabotage
or natural disasters. Equipment delays and failures, spare shortages, energy or fuel shortages, software errors, fiber
cuts, lack of redundancy paths, weak disaster recovery fallback, and partner staff absenteeism, among others are
few examples of how network failures happen. Engineering systems are critical to running the customer facing
and market-facing operations, besides running internal systems. In many geographies, the quality of IT
connectivity or access through internet can occasionally be erratic or unreliable, which affects the delivery of
services, such as, recharges, customer query, distributor servicing, customer activation, and billing. Natural
calamities such as tropical cyclones disrupt telecommunications network and may result in network downtime.
Further, such calamities also lead to increased costs and expenses being incurred on the repair and rework of the
infrastructure systems. Prolonged network disruptions and poor quality of network could affect our customer base
and have an adverse effect on our business, financial condition and results of operations.

10. We rely significantly on our information technology systems for our business and any inadequacy or
security breach in such systems could adversely affect our business, financial condition and results of
operations.

We may be subject to disruptions, failures or infiltrations of our information technology systems arising from
events that are wholly or partially beyond our control (including damage or incapacitation by human error, insider
attacks, electrical or telecommunication outages, sabotage, computer viruses, cyberattacks or similar events, or
loss of support services from third-parties, such as internet backbone providers), which could result in breaches of
applicable data security laws and resultant imposition of monetary penalties, in addition to reputational harm. We
may also be subject to claims by customers of interception of their mobile devices, and consequent breach of their
privacy, and as of the date of this Draft Red Herring Prospectus, are party to such proceedings.

In addition, we use third party software, platforms, services and data storage services, on-cloud and on-premises
data centres, including payment gateway services, cash collection services, electronic sign services, as well as for
automated calls and messages. Infiltration of our or such third parties’ information technology systems may result
in data losses or theft of our or customers’ proprietary business or personally identifiable information, resulting in
exposure to litigation, liabilities, remediation costs, disruption of internal operations, increased cybersecurity
protection costs and loss of customer confidence. Although we have not experienced any data security breaches or
cyberattacks in the three preceding Fiscals and the six months ended September 30, 2023, any such security
breaches or compromise of technology systems could result in damage to our reputation, institution of legal
proceedings and potential imposition of penalties.

In addition, we are dependent on external vendors for certain elements of our operations, which we use and access
through agreements with these external vendors. We are exposed to several risks, including but not limited to, (i)
external vendors or service providers may be unable to fulfil their contractual obligations to us (or will be subject
to the risk of operational errors by their respective employees); (ii) the vendors or their employees may be involved
in any fraud; and (iii) the risk that our (or our vendors’) business continuity and data security systems prove to be
inadequate. Such events could adversely affect our business, financial condition and results of operations.

11. We face intense competition that may reduce our market share and lower our profits.
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Competition in the Indian telecommunications industry is intense, and we face significant competition from other
companies such as Reliance Jio Infocomm Limited, Vodafone Idea Limited and BSNL. (Source: CRISIL Report)
In the Rajasthan and North East circles, where we operate, set forth below are our market shares by revenue in the
corresponding periods: (Source: CRISIL Report)
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In addition, liberalization of the telecommunications industry has facilitated services by mobile operators in
cellular zones and may encourage foreign and domestic competitors' entry into the Indian market. We may also
face increased competition as a result of consolidation among telecom operators in India or if any of our
competitors begin to engage in infrastructure or spectrum sharing, or other similar arrangements. Various
technology focused companies have invested, and may in the future invest, in one or more of our competitors. As
a result, such competitors may enjoy certain captive technological advantages on account of their strategic
partnerships. Our competitors may be able to offer services at lower prices than us, bundle services and offer
telecom solutions as well as specialized, exclusive content to their customers. Certain competitors have historically
provided aggressive pricing in the market including large scale free services.

We face competition from public Wi-Fi providers and providers of new telecommunication services as a result of
technological developments and the convergence of various telecommunication services. For example, internet-
based services, such as Google Voice, WhatsApp, Skype, Zoom, Microsoft Teams and WebEXx allow users to make
calls, send text messages and offer other advanced features such as the ability to route calls to multiple handsets
and access to internet services without the same amount of regulatory costs and scrutiny as telecom operators. This
may reduce customers' reliance on more traditional telecom services such as voice calls and short message services,
resulting in a decline in our revenues.
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Competition may affect our ability to bid competitively for spectrum that the Gol intends to auction, result in
decline in our customer base, cause a decrease in realisation rates and ARPU, an increase in customer churn and
an increase in selling and promotional expenses, all of which could reduce our market share and lower our profits.

12. If we do not continue to provide telecommunications or related services that are technologically up to date
or keep up with changing consumer preferences, we may not remain competitive, and our business,
financial condition and results of operations may be adversely affected.

The telecommunications industry is characterized by technological changes, including an increasing pace of
change in existing mobile systems, industry standards, customer demand, customer behaviour, as well as ongoing
improvements in the capacity and quality of network. Our networks may need to be upgraded or modified in whole
or in part in order to sustain our strong competitive position in the Indian mobile telecommunications industry. If
we are unable to modify our networks and equipment on a timely and cost effective basis, we may lose customers.

Deployment of new telecom technologies in the future may involve significant additional resources and could have
an adverse impact on our results of operations, financial condition and cash flows. High-speed data services have
emerged as a key competitive factor for customers in India. Technologies such as mobile money payment services,
innovative mobile applications, over the top (“OTT”) and other technology-based value-added service products
are also of growing importance to our customers. While we believe we are able to offer varied offerings to our
customers at present, we may not be able to provide such technologies or expand our offerings in a manner that
enables us to compete effectively in the Indian telecom sector. If the costs associated with new technologies were
higher than anticipated, our business, financial condition and results of operation may be adversely affected. In
addition, we face the risk of unforeseen complications in the deployment of new services and technologies, and
we cannot assure you that these new technologies will be commercially successful. Our results of operations would
also suffer if our new services and products are not well-received by our customers, are not appropriately timed
with market opportunities or are not effectively brought to market.

Further, certain telecommunications operators have started producing digital content of their own and offering it
to their customers, while we have chosen to enter into arrangements with third party digital content developers.
Developing digital content or entering into such arrangements could increase our expenses, without resulting in a
consequent increase in our revenues. We cannot predict which future technologies, products, or services will be
important to maintain our competitive position. To the extent we do not keep pace with technological advances or
fail to respond in a timely manner to changes in the competitive environment affecting our industry, we could lose
market share.

13. Reduction in revenue we earn for our telecom services, due to regulatory ceilings on pricing, or owing to
pricing pressure, may have an adverse effect on our business, financial condition, results of operations and
prospects.

Telecom prices in India, or tariffs, are regulated by TRAI through the Telecommunication Tariff Order, 1999, as
amended from time to time. The TRAI also determines ceilings for various telecom services. Telecom tariffs in
India have declined in recent years, and may continue to decline as a result of factors such as:

e increase in competition to acquire new customers or retain existing customers, including as a result of
competitors in the Indian telecom market following an aggressive pricing strategy; and

e regulatory changes or intervention, including reduction in permissible telecom tariffs under the
Telecommunication Tariff Order, 1999 or other applicable law. For instance, the TRAI currently has a tariff
forbearance policy, except for roaming tariffs where a ceiling is provided by the authority.

Any sustained decline in telecom tariffs or roaming charges may adversely affect our business, financial condition
and results of operations. Further, in order to optimize the revenues we earn, our strategy is to premiumise our
portfolio with continuous upgrades from 2G to 4G customers, pre-paid to post-paid customers, among others,
which drive our ARPU growth. For further information, see "Our Business — Our Strategies — Grow Our Revenue
by Focusing on Acquiring and Retaining Quality Customers" on page 190. Failure to upgrade pre-paid customers
to post-paid plans would prevent us from improving our ARPU and ensuring our long-term financial sustainability.
This may adversely affect our business, financial condition and results of operations.

14. Churn in the mobile telecommunications industry in India is high and we cannot assure you that we will
be able to retain all our existing customers or that we will be successful in customer additions, which may
have an adverse effect on our business, financial condition and results of operations.

The Indian mobile telecommunications industry has historically experienced a high rate of churn in the customer
base owing to, among other things, an increase in usage of devices with multi-SIM capabilities, ease of mobile
number portability and competition, which have led telecom operators to introduce promotional tariffs. A high rate
of churn increases our aggregate customer acquisition costs as we need to add new customers in order to maintain
or grow our market share. Such customer acquisition costs include payments to be made as commission to agents,
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costs in relation to SIM cards, welcome kits and documentation and customer verification costs. The need to add
customers also requires additional marketing expenditure which cannot be fully passed on to customers. Similarly,
a high rate of churn also increases our customer retention costs as we may need to incur expenditure to dissuade
our customers from shifting to our competitors by offering deals and services. Set forth below are our churn rates
in the corresponding periods:

Particulars Six months ended September 30, Fiscal
2023 | 2022 2023 | 2022 | 2021
(percentages)
Monthly churn for mobile 2.53% 2.96% 2.69% 2.73% 1.84%
services
Churn rate for fixed line and 1.70% 1.35% 1.37% 1.26% 1.49%
broadband service customers

Our ability to retain our existing customers and to compete effectively for new customers and reduce our rate of
churn depends on, among other things:

e our ability to anticipate competitive factors affecting the industry, including new technologies, services,
customer preferences, demographic trends, economic conditions and discount pricing or other strategies;

e actual or perceived quality and coverage of our networks;

e  executing our marketing and sales strategies, service delivery, customer service activities including account
set-up and billing;

e  public perception of our brand; and
e competitive intensity on portability.

Further, while we have interconnection and international roaming agreements in place with other
telecommunications operators through our Promoter, we have no direct control over the quality of their networks
and the interconnections and international roaming services they provide. Any difficulties or delays in
interconnecting with other networks and services, or the failure of any operator to provide reliable interconnections
or roaming services to us on a consistent basis, could result in customer churn. Churn may also increase due to
factors beyond our control, including, a slowing economy, a maturing customer base and competitive offers. A
high rate of churn could have an adverse effect on our business and results of operations and we cannot assure you
that we will be able to retain all our existing customers.

15. We have incurred significant indebtedness, and we must service this debt and comply with our covenants
to avoid defaulting on our borrowings and refinancing risk.

As of September 30, 2023, we had total outstanding borrowings of ¥37,519.83 million. For further information,
see "Financial Indebtedness" on page 373. Our financing agreements may contain restrictive covenants that limit
our ability to undertake certain types of transactions, as set forth below, any of which could adversely affect our
business and financial condition. An indicative list of such restrictive covenants is disclosed below:

e change in the ownership, shareholding pattern and management control of our Company, which may result in
a material adverse effect;

e amendment to the constitutional documents of our Company, which may result in a material adverse effect;
e change in general nature of business of our Company, which may result in a material adverse effect;

e declaration or payment of any dividend or other payment or distribution of any kind on or in respect of our
Equity Shares, to any person; and

e entry into any scheme of amalgamation, reorganization, reconstruction, takeover, scheme of compromise or
arrangement.

We may be required to obtain the approval of the lenders under our financing arrangements before undertaking
these significant actions. While we have received consents from, or provided intimation to, the relevant lenders in
connection with the Offer, we cannot assure you that lenders will grant required approvals in future a timely
manner, or at all. We are also required to maintain certain financial ratios under our financing arrangements. These
financial ratios and the restrictive provisions could limit our flexibility to engage in certain business transactions
or activities, which could put us at a competitive disadvantage and could have an adverse effect on our business,
financial condition and results of operations. In the event we are unable to remedy defaults or obtain necessary
waivers for any non-compliance, in a timely manner or at all, one or more of our lenders may accelerate our
obligations under the financing agreements and seek to enforce their security interest in respect of such borrowings.
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Any failure to comply with a covenant under our financing agreements may also trigger cross default and cross
acceleration provisions under certain of our other financing agreements and may adversely affect our ability to
conduct our business. It is possible that we would not have sufficient funds upon such an acceleration of our
financial obligations to pay the principal and interest in full. Our future borrowings may also contain similar or
more onerous covenants.

16. Our ability to grow our business and our number of customers is dependent on the quality and quantity of
spectrum owned by us.

The operation of our mobile telecommunications network is limited by the quality and quantity of spectrum owned
by us. Acquisition of spectrum is subject to certain conditions, risks and uncertainties, including:

e high reserve prices being set by the Gol for the auction of spectrum;

e our competitors outbidding us at the spectrum auctions and entering into spectrum sharing and trading
arrangements with each other;

e regulatory uncertainties including delayed access to spectrum already acquired through competitive bidding;
and

e the unavailability of spectrum in certain bands, in certain circles and inability to acquire contiguous spectrum.

Increased competition may drive bidding prices for spectrum higher and we may not be able to acquire additional
spectrum or may be required to pay a higher amount for acquiring additional spectrum. We cannot assure you that
there will be further auctions for spectrum, or that we will be successful in acquiring additional spectrum that we
bid for, within a reasonable time, or at all. Further, we may not realize the expected benefits from our investment
in additional spectrum that we anticipate when we bid for such additional spectrum. Spectrum usage rights offered
in auctions are typically awarded for a period of 20 years. Moreover, spectrum acquired through competitive
bidding may suffer from interference, which may limit its utility, temporarily or for a sustained period. Our
business, financial condition and results of operations may also be adversely affected if the Gol amends spectrum
holding caps in the future, which limit the amount of spectrum that can be held by one telecom operator. If we
cannot acquire spectrum of the necessary quality and quantity to deploy our services on a timely basis and at
adequate cost, our ability to attract and retain customers and our ability to successfully compete would be adversely
affected.

17. We are dependent on our Key Managerial Personnel, Senior Management and our employees, and the loss
of, or our inability to hire, retain, train, and motivate qualified personnel could adversely affect our
business, financial condition and results of operations.

Our ability to compete depends upon our ability to attract, motivate, and retain qualified personnel. We are
dependent on the continued contributions of our Board and are also guided by Key Managerial Personnel and
Senior Management with diversified experience. The inputs and experience of our Key Managerial Personnel and
Senior Management are valuable for the growth and development of business and operations and the strategic
directions taken by our Company. In the six months ended September 30, 2023 and Fiscal 2023, 2022 and 2021,
our attrition rate for our employees was 9.30%, 26.10%, 39.80% and 16.10%, respectively. In addition, our
resources are fungible with Airtel and we have a common talent pool. We have management integration with our
Promoter to an extent, and rely on experienced personnel employed by our Promoter for business aspects such as
circle heads, our CEO, CFO and various functional heads. Presently, majority of our Key Managerial Personnel
and Senior Management are employees of our Promoter, Airtel, and are performing their functions in their
respective capacities in accordance with the Cost Sharing Agreement. For further details see “- 23. Any change in
our relationship with our Promoter, Airtel, may adversely affect our reputation, business, operations, financial
condition and results of operations” and “History and Certain Corporate Matters — Other Agreements” on pages
47 and 212, respectively.

We may experience low productivity levels and require a long period of time to hire and train replacement
personnel when qualified personnel terminate their employment with our Company. We may also be required to
increase our levels of employee compensation more rapidly than in the past to remain competitive in attracting
employees that our business requires. For information in relation to change in our Key Managerial Personnel and
Senior Management in the last three years, see “Our Management — Changes in the Key Managerial Personnel
and Senior Management in the three immediately preceding years” on page 230. The continued operations and
growth of our business is dependent upon our ability to attract and retain personnel. Competition for qualified
personnel with relevant industry expertise in India is intense. The loss of the services of such persons may have an
adverse effect on our business, financial condition and results of operations.

18. We require significant capital to fund our capital expenditure and if we are unable to raise additional
capital, our business, financial condition and results of operations could be adversely affected.
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We operate in a capital-intensive industry with high entry barriers. (Source: CRISIL Report) Our funding
requirements are primarily for award of licenses, purchase of spectrum, network expansion and upgrades,
technological advancements and general corporate purposes. Set forth below are details of our capital expenditure
incurred in the corresponding periods:

Particulars Six months ended September Fiscal
30,
2023 | 2022 2023 | 2022 | 2021
(X million, except percentages)
Capital expenditure® 12,260 20,617 30,518 8,745 15,767
Capital expenditure, as a 35.85% 65.10% 46.39% 16.18% 34.26%
percentage of revenue from
operations

@ Capital expenditure comprises of additions to property, plant and equipment, capital work-in-progress, intangible assets,
intangible assets under development and capital advances.

The actual amount and timing of our future capital requirements may differ from our estimates as a result of,
among other things, unforeseen delays or cost overruns, future cash flows being less than anticipated, price
increases, unanticipated expenses, imposition of taxes, regulatory and technological changes, limitations on
spectrum availability, market developments and new opportunities in the industry.

If we decide to raise additional funds through the incurrence of debt, our interest obligations will increase, which
could significantly affect our profitability and other financial measures. If we raise additional funds through the
issuance of equity or equity linked instruments in future, your ownership interest in our Company may be diluted.
Our ability to finance our capital expenditure plans is also subject to a number of contingencies, including
restrictions under applicable laws, any restrictions on the amount of dividend payable and general economic and
market conditions. Prudential norms, including borrower concentration limits prescribed by the RBI to banks in
India may restrict our ability to seek additional credit facilities from our current lenders to fund our business
requirements in future. We cannot assure you that bank credit facilities will be available to us in a timely manner,
on commercially viable terms, or at all. An inability to obtain sufficient financing could result in the delay or
abandonment of our development and expansion plans, the failure to meet pre-defined roll-out obligations or an
inability to provide appropriate levels of service in all or a portion of our circles (which may lead to penalties or
loss of license). As a result, if adequate amount of capital on favourable terms is not available, there could be an
adverse effect on our business, financial condition and results of operations.

19. Adverse change in credit ratings assigned to us may affect our ability to raise funds for future capital
requirements.

The cost and availability of capital depends in part on our short-term and long-term credit ratings. Set forth below
are our Company’s credit ratings as of the date of this Draft Red Herring Prospectus:

Instrument Credit Rating Agency Rating
¥ 35,000 million commercial papers CRISIL Ratings Limited Al+
India Ratings and Research Al+
¥ 20,000 million non-convertible CRISIL Ratings Limited AA+/ Stable
debentures

While there has been no downgrade in our credit ratings in the three preceding Fiscals and the six months ended
September 30, 2023, any downgrade in our credit ratings could increase borrowing costs, result in an event of
default under certain of our financing arrangements and adversely affect our access to capital and debt markets,
which could in turn adversely affect our cash flows and our business. In addition, any downgrade in our credit
ratings could result in a recall of existing facilities, increase the probability that our lenders impose additional
terms and conditions to any financing or refinancing arrangements we enter into in the future and impair our ability
to raise new capital on a competitive basis, which may adversely affect our business, financial condition and results
of operations. Also see "-22. Our business is vulnerable to fluctuation in interest rates" below. For information on
our borrowings, see “Financial Indebtedness” on page 373.

20. Our business is vulnerable to fluctuation in interest rates.

We borrow funds in the domestic and international markets from various banks and financial institutions to meet
the long-term and short-term funding requirements for our operations and to fund our growth initiatives. Our
indebtedness also includes deferred payment liabilities to the DoT for spectrum and adjusted gross revenue. Set
forth below are details regarding our borrowings as of the corresponding dates:
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Particulars As of September 30, As of March 31,
2023 | 2022 2023 | 2022 | 2021
R million, except percentages)
Total borrowings 62,368 74,408 62,724 72,045 59,792
Fixed rate borrowings 62,340 74,408 62,693 72,027 38,285
Fixed rate borrowings, as a 99.96% 100.00% 99.95% 99.98% 64.03%
percentage of total borrowings

Increase in interest rates will increase the cost of debt that we incur. In addition, the interest rate that we will be
able to secure in any future debt financing will depend on market conditions at the time and may differ from the
rates on our existing debt. If the interest rates are high when we need to access the markets for additional debt
financing, or if interest rates increase on our floating rate debt, our business, financial condition and results of
operations may be adversely affected. We may have debt denominated in various currencies at floating rates of
interest. We may not be able to successfully manage currency or interest rate risk and accordingly, our liability to
repay on debt obligation may inflate. In addition, various aspects including tenor, purpose/end use, costs of raising
debt are guided by regulatory change such as changes in regulations relating to external commercial borrowing or
changes with respect to the Large Exposure Framework of the RBI that can cause our interest rates to fluctuate,
impose additional hedging requirements or otherwise adversely impact the availability of capital.

21. Any change in our relationship with our Promoter, Airtel and its affiliates, may adversely affect our
reputation, business, operations, financial condition and results of operations.

We do not own the “Airtel” trademark, which is registered under various classes of the Trademark Act, 1999, in
favour of our Promoter, which owns 70.00% of the shareholding of our Company as of the date of this Draft Red
Herring Prospectus. We have entered into a trademark license agreement dated January 16, 2024 with our
Promoter, pursuant to which we have been granted a non-exclusive, revocable, conditional license for use of 404
registered trademarks including the "Airtel" brand, which is material to our operations. Further, we do not own the
“Bharti” trademark, which is registered under various classes of the Trademark Act, 1999, in favour of Bharti
Enterprises (Holding) Private Limited, and has issued a no-objection certificate to our Company for usage of the
“Bharti” brand, trademark and logo for usage in our business and operations (including in the past and in the
future) and for the purposes of the Offer. For further information, see “Government and other Approvals” on page
397.

We derive significant synergies from our relationship with Airtel and its affiliates, including through Indus
Tower’s infrastructure, inter circle roaming arrangements, its national long distance fiber, global system for mobile
communication networks, mobile platform applications, property and corporate functional support. Through our
arrangements for network towers, our customers can seamlessly use consumer mobile services in their home circle
and while roaming. Any change in our relationship with our Promoter may deprive us of the benefits and synergies
we derive from this association, including the brand name and network infrastructure support.

In addition, we have leading positions in the Rajasthan and North East circles, where our Promoter does not operate
for the B2C services that our Company provides. We benefit from our Promoter’s brand value, network,
telecommunications infrastructure, technical expertise and products such as Airtel Payments Bank, Airtel Xstream,
Airtel Thanks, Airtel Wynk, among others. Further, we are also dependent on our Promoter’s design team for
providing design services to our customers, which enables us to be an integrated EMS and solutions provider.

We have entered into the following agreements with our Promoter, Airtel Digital Limited (“ADL”, one of our
Group Companies), Airtel Payments Bank Limited (“APBL”, one of the members of our Promoter Group and one
of our Group Companies), Bharti Telemedia Limited (“BTL”, one of the members of our Promoter Group and one
of our Group Companies) and Bharti Realty Limited in relation to the business arrangements described above:

e Airtel and our Company entered into an agreement dated April 1, 2009 (2009 Agreement”) and addendum
thereto dated March 25, 2011 (“Addendum”, and together with the 2009 Agreement, the “Cost Sharing
Agreement”), pursuant to which Airtel incurs common marketing, personnel and administrative expenses.
Since such common expenses benefit our Company, we have agreed to share the expenditure so incurred with
Airtel. In consideration of the above, for common expenses incurred, our Company is required to pay
management fees to Airtel as per the method prescribed under the Cost Sharing Agreement. In terms of the
Cost Sharing Agreement, the management fees payable were limited to the common marketing, personnel and
administrative expenses incurred in the Rajasthan and North-East circles.

e Since Airtel and our Company are in the same line of business, we enter into various business transactions,
pursuant to which certain moneys become due and payable by our Company to Airtel, and such monies are
not paid on or before the due date by our Company owing to business exigencies and commercial
understanding. Airtel and our Company entered into an agreement dated August 31, 2008 (“2008
Agreement”), and supplement dated May 28, 2009 (“Supplement Agreement”, and together with the 2008
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Agreement, the “Interest Agreement for payment of interest by our Company to Airtel on all credits extended
after their due dates, at a rate to be determined by the management of both companies on or before the start of
the financial year. The 2008 Agreement provided that any amount which is not paid by our Company to Airtel
on or before the due date shall carry interest at a rate to be mutually agreed by Airtel and our Company, on or
before the start of the financial year. The Supplement Agreement established the manner of calculation of
interest for loans and advances and other unpaid balances between our Company and Airtel.

Pursuant to the license agreement dated May 5, 2015 between Bharti Realty Limited and Airtel (“2015
Agreement”) read with the addendum to the 2015 Agreement between Bharti Realty Limited, Airtel and our
Company dated January 17, 2024 (“Addendum” and together with the 2015 Agreement, the “License
Agreement”), Bharti Realty Limited has extended the property located at Plot No. 1, Vasant Kunj Mall,
Nelson Mandela Road, Vasant-Kunj Phase-11, New Delhi (“Licensed Property”), on leave and license basis
to Airtel, and permitted Airtel to sub-license an office area admeasuring to certain area from the Licensed
Property (“Licensed Premises”) to our Company. We have acquired the rights and entitlements to use the
Licensed Premises in consideration for a license fee, in terms of the License Agreement.

Our Company had entered into the Master Services Agreement dated September 2, 2002 and the
Supplementary Interconnection Agreement dated April 24, 2004 with the erstwhile Bharti Infotel Limited,
which was subsequently merged with Airtel, to record the terms and conditions for interconnection of their
respective telecommunication networks and revenue share arrangements in relation thereto. Subsequently, our
Company entered into the National GSM Agreement dated April 1, 2007 with Airtel for the establishment of
national roaming services between their global system for mobile communication networks. Airtel and our
Company then entered into the Renewal Amendment Agreement dated April 1, 2009 ("Renewal Amendment
Agreement”) for the collection, carriage, transmission and delivery of national long distance and international
long distance traffic. The Renewal Amendment Agreement sets out the revenue sharing arrangement between
Airtel and our Company in relation to the services set out thereunder.

Our Company entered into a license agreement dated July 1, 2020 with ADL, whereby ADL granted an
irrevocable, perpetual, worldwide, non-transferable license to use the website and domain name for ‘Airtel.in’,
the mobile platform applications known as ‘My Airtel’ or ‘Airtel Thanks’, ‘Mitra’ and ‘Workforce
management’ or ‘Airtel Konnect’ or ‘Airtel Works” (collectively, the “Apps”) in consideration for a fee, as
set out under the License Agreement. Our Company also has the right to customize, adapt, modify, develop
or create derivatives of the Apps as it may deem fit and necessary for its use, along with the right to sub-
license the Apps to our customers, employees, customers and distributors, to the extent deemed necessary,
subject to the terms of the License Agreement. The License Agreement, subject to the terms prescribed therein,
also allows our Company to hire a third party developer for customizing and hosting the Apps.

ADL, one of our Group Companies and APBL, entered into the product marketing and payment facilities
agreement dated May 18, 2021 (“PMPF Agreement”) with Airtel, our Company and BTL (collectively,
“Partners”), whereby: (i) ADL has agreed to provide certain promotional and marketing services to the
Partners to promote and market their broadband, post-paid landline and direct-to-home, as applicable
(collectively, the “Product”), for a fee, as set out under the PMPF Agreement; and (ii) APBL has agreed to
display the Product on its platforms and to act as a Bharat Bill Payment Operating Unit for the Partners and
to facilitate collection and settlement of amounts received from customers while purchasing the Product
through specified platforms or for specified transactions, for a fee, as set out under the PMPF Agreement.

Airtel and our Company entered into addendum no. 6 dated March 31, 2023 to the agreement for the provision
of value added services (the “Value Added Services Addendum”) with ADL, one of our Group Companies,
whereby ADL has agreed to provide music, audio-visual content, advertising, promotion services to Ai