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 NOTICE

Notice is hereby given that an extraordinary general meeting of the members of Bharti Airtel Limited will be held on Wednesday, June 5, 2013 at 10:30 a.m. at 

Air Force Auditorium, Subroto Park, New Delhi - 110010, to transact the following special businesses:

1. PREFERENTIAL ALLOTMENT OF EQUITY SHARES

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“Resolved that pursuant to the provisions of Section 81(1A) and all other applicable provisions, if any, of the Companies Act, 1956 (including any 

amendment(s) or re-enactment thereof), provisions of the Foreign Exchange Management Act, 1999 and rules and regulations framed thereunder and 

subject to the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (hereinafter 

referred to as “ICDR Regulations”) and in accordance with any other existing guidelines, rules and regulations of the Securities and Exchange Board of 

India (“SEBI”) including the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and enabling provisions of the Memorandum 

and Articles of Association of the Company and the Listing Agreement entered into with the Stock Exchanges, where the shares of the Company are 

listed and also subject to such approvals, consents and permissions as may be necessary, of the appropriate authorities, institutions or bodies 

(including SEBI and the relevant Stock Exchanges where the shares of the Company are listed) and subject to such terms, conditions, alterations, 

corrections, changes, variations and/or modifications, if any, as may be prescribed by any authority while granting such approvals, consents, 

permissions and which may be agreed upon by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall unless 

repugnant to the context or meaning thereof, be deemed to include a duly constituted committee thereof and any person authorised by the Board in this 

behalf), consent, authority and approval of the members be and is hereby accorded to the Board to offer, issue and allot upto 199,870,006 equity shares 

of the Company of the face value of Rs. 5/- each fully paid up for cash to Qatar Foundation Endowment SPC or its affiliates (belonging to non promoter 

category) at an issue price of Rs. 340/- per equity share (Rupees three hundred and forty only) (including premium of Rs. 335/- per equity share) for an 

aggregate consideration of Rs. 67,955,802,040 (Rupees sixty seven billion nine hundred and fifty five million eight hundred and two thousand and forty 

only) on preferential basis, subject to compliance with the minimum issue price requirement in accordance with Regulation 76 of the ICDR Regulations.

Resolved further that subject to the relevant provisions contained in the Memorandum and Articles of Association of the Company, the equity shares 

proposed to be allotted will rank pari-passu in all respects with the existing fully paid up equity shares of face value of Rs. 5/- each of the Company.

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all such acts, deeds, matters and 

things as it may in its absolute discretion deem necessary, desirable or expedient including the listing and trading of such equity shares with the Stock 

Exchanges, to resolve and settle any questions and difficulties that may arise in the proposed offer, issue and allotment of the said shares, utilization of 

issue proceeds, signing of all deeds and documents as may be required, without being required to seek any further consent or approval of the members 

of the Company and the members of the Company shall be deemed to have given their consent, authority and approval thereto expressly by authority of 

this resolution.

Resolved further that the Board be and is hereby authorized to delegate all or any of the powers herein conferred by this resolution to any Director(s) or 

to any Committee of Directors or any other officer(s) of the Company to give effect to this resolution.”

2. AMENDMENT IN ARTICLES OF ASSOCIATION OF THE COMPANY

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“Resolved that pursuant to the provisions of Section 31 and all other applicable provisions, if any, of the Companies Act, 1956 (including any 

amendment(s) or re-enactment thereof) and any other law including any statutory modification or amendment thereof for the time being in force and 

subject to such modification, alteration, deletions, additions as may be required by any authority including Stock Exchanges, the following Article be 

inserted after Article 174 of the Articles of Association of the Company:

175. INVESTOR RIGHTS

175.1 Additional Capital 

Notwithstanding anything contained in these Articles (including Article 6) and except as contemplated under the Investor Subscription Agreement, with 

effect from the Effective Date and until December 31, 2013, the Company shall not issue any Shares or other securities compulsorily convertible into 

equity shares or similar instruments to any Person. Irrespective of any dilution of Inter Se Proportion after December 31, 2013, the Investor shall 

continue to be entitled to all its rights under these Articles, as if the Inter se Proportion on the Closing Date (as defined in the Investor Subscription 

Agreement) were maintained, so long as the Investor and/or its Affiliates continue to hold at least the Threshold Shareholding, provided that if the 

aggregate shareholding of the Investor and its Affiliates in the Company falls below the Threshold Shareholding as notified by the Company to the 

Investor in writing (the date of receipt of such notice from the Company, the “Observation Date”), the Investor and/or its Affiliates shall have a period of 

sixty (60) days from the Observation Date (within which sixty (60) day period the Investor remains entitled to its rights under these Articles) to purchase 

additional Shares to increase their shareholding in the Company to at least the Threshold Shareholding such that the Investor continues to be entitled to 

all its rights under these Articles. 
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175.2 Restriction on the Transfer of Shares 

Notwithstanding anything contained in these Articles (including Article 42), none of the Investor, BTL or their respective Affiliates shall, directly or 

indirectly, Transfer its Shares except in the manner expressly provided for in this Article 175 or as may be agreed to mutually by the Investor, BTL and the 

Company in writing.

175.3 Transfer of Shares by BTL and STI Group 

In case BTL and/or STI Group (each an “Offeror”) desire to Transfer any or all of the Shares held by it and/or its Affiliates in the Company (“Offer 

Shares”), it shall be required to Transfer such Shares in compliance with the provisions of Articles 175.3 and 175.4. Prior to any such Transfer, the 

Offeror shall (and in the case of the STI Group, BTL shall use all reasonable endeavors to procure that the STI Group shall) give notice in writing 

(“Transfer Notice”) to the Investor stating among other things, the number of the Offer Shares and the percentage shareholding that the Offeror desires 

to sell, the price and other terms and conditions at which the Offeror proposes to Transfer the Offer Shares (the “Offer Price”), the identity and other 

details of willing third party purchaser and whether such Offer Shares are proposed to be Transferred on any stock exchange or in an off-market 

transaction. The provisions of this Article 175.3 shall not apply to a Transfer by an Offeror if the number of Shares subject to that Transfer in aggregate 

constitute 0.5% or less of the issued, subscribed and paid-up share capital of the Company at the time.

175.4 Tag Along 

i. Upon receipt of a Transfer Notice from the Offeror in terms of Article 175.3, the Investor shall have the right but not the obligation, to participate in 

the Transfer of any Shares held by the Offeror and/or its/their Affiliates by sending a tag along notice (the “Tag Along Notice”) to the Offeror, (a) if 

the Offer Shares are proposed to be Transferred on any stock exchange and the Offer Shares constitute less than 3% of the issued, subscribed 

and paid-up share capital of the Company, within two (2) Business Days, and (b) in all other cases, within ten (10) Business Days, requiring the 

Offeror to ensure that the proposed third party purchaser of the Offer Shares purchases from the Investor, at the sole discretion of the Investor, up 

to all the Shares then held by the Investor (the “Offeree Shares”), at the same Offer Price and on the same terms as the Offer Shares. In the event 

that the Investor delivers a Tag Along Notice to the Offeror, the Offeror shall, subject to Article 175.4(ii), ensure that along with the Offer Shares, 

the proposed third party purchaser also acquires the Shares specified in the Tag Along Notice for the same Offer Price and upon the same terms 

and conditions as applicable to the Offer Shares. It is clarified that, if the Investor does not respond to a Transfer Notice within two (2) Business 

Days or ten (10) Business Days (as applicable) of receiving it, the Investor shall be deemed to have decided to not exercise its tag along rights 

under Article 175.4, and the Offeror may proceed with the Transfer of the Offer Shares without any further obligations under these Articles.

ii. In the event that the proposed third party purchaser is unwilling or unable to acquire all of the Offer Shares and the Offeree Shares upon such 

terms, then the Offeror may elect to either, (a) cancel such proposed Transfer, or (b) if the Transfer of Offer Shares does not result in the proposed 

third party acquiring Control over the Company, to allocate the maximum number of Shares of the Company which such proposed third party 

purchaser is willing to purchase among the Offer Shares and the Offeree Shares pro-rata in the ratio of equity shareholding of the Offeror and the 

Investor in the Company and to complete such Transfer in accordance with such revised terms.

iii. Notwithstanding anything to the contrary in these Articles, where the Investor has sent a Tag Along Notice to the Offeror, the Offeror shall not be 

entitled to Transfer any of the Offer Shares to any proposed purchaser/transferee unless the proposed purchaser/transferee simultaneously 

purchases and pays for all the Offeree Shares or a proportionate number of the Offeree Shares, as the case may be, in accordance with the 

provisions of Articles 175.4(i) and 175.4(ii). 

iv. The Investor shall be entitled to require proof that the purchase and sale of the Offer Shares and the Offeree Shares was completed in 

accordance with the provisions of this Article 175.4. 

175.5 Drag Along 

i. In the event that BTL proposes to sell all of its Shares to a third party, it shall have the right but not the obligation to require the Investor and/or its 

Affiliate(s) to Transfer all of the Shares held by them (“Offeree Drag Shares”) to such third party, for the same consideration per Share and upon 

the same terms and conditions as are to be paid and given to BTL and/or its Affiliate(s), by sending a drag along notice (“Drag Along Notice”) to the 

Investor; provided that the price per Share that will be received by the Investor and/or its Affiliates for the Offeree Drag Shares is higher than the 

price per Share paid by the Investor and/or its Affiliates for the Shares allotted by the Company to the Investor pursuant to the Investor 

Subscription Agreement (after adjusting for any bonus issues, stock splits, consolidation or similar corporate action carried out by the Company 

after the issuance and allotment of Shares to the Investor and/or its Affiliates). 

ii. On receipt of the Drag Along Notice, the Investor and/or its Affiliate(s) shall issue instructions/arrange for execution of the necessary documents 

for Transfer of the Offeree Drag Shares to the account of the third party purchaser and shall receive the consideration for the same within seven 

(7) Business Days of the Transfer of the Offeree Drag Shares to the third party purchaser. 

175.6 Transfer by Investor 

Subject to applicable Law, the Investor may at any time Transfer any or all of its Shares and all rights attached thereto to any Person, provided that if any 

Shares are Transferred by the Investor to an Affiliate, such Affiliate becomes a party to the Investor Shareholders Agreement by signing a deed of 

adherence in accordance with Article 9 of the Investor Shareholders Agreement. Notwithstanding the foregoing, the Investor shall not at any time 

Transfer any Shares to any Telecoms Operator that the Investor owns or has an interest in.

175.7 Governmental Approvals 

Notwithstanding anything contained in these Articles, any Transfer of Shares contemplated hereunder shall be subject to applicable Laws and requisite 

Governmental Authorizations. The time limits provided in this Article 175 shall be extended as reasonably required to obtain any Governmental 

Authorizations required to effect any transactions permitted in these Articles, provided that such approvals are diligently pursued in good faith. 
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175.8 Board of Directors 

i. Notwithstanding anything contained in these Articles (including Article 104), the Investor shall be entitled to appoint one (1) Director to the Board 

as long as the Investor and/or its Affiliates hold at least the Threshold Shareholding, provided that if the aggregate shareholding of the Investor 

and its Affiliates in the Company falls below the Threshold Shareholding on any Observation Date, the Investor and/or its Affiliates shall have a 

period of sixty (60) days from such Observation Date (within which sixty (60) day period the Investor remains entitled to its rights under this Article 

175.8) to purchase additional Shares to increase their shareholding in the Company to at least the Threshold Shareholding such that the Investor 

continues to be entitled to appoint 1 (one) Director to the Board.

ii. The Investor shall be entitled to nominate an Alternate Director for the Director it is entitled to nominate, in the absence of the original Director. 

Such appointment as Alternate Directors shall take place as the first item of business at the Board meeting next following receipt by the Company 

of such nomination. Upon his appointment as such alternate, an Alternate Director shall be entitled to constitute the quorum, vote, issue consent 

and sign a written resolution on behalf of the Director for whom he is an alternate. 

iii. The Investor, BTL and the Company shall each cause to be elected as Directors or Alternate Directors the candidates so nominated by the 

Investor.

iv. The Investor in its sole discretion shall have the right to replace any Director nominated by it, including any Alternate Director nominated by it, at 

any time and without cause, with notice to BTL and the Company, and the Investor, BTL and the Company shall undertake all necessary action to 

ensure the formal election of such replacement Director as the first item of business at the next occurring Board meeting.

v. Any vacancy occurring on the Board by reason of death, disqualification, inability to act or removal of an Investor nominee Director, shall be filled 

by the Investor so as to maintain a Board that is consistent with the provisions of Article 175.8. 

175.9 Termination 

i. In the event that the Investor and/or its Affiliates cease to hold at least the Threshold Shareholding, the rights of the Investor under this Article 175 

shall terminate subject to Article 175.9(ii).

ii. If the aggregate shareholding of the Investor and its Affiliates in the Company falls below the Threshold Shareholding on any Observation Date, 

the Investor and/or its Affiliates shall have a period of sixty (60) days from such Observation Date (within which sixty (60) day period the Investor 

remains entitled to all its rights under these Articles) to purchase additional Shares to increase their shareholding in the Company to at least the 

Threshold Shareholding such that the Investor continues to be entitled to all its rights under these Articles. 

175.10 In this Article 175, the capitalized terms and expressions shall, unless inconsistent with the context, bear the meanings assigned to such terms and 

expressions given below. The capitalized terms and expressions used hereinafter and not defined below, shall unless the context otherwise requires, 

have the meaning given to it in Article 1 above.

“Affiliate” shall mean, when used with respect to any Person, a Person that directly, or indirectly through one or more intermediaries, Controls or is 

Controlled by or is under common Control with the Person specified, provided that for the purposes of these Articles, BTL and the Company will not be 

deemed to be Affiliates of the Investor;

“Business Day” means a day, other than a Saturday or Sunday, on which the principal commercial banks located in New Delhi and Doha, are open for 

business during normal banking hours; 

“Control” shall mean: (a) the power directly or indirectly to direct or cause the direction of the management or policies of the Person or party specified 

including the power to appoint majority of the directors on the board of such Person or party whether through the ownership of voting shares, by 

contract, or otherwise; or (b) ownership of more than 50% of the equity interests or rights to distributions on account of equity of the Person or party 

specified; and the words “Controls” or “Controlled by” or “Controlling” shall be construed accordingly; 

“Drag Along Notice” shall have the meaning set forth in Article 175.5(i); 

“Governmental Authority” shall include the President of India, the government of India, the governor and the government of any state in India, any 

ministry or department of the same and any local or other authority exercising powers conferred by Law and shall include, without limitation, the 

Securities and Exchange Board of India, the Foreign Investment Promotion Board, any recognised stock exchange and the Reserve Bank of India 

(RBI); 

“Governmental Authorization” shall mean any authorization, approval, consent, license or permit required from any Governmental Authority; 

“Inter Se Proportion” shall mean the number of Shares held by each of the Investor and BTL upon Closing (as defined in the Investor Subscription 

Agreement), expressed as a percentage of the total issued, subscribed and paid-up equity share capital of the Company; 

“Investor Shareholders Agreement” shall mean the Shareholders Agreement dated May 3, 2013 (the “Effective Date’), among the Investor, the 

Company and BTL; 

“Investor Subscription Agreement” shall mean the Subscription Agreement dated May 3, 2013 between the Investor and the Company;

“Investor” shall mean Qatar Foundation Endowment SPC, a company organized and existing under the laws of the State of Qatar with its office at 8th 

Floor, Tornado Tower, PO Box 15398, Doha, Qatar and shall include its successors and permitted assigns or Affiliates nominated by it to subscribe to 

Shares in accordance with the Investor Subscription Agreement; 

“Laws” shall mean all applicable laws, statutes, ordinances, regulations, guidelines, policies and other pronouncements having the effect of law in 

India and made by any state, municipality, court, tribunal, agency, government, ministry, department, commission, arbitrator, board, bureau, or 

instrumentality thereof, or any other Governmental Authority, as currently interpreted and administered; 

“Observation Date” shall have the meaning set forth in Article 175.1; 
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“Offer Price” shall have the meaning set forth in Article 175.3; 

“Offer Shares” shall have the meaning set forth in Article 175.3;

“Offeree Drag Shares” shall have the meaning set forth in Article 175.5(i); 

“Offeree Shares” shall have the meaning set forth in Article 175.4(i); 

“Offeror” shall have the meaning set forth in Article 175.3; 

“Tag Along Notice” shall have the meaning set forth in Article 175.4(i); 

“Telecoms Operator” shall mean any Person (other than the Company, BTL, the STI Group or any of their Affiliates) that is engaged in the business of 
providing any services customarily provided by an integrated telecom operator;

“Threshold Shareholding” shall mean: (a) 3% of the issued, subscribed and paid-up share capital of the Company, if the shareholding of the Investor 
and/or its Affiliates in the Company reduces on account of any issue of Shares or other securities by the Company; or (b) 4% of the issued, subscribed 
and paid-up share capital of the Company, if the shareholding of the Investor and/or its Affiliates in the Company reduces on account of any sale of 
Shares by the Investor and/or its Affiliates; 

“Transfer Notice” shall have the meaning set forth in Article 175.3; and 

“Transfer” as used in respect of any security or asset shall mean the sale, transfer, assignment, delivery, conveyance or disposal of such asset or 
security.

Registered Office: 

Bharti Crescent,  By order of the Board
1, Nelson Mandela Road, For Bharti Airtel Limited
Vasant Kunj, Phase II,
New Delhi – 110070, India. Mukesh Bhavnani

Group General Counsel and Company Secretary 
Date: May 03, 2013  

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND ON A POLL TO VOTE INSTEAD OF 
HIMSELF / HERSELF AND SUCH PROXY NEED NOT TO BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE EFFECTIVE, MUST 
BE RECEIVED AT THE REGISTERED OFFICE OF THE COMPANY, NOT LATER THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT 
OF THE MEETING. A PROXY FORM IS APPENDED WITH THE ADMISSION SLIP.

2. An explanatory statement pursuant to Section 173(2) of the Companies Act, 1956 is annexed hereto. 

3. Notice of extraordinary general meeting is being sent to those members / beneficial owners whose name appeared in the register of members / list of 
beneficiaries received from the depositories on Friday, April 26, 2013.

4. As a part of the green initiatives of the Ministry of Corporate Affairs, the Company is allowed to send official communication and documents to its 
members through e-mail.

Accordingly, in cases where the members have registered their e-mail id with their depository participant / Company’s registrar and share transfer 
agent, the Company has decided to send the notice of general meetings through e-mail. For other cases, the Company will continue to send the printed 
notices as usual.

Members are requested to update their preferred e-mail ids with the Company / depository participants / Company’s registrar and share transfer agent 
which will be used for the purpose of sending the official documents through e-mail in future.

Members whose e-mail id is not registered with the Company, will be sent a copy of this notice at their registered address. Members whose e-mail ids 
are registered with the Company and who wish to receive physical copies of the notice may also send their request to the Company at its registered 
office address or to the Company’s registrar and share transfer agent (RTA), Karvy Computershare Private Limited, at Plot No. 17-24, Vithal Rao Nagar, 
Madhapur, Hyderabad-500 081, Andhra Pradesh.

5. Members / Proxies should bring duly filled admission slips sent herewith for attending the meeting. 

6. Corporate members are requested to send a duly certified copy of the board resolution / power of attorney authorising their representative to attend and 
vote at the extraordinary general meeting.

7. Documents referred to the accompanying notice and explanatory statement are open for inspection at the Registered Office of the Company on all 
working days (Monday to Friday) between 11.00 a.m. and 1.00 p.m. upto the date of the extraordinary general meeting and will also be available for 
inspection at the meeting.

8. For the security and safety of the members of the Company, no article / baggage including water bottles and tiffin boxes will be allowed at the venue of 
the extraordinary general meeting. The members / attendees are strictly requested not to bring any article / baggage, etc. at the venue of the Meeting.

MEMBERS MAY PLEASE NOTE THAT NO GIFTS / GIFT COUPONS SHALL BE DISTRIBUTED AT THE MEETING.

Resolved further that the Board of Directors of the Company (“the Board”, which expression shall include a duly constituted committee thereof) be and 

is hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion deem necessary, desirable or expedient and to 

delegate all or any of the powers herein conferred to any Director(s) or officer(s) of the Company as may be required to give effect to this resolution.”
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EXPLANATORY STATEMENT

Pursuant to Section 173(2) of the Companies Act, 1956

Item no. 1

The Board of Directors of Bharti Airtel Limited (the “Company”) on May 03, 2013 has approved the issue and allotment of upto 199,870,006 equity shares of 

face value of Rs. 5/- each to Qatar Foundation Endowment SPC or its affiliates (belonging to non promoter category) at an issue price of Rs. 340/- per share for 

an aggregate consideration of Rs. 6,796 crores on preferential basis. 

Qatar Foundation Endowment SPC (“QFE”) has been established to provide a sustainable income stream that will ultimately fund Qatar Foundation for 

Education, Science and Community Development (a non-profit organization that is supporting Qatar on its journey from carbon economy to knowledge 

economy by unlocking human potential for the benefit of not only Qatar, but the world) in perpetuity. QFE is a long-term global investor with a broad mandate to 

make direct and managed investments.

QFE has entered into a binding agreement with the Company to make a strategic investment and subscribe for 5% of the post issue capital of the Company, 

either in its own account or through affiliates and the Company proposes to make a preferential allotment of equity shares to QFE / its affiliates. Post allotment, 

the said equity shares will rank pari-passu in all respects including as to dividend entitlement, with the existing fully paid up equity shares of the Company.

Pursuant to the provisions of Section 81(1A) of Companies Act, 1956, any preferential allotment of shares, is required to be approved by the members of the 

Company by way of a Special Resolution. Further, in terms of regulation 73 of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 (“ICDR 

Regulations”), the following disclosures are needed to be made in the explanatory statement to the notice of the extraordinary general meeting:

a. Object of the Issue:

The proceeds from the preferential issue will be utilized for, repayment of debts of the Company and its subsidiaries / joint ventures; financial assistance 

to subsidiaries / joint ventures; and for general corporate purposes.

b. Intention of the Promoters to subscribe in the Issue:

None of the promoters, directors or key managerial persons intend to subscribe to any equity shares proposed to be issued and allotted pursuant to this 

preferential issue of equity shares.

c. Shareholding Pattern of the Company before and after the Issue:

The pre allotment (as on April 26, 2013, being the latest practicable date on which shareholder data was available prior to the approval and issuance of 

the notice to the members of the Company) and post allotment shareholding pattern of the Company is set out below: 

Category                                                                               Pre-issue shareholding                      Post issue shareholding

No. of shares % No. of shares %

Promoter and promoter group:

Indian promoters 1,738,088,892 45.77 1,738,088,892 43.48

Foreign promoters 865,673,286 22.79 865,673,286 21.66

Total promoters shareholding 2,603,762,178 68.56 2,603,762,178 65.14

Public shareholding:

(A) Institutional investors:

Mutual Funds and Unit Trust of India 120,309,669 3.17 120,309,669 3.01

Financial institutions and Banks 2,301,752 0.06 2,301,752 0.06

Insurance companies 207,913,420 5.48 207,913,420 5.20

Foreign Institutional Investors 648,453,334 17.08 648,453,334 16.22

(B) Others:

Bodies Corporate (Indian) 148,278,829 3.90 148,278,829 3.71

Bodies Corporate (foreign) 5,082,710 0.13 204,952,716 5.13

Trusts 4,787,333 0.13 4,787,333 0.12

NRIs / OCBs / Foreign Nationals 2,990,284 0.07 2,990,284 0.07

Indian Public & Others 53,650,587 1.42 53,650,587 1.34

Total Public Shareholding 1,193,767,918 31.44 1,393,637,924 34.86

Total Shareholding 3,797,530,096 100 3,997,400,102 100

d. Proposed time within which allotment shall be completed:

In terms of Regulation 74(1) of the ICDR Regulations, preferential allotment pursuant to the Special Resolution will be completed within a period of 15 
days from the date of passing of such resolution. 

Provided that where the allotment is pending on account of pendency of any application for approval or permission by any Regulatory Authority, if 
applicable, the allotment would be completed within 15 days from the date of such approval.
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e. Identity of the proposed allottees and the percentage of post preferential issue capital that may be held by them:

Name of proposed            Category Pre-issue Allotment Post issue 
allottee  shareholding shareholding

No. of shares % No. of shares No. of shares %

Qatar Foundation Non-Promoter
Endowment  SPC  (Foreign body corporate) Nil Nil 199,870,006 199,870,006 5

or its affiliate

f. Consequential changes in the voting rights and change in management:

Voting rights will change in tandem with the shareholding pattern. Further, there shall not be any change in the management control of the Company 

consequent to the preferential issue.

g. Issue Price and Relevant Date:

The “Relevant Date” as per the Chapter VII of the ICDR Regulations, for the determination of applicable price for issue and allotment of the equity 

shares is May 6, 2013, which is 30 (thirty) days prior to the date of this extraordinary general meeting.  

Since the equity shares of the Company have been listed on recognized stock exchanges for a period more than 26 weeks as on the Relevant Date, the 

minimum “Issue Price” shall not be less than the higher of the following:

• The average of the weekly high and low of the closing prices of the related equity shares of the Company quoted on the recognised stock 

exchange during the twenty-six weeks preceding the Relevant Date; or

• The average of the weekly high and low of the closing prices of the related equity shares of the Company quoted on the recognised stock 

exchange during the two weeks preceding the Relevant Date.

Accordingly, the issue price of Rs. 340/- per share at which shares are proposed to be allotted to QFE or its affiliates will be subject to compliance with 

the minimum issue price requirement in accordance with Regulation 76 of the ICDR Regulations (such minimum Issue Price to be determined as of the 

Relevant Date in terms of the foregoing paragraph).

h. Lock-in:

The equity shares to be issued pursuant to the preferential allotment will be subject to lock in for a period of one year from the date of allotment, as 

required under ICDR Regulations. There is no pre preferential allotment shareholding of QFE or its affiliates.

i. Re-computation of Issue Price:

Since the price at which the preferential issue is proposed to be made is in compliance with the applicable pricing mechanism prescribed under 

Regulation 76 (1) of the ICDR Regulations, the Company is not required to re-compute the price at the time of allotment of equity shares to QFE or its 

affiliates. Accordingly, the requirement to furnish undertakings under Regulations 73(1) (f) and (g) of the ICDR Regulations are not applicable.

j. Auditor’s Certificate:

The certificate of the statutory auditors of the Company to the effect that the present preferential offer is being made in accordance with the 

requirements contained in Chapter VII of the ICDR Regulations shall be placed before the members at the extraordinary general meeting.

The Board of Directors recommends the resolution for approval of the members of the Company as a Special Resolution. 

None of the Directors of the Company is, in any way, concerned or interested in the said resolution.

Item 2

In terms of the provisions of the Shareholders Agreement entered into by the Company with Qatar Foundation Endowment SPC and Bharti Telecom Limited, 

the Company is required to amend its Articles of Association and insert article 175 as proposed in the resolution. 

The Board of Directors recommends the resolution for approval of the members of the Company as a Special Resolution. 

None of the Directors of the Company is, in any way, concerned or interested in the said resolution.

Registered Office: 

Bharti Crescent,  By order of the Board
1, Nelson Mandela Road, For Bharti Airtel Limited
Vasant Kunj, Phase II,
New Delhi – 110070, India. Mukesh Bhavnani

Group General Counsel and Company Secretary 
Date: May 03, 2013



Vasant Kunj, Phase – II, New Delhi 110 070, India.
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, 

BHARTI AIRTEL LIMITED

ADMISSION SLIP

Members or their proxies are requested to present this form for admission, duly signed in accordance with their specimen signatures registered with 

the Company.

Name(s) and address of the member in full __________________________________________________________________________

_________________________________________________________________________________________________________________

_________________________________________________________________________________________________________________

I/we hereby record my/our presence at the extraordinary general meeting of the Company being held on Wednesday, June 05, 2013 at 10:30 a.m. 

at  Air Force Auditorium, Subroto Park, New Delhi – 110 010, India.

Please (3) in the box

Member Proxy

Signature of Member/Proxy

PROXY FORM

I/We (Name(s) and address of the member in full) ___________________________________________________________________ 

_________________________________________________________________________________________________________________

being a member of Bharti Airtel Limited, hereby appoint ___________________________________________________________________ 

of___________________________________________________________________ in the district of ______________________ or failing him 

/ her _____________________ of ______________________________________________________________________ in the district of 

______________________ as my/our proxy to attend and vote for me/us on my/our behalf at the extraordinary general meeting of the Company 

scheduled to be held on Wednesday, June 05, 2013 at 10:30 a.m. at Air Force Auditorium, Subroto Park, New Delhi – 110 010 or/and at any 

adjournment thereof.

I/We direct my/our proxy to vote on the resolution(s) in the manner as indicated below:

Resolutions For Against

Preferential allotment of equity shares

Amendment in Articles of Association of the Company

Dated: __________

Vasant Kunj, Phase – II, New Delhi 110 070, India.
Regd. Office: Bharti Crescent, 1, Nelson Mandela Road, 

BHARTI AIRTEL LIMITED

Note: The Proxy form duly completed and signed should be deposited at the Registered Office of the Company situated at Bharti Crescent, 1, 

Nelson Mandela Road, Vasant Kunj, Phase – II, New Delhi-110070 not later than 48 hours before the commencement of the extraordinary general 

meeting. 

Signature of the Member

Affix the
revenue 
stamp of 
Re 1/-

DP Id & Client Id/Regd. Folio No. No. of Shares

DP Id & Client Id/Regd. Folio No. No. of Shares
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