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ISSUE OF UP TO 392,287,662 PARTLY PAID-UP EQUITY SHARES OF FACE VALUE OF % 5 EACH (“RIGHTS EQUITY SHARES”) OF OUR COMPANY FOR CASH AT A PRICE OF % 535 PER RIGHTS
EQUITY SHARE (INCLUDING A PREMIUM OF % 530 PER RIGHTS EQUITY SHARE) AGGREGATING UP TO % 209,873.90 MILLION* ON A RIGHTS BASIS TO THE ELIGIBLE EQUITY SHAREHOLDERS
OF OUR COMPANY IN THE RATIO OF 1 (ONE) RIGHTS EQUITY SHARES FOR EVERY 14 (FOURTEEN) EQUITY SHARES HELD BY THE ELIGIBLE EQUITY SHAREHOLDERS OF OUR COMPANY (THE
“ISSUE”) ON THE RECORD DATE, THAT IS, ON TUESDAY, SEPTEMBER 28, 2021 (THE “RECORD DATE”).
*Assuming full subscription and receipt of all Call Monies with respect to Rights Equity Shares

OR THE “ISSUER”) ONLY

Amount payable per Rights Equity Share* Face Value (in 3) Premium (%) Total )
On Application 1.25 132.50 133.75
Two more additional calls as may be decided by the Board / Committee of the Board from time to time 3.75 397.50 401.25
Total }) 5.00 530.00 535.00

*For further details on Payment Schedule, see “Terms of the Issue” on page 434.

GENERAL RISKS

ISSUER’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for, and confirms that this Letter of Offer contains all information with regard to our Company and the Issue, which is material in the context of the Issue, that
the information contained in this Letter of Offer is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts,
the omission of which makes this Letter of Offer as a whole or any such information or the expression of any such opinions or intentions misleading in any material respect.

Investment in equity and equity related securities involve a degree of risk and Investors should not invest any funds in the Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the risk
factors carefully before taking an investment decision in the Issue. For making an investment decision, Investors must rely on their own examination of our Company and the Issue including the risks involved. The Rights Equity Shares
have neither been recommended nor approved by the Securities and Exchange Board of India (“SEBI™), nor does SEBI guarantee the accuracy or adequacy of this Letter of Offer. Specific attention of the Investors is invited to the
section “Risk Factors™ on page 22 before making an investment in the Issue.

The existing Equity Shares of our Company are listed on the BSE Limited (“BSE™) and the National Stock Exchange of India Limited (“NSE”, and together with BSE, the “Stock Exchanges™). Our Company has received “in-
principle” approvals from BSE and NSE for listing the Rights Equity Shares through their letters dated September 20, 2021, respectively. For the purposes of the Issue, the Designated Stock Exchange is BSE.
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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses the definitions and abbreviations set forth below, which, unless the context otherwise
indicates or implies or unless otherwise specified, shall have the meaning as provided below. The following list
of certain capitalised terms used in this Letter of Offer is intended for the convenience of the
reader/prospective investor only and is not exhaustive.

References to any legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act,
regulation, rules, guidelines or policies as amended, supplemented, or re-enacted from time to time 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 Letter of Offer but not defined herein, shall have, to the extent
applicable, the meaning ascribed to such terms under the Companies Act, 2013, the SEBI ICDR Regulations,
the SCRA, the Depositories Act or the rules and regulations made thereunder. Notwithstanding the foregoing,
terms used in “Statement of Special Tax Benefits” and “Financial Statements” on 106 and 168, respectively,
shall have the meaning given to such terms in such sections.

General Terms

Term Description
Company / our Company / the | Bharti Airtel Limited, on a standalone basis, a public limited company incorporated under the
Company / the Issuer provisions of the Companies Act, 1956 and having its Registered Office situated at Airtel

Center, Plot No. 16, Udyog Vihar, Phase-1V, Gurugram, Haryana, 122 015, India and its
Corporate Office situated at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase
11, New Delhi 110 070, India

We, Our, Us or our Group Unless the context otherwise requires, indicates or implies or unless otherwise specified, our
Company together with our Subsidiaries, on a consolidated basis

Company Related Terms

Term Description

Airtel Africa Group Airtel Africa Plc and its consolidated subsidiaries and subsidiary undertakings

Annual Audited Consolidated | The audited consolidated financial statements of our Company for the year ended March 31,

Financial Statements 2021 which comprises the consolidated balance sheet as at March 31, 2021, the consolidated
statement of profit and loss, including other comprehensive income, the consolidated
statement of cash flows and the consolidated statement of changes in equity for the year then
ended, and notes to the consolidated financial statements, including a summary of significant
accounting policies and other explanatory information

Articles of  Association/ | The articles of association of our Company, as amended

Articles / AoA

Associate  Companies  or | Companies constituting the associate companies of our Company as determined in terms of

Associates Section 2(6) of the Companies Act or applicable accounting standards

Bharti  Airtel Employees’ | The trust, earlier known as the Bharti Tele-Ventures Employees Welfare Trust, and created

Welfare Trust vide a trust deed dated March 31, 2001 with its office at Bharti Crescent, 1, Nelson Mandela
Road, Vasant Kunj, Phase — I, New Delhi — 110070, India or such other trust as may be
formed and/or designated by our Company for the administration of ESOP 2001 and ESOP
2005

Bharti Digital Bharti Digital Networks Private Limited (earlier known as Tikona Digital Networks Private
Limited)

Bharti Hexacom Bharti Hexacom Limited

Board of Directors / Board Board of directors of our Company or a duly constituted committee thereof

BTL Bharti Telecom Limited

CARE CARE Ratings Limited

CRISIL CRISIL Research, a division of CRISIL Limited

CRISIL Report Report titled “Telecom Services Report” dated July, 2021 issued by CRISIL

Corporate Office Corporate Office of our Company situated at Bharti Crescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase Il, New Delhi 110 070, India

Equity Shareholder A holder of Equity Shares

Equity Shares The equity shares of our Company each having a face value of X 5 each, unless otherwise
specified




® airtel

Term Description
ESOP 2001 Employee Stock Option Scheme 2001 of our Company
ESOP 2005 Employee Stock Option Scheme 2005 of our Company
ESOP Compensation | A committee constituted by our Board under the provisions of the SEBI SBEBSE
Committee Regulations, 2021 or any other law for the time being in force, to administer the ESOP 2001

and ESOP 2005

Executive Directors

Executive director(s) of our Company, unless otherwise specified

FCCBs

Foreign currency convertible bonds

FCCB lIssue

The issuance of FCCBs of an aggregate principal amount of US$ 1,000 million of 1.50 per
cent. due 2025, approved pursuant to our Board, Shareholders’, the Special Committee of
Directors for Fund Raising resolutions dated December 4, 2019, January 3, 2020, and
January 14, 2020, respectively

Financial Statements

Annual Audited Consolidated Financial Statements and Interim Audited Financial

Statements. For details, see “Financial Statements” on page 165

HR and  Nomination HR and Nomination committee of our Company
Committee

Holding Company The holding company of our Company, i.e., BTL
ICRA ICRA Limited

India Ratings India Ratings and Research Private Limited

Independent Director

Independent directors on the Board, who are eligible to be appointed as independent directors
under the provisions of the Companies Act, 2013 and the SEBI Listing Regulations. For
details of the Independent Directors, see “Our Management” on page 159

Interim Audited Consolidated
Financial Statements

Audited interim condensed consolidated financial statements of our Company as at and for
the three-month period ended June 30, 2021

Key Managerial Personnel/
KMP

The key managerial personnel of our Company as per the definition provided in Regulation
2(1)(bb) of the SEBI ICDR Regulations

Material Subsidiaries

The material subsidiaries of our Company identified in accordance with the SEBI Listing
Regulations namely:
e  Network i2i Limited;
Airtel Africa Mauritius Limited:;
Bharti Airtel International (Netherlands) B.V.;
Bharti Airtel Africa B.V.;
Airtel Networks Limited; and
Airtel Africa Plc

Materiality Threshold

Materiality threshold adopted by our Company in relation to the disclosure of outstanding
civil litigation, including tax litigation, involving our Company and/or our Subsidiaries,
where the amount involved is equal to or in excess of % 20,123 million (being 2% of the
consolidated revenue of our Company, in terms of the Annual Audited Consolidated
Financial Statements as at March 31, 2021)

Memorandum of Association /
Memorandum / MoA

The memorandum of association of our Company, as amended

Non-Executive Director

A Director, not being an Executive Director of our Company

Preference Shares / RPS

Fully paid up redeemable, non-participating, non-cumulative, unlisted preference shares of
our Company

Promoter/ Our Promoter

The promoter of our Company being, BTL. Pastel, who is a member of our Promoter Group,
had been disclosed as a ‘deemed promoter’ in regulatory filings under the SEBI Takeover
Regulations

Promoter Group

Persons and / or entities constituting the promoter group of our Company as determined in
terms of Regulation 2(1)(pp) of the SEBI ICDR Regulations

Reqgistered Office

Registered office of our Company situated at Airtel Center, Plot No. 16, Udyog Vihar,
Phase-1V, Gurugram, Haryana, 122 015, India

Registrar of Companies / RoC

Registrar of Companies, National Capital Territory of Delhi and Haryana, located at New
Delhi

Risk
Committee

Management

Risk management committee of our Company

Senior Management

Senior management of our Company, as disclosed in “Our Management” on page 159

Shareholders

The shareholders of our Company

Special Committee of

Directors for Rights Issue

The committee of our Board constituted through the resolution dated August 29, 2021, for
purposes of this Issue and incidental matters thereof, consisting Mr. Rakesh Bharti Mittal,
Mr. Tao Yih Arthur Lang, Mr. D.K. Mittal and Mr. Gopal Vittal

Statutory Auditors

Statutory auditors of our Company, being Deloitte Haskins & Sells LLP, Chartered
Accountants

Subsidiaries Subsidiaries of our Company as defined under the Companies Act, 2013 and the applicable
accounting standard. For details, see “Financial Statements” on page 165
Telenor Telenor (India) Communications Private Limited
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Telecom Business

Undertaking

The entire telecom business undertaking, activities and operations of our Company to be
transferred to Airtel Limited (which will be a wholly owned subsidiary of the Company) on
a going concern basis pursuant to the Composite Scheme of Arrangement between Bharti
Airtel Limited, Nettle Infrastructure Investments Limited, Airtel Digital Limited, Telesonic
Networks Limited, Airtel Limited and their respective shareholders and creditors

TNL Telesonic Networks Limited
TTML Tata Teleservices (Maharashtra) Limited
TTSL Tata Teleservices Limited

Issue Related Terms

Term

Description

Abridged Letter of Offer /
ALOF

Abridged letter of offer to be sent to the Eligible Equity Shareholders with respect to the
Issue in accordance with the provisions of the SEBI ICDR Regulations and the Companies
Act

Allot / Allotment / Allotted

Allotment of Rights Equity Shares pursuant to the Issue

Allotment Account(s)

The account(s) opened with the Banker(s) to the Issue, into which the amounts blocked by
Application Supported by Blocked Amount in the ASBA Account, with respect to successful
Applicants will be transferred on the Transfer Date in accordance with Section 40(3) of the
Companies Act

Allotment Account Bank(s)

Bank(s) which are clearing members and registered with SEBI as bankers to an issue and
with whom the Allotment Accounts will be opened, in this case being, Kotak Mahindra Bank
Limited

Allotment Advice

The note or advice or intimation of Allotment, sent to each successful Investor who has been
or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the
Designated Stock Exchange

Allotment Date

Date on which the Allotment is made pursuant to the Issue

Allottee(s)

Person(s) who are Allotted Rights Equity Shares pursuant to the Allotment

Applicant(s) / Investors (s)

Eligible Equity Shareholder(s) and/or Renouncee(s) who are entitled to make an application
for the Rights Equity Shares pursuant to the Issue in terms of the Letter of Offer

Application

Application made through submission of the Application Form or plain paper Application to
the Designated Branch of the SCSBs or online/ electronic application through the website of
the SCSBs (if made available by such SCSBs) under the ASBA process, to subscribe to the
Equity Shares at the Issue Price

Application Form

Unless the context otherwise requires, an application form (including online application form
available for submission of application through the website of the SCSBs (if made available
by such SCSBs) used by an Investor to make an application for the Allotment of Equity
Shares in the Issue

Application Money

Aggregate amount payable at the time of Application, i.e., ¥ 133.75 per Rights Equity Share
in respect of the Rights Equity Shares applied for in this Issue

Application  Supported by
Blocked Amount / ASBA

Application (whether physical or electronic) used by an Applicant to make an application
authorizing the SCSB to block the Application Money in an ASBA account maintained with
the SCSB

ASBA Account

Account maintained with the SCSB and specified in the Application Form or the plain paper
Application by the Applicant for blocking the amount mentioned in the Application Form or
the plain paper Application

ASBA Circulars

Collectively, SEBI circular bearing reference number SEBI/CFD/DIL/ASBA/1/2009/30/12
dated December 30, 2009, SEBI circular bearing reference number CIR/CFD/DIL/1/2011
dated April 29, 2011 and the SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020

Banker(s) to the Issue

Collectively, the Allotment Account Bank(s) and the Refund Bank(s) to the Issue

Banker(s) to the
Agreement

Issue

Agreement dated September 22, 2021 entered into by and among our Company, the Registrar
to the Issue, the Lead Managers and the Banker(s) to the Issue for transfer of funds to the
Allotment Account from SCSBs and where applicable, refunds of the amounts collected from
Applicants/Investors, on the terms and conditions thereof

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants in
consultation with the Designated Stock Exchange under this Issue, as described in “Terms of
the Issue” on page 457

Call Money(ies)

The balance amount payable by the holders of the Rights Equity Shares pursuant to the
Payment Schedule, being ¥ 401.25 per Rights Equity Share (75% of Issue Price) after
payment of the Application Money

Call Record Date

A record date fixed by our Company for the purpose of determining the names of the holders
of Rights Equity Shares for the purpose of issuing of the Call

Call(s)

The notice issued by our Company to the holders of the Rights Equity Shares as on the Call
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Record Date for making a payment of the Call Monies

Controlling Branches

Such branches of the SCSBs which co-ordinate with the Lead Managers, the Registrar to the
Issue and the Stock Exchanges, a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Designated Branches

Such branches of the SCSBs which shall collect the Application Form or the plain paper
Application, as the case may be, used by the Applicant and a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Designated Stock Exchange

BSE Limited

Eligible Equity
Shareholder(s)

Holder(s) of the Equity Shares of our Company as on the Record Date

Allotment Account Bank(s)
or Refund Bank(s)

Bank(s) which are clearing members and registered with SEBI as bankers to an issue, in this
case being Kotak Mahindra Bank Limited

IEPF Investor Education and Protection Fund
ISIN International securities identification number
Issue Issue of 392,287,662 Rights Equity Shares of face value of X 5 each of our Company for cash

at a price of % 535 per Rights Equity Share (including a premium of % 530 per Rights Equity
Share) aggregating to ¥ 209,873.90 million* on a rights basis to the Eligible Equity
Shareholders of our Company in the ratio of 1 (one) Rights Equity Share for every 14
(fourteen) Equity Shares held by the Eligible Equity Shareholders of our Company on the
Record Date

*Assuming full subscription and receipt of all Call Monies with respect to Rights Equity
Shares

On Application, Investors will have to pay ¥ 133.75 per Rights Equity Share which
constitutes 25% of the Issue Price and the balance X 401.25 per Rights Equity Share which
constitutes 75% of the Issue Price, will have to be paid, on two more additional calls as may
be decided by the Board/ Committee of the Board from time to time

Issue Agreement

Agreement dated September 22, 2021 entered into between our Company and the Lead
Managers, pursuant to which certain arrangements are agreed to in relation to the Issue

Issue Closing Date

Thursday, October 21, 2021

Issue Opening Date

Tuesday, October 05, 2021

Issue Period The period between the Issue Opening Date and the Issue Closing Date, inclusive of both
days, during which Applicants/Investors can submit their Applications, in accordance with
the SEBI ICDR Regulations

Issue Price % 535 per Rights Equity Share
On Application, Investors will have to pay X 133.75 per Rights Equity Share which
constitutes 25% of the Issue Price and the balance X 401.25 per Rights Equity Share which
constitutes 75% of the Issue Price, will have to be paid, on two more additional calls as may
be decided by the Board/ Committee of the Board from time to time

Issue Proceeds or Gross|Gross proceeds of the Issue

Proceeds

Issue Size Amount aggregating up to X 209,873.90* million

* Assuming full subscription and receipt of all Call Monies with respect to Rights Equity
Shares

Lead Managers

Collectively, Axis Capital Limited, J.P. Morgan India Private Limited, Citigroup Global
Markets India Private Limited, Kotak Mahindra Capital Company Limited, , BofA Securities
India Limited, BNP Paribas, Goldman Sachs (India) Securities Private Limited, HDFC Bank
Limited, ICICI Securities Limited and JM Financial Limited

Letter of Offer / LOF

This letter of offer dated September 22, 2021 filed with the Designated Stock Exchange, with
SEBI and NSE for purposes of record keeping

Listing Agreement

The listing agreements entered into between our Company and the Stock Exchanges in terms
of the SEBI Listing Regulations

Monitoring Agency

Axis Bank Limited

Monitoring
Agreement

Agency

Agreement dated September 22, 2021 between our Company and the Monitoring Agency in
relation to monitoring of Net Proceeds

Multiple Application Forms

Multiple application forms submitted by an Eligible Equity Shareholder/Renouncee in respect
of the Rights Entitlement available in their demat account. However supplementary
applications in relation to further Equity Shares with/without using additional Rights
Entitlement will not be treated as multiple application

Net Proceeds

Issue Proceeds less Issue related expenses. For details, see “Objects of the Issue” on page 96

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by transferring them
through off-market transfer through a depository participant in accordance with the ASBA
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Circulars and the circulars issued by the Depositories, from time to time, and other applicable
laws

On Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by trading them over the
secondary market platform of the Stock Exchanges through a registered stock broker in
accordance with the ASBA Circulars and the circulars issued by the Stock Exchanges, from
time to time, and other applicable laws, on or before Thursday, October 14, 2021

Payment Schedule

Payment schedule under which 25% of the Issue Price is payable on Application, i.e., 2
133.75 per Rights Equity Share, and the balance unpaid capital constituting 75% of the Issue
Price i.e., ¥ 401.25 will have to be paid, on two more additional calls as may be decided by
the Board/ Committee of the Board from time to time

Qualified Institutional Buyers
or QIBs

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

Record Date

Designated date for the purpose of determining the Equity Shareholders eligible to apply for
Rights Equity Shares, being Tuesday, September 28, 2021

Refund Bank

The Banker(s) to the Issue with whom the Refund Account(s) will be opened, in this case
being Kotak Mahindra Bank Limited

Registrar Agreement

Agreement dated September 22, 2021 between our Company and the Registrar to the Issue in
relation to the responsibilities and obligations of the Registrar to the Issue pertaining to this
Issue

Registrar to the Issue /|KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited)
Registrar
Renouncee(s) Person(s) who has/have acquired the Rights Entitlement from the Eligible Equity

Shareholders on renunciation

Renunciation Period

The period during which the Investors can renounce or transfer their Rights Entitlements
which shall commence from the Issue Opening Date. Such period shall close on Thursday,
October 14, 2021, in case of On Market Renunciation. Eligible Equity Shareholders are
requested to ensure that renunciation through off-market transfer is completed in such a
manner that the Rights Entitlements are credited to the demat account of the Renouncee on or
prior to the Issue Closing Date

Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Equity Shareholders.

Rights Entitlement(s)

The number of Rights Equity Shares that an Eligible Equity Shareholder is entitled to in
proportion to the number of Equity Shares held by such Eligible Equity Shareholder on the
Record Date, in this case being 1 (one) Rights Equity Share for every 14 (fourteen) Equity
Shares held by an Eligible Equity Shareholder, on the Record Date, excluding any fractional
entitlements

The Rights Entitlements with a separate ISIN: INE397D20024 will be credited to the
respective demat account of Eligible Equity Shareholder before the date of opening of the
Issue, against the Equity Shares held by the Eligible Equity Shareholders as on the Record
Date

Rights Equity Shareholders

A holder of the Rights Equity Shares, from time to time

Rights Equity Shares Equity shares of our Company to be Allotted pursuant to this Issue, on partly paid-up basis on
Allotment

SCSB(s) Self-certified syndicate banks registered with SEBI, which offers the facility of ASBA. A list
of all SCSBs is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Stock Exchanges Stock exchanges where the Equity Shares are presently listed, being BSE and NSE

Transfer Date

The date on which the amounts blocked in the ASBA Accounts will be transferred to the
Allotment Account, upon finalization of the Basis of Allotment, in consultation with the
Designated Stock Exchange

Wilful Defaulter

Company or person, as the case may be, categorised as a wilful defaulter by any bank or
financial institution (as defined under the Companies Act) or consortium thereof, in
accordance with the guidelines on wilful defaulters issued by the RBI

Working Day(s)

In terms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day means all days
on which commercial banks in Mumbai are open for business. Further, in respect of Issue
Period, working day means all days, excluding Saturdays, Sundays and public holidays, on
which commercial banks in Mumbai are open for business. Furthermore, the time period
between the Issue Closing Date and the listing of the Rights Equity Shares on the Stock
Exchanges, working day means all trading days of the Stock Exchanges, excluding Sundays
and bank holidays, as per circulars issued by SEBI

Conventional and General Terms or Abbreviations

;Term

Description

R, Rs., Rupees or INR

Indian Rupees
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Financial Year, Fiscal, or FY

Period of 12 months ended March 31 of that particular year, unless otherwise stated

Net Asset Value per Equity
Share or NAV per Equity
Share

Net Worth/ Number of Equity shares subscribed and fully paid outstanding as at March 31

Government of India / Gol

144A Rule 144A under Securities Act

AGM l/Annual general meeting

AIF(s) IAlternative investment funds, as defined and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012

Arbitration Act IArbitration and Conciliation Act, 1996

BSE BSE Limited

CAGR Compound Annual Growth Rate

CBLO Collateralized Borrowing and Lending Obligation

CCI Competition Commission of India

CDSL Central Depository Services (India) Limited

Central Government  / [Central Government of India

Civil Code or CPC

CEO Chief executive officer

CFO Chief financial officer

CIN Corporate identity number

Civil Procedure Code or [The Code of Civil Procedure, 1908

Companies Act, 1956

Erstwhile Companies Act, 1956 along with the rules made thereunder

Companies Act, 2013 /
Companies Act

Companies Act, 2013, along with the rules made thereunder

Cr.P.C.or Cr.PC

[The Code of Criminal Procedure

CSR

Corporate social responsibility

Delhi Government

Government of National Capital Territory of Delhi

Depositories Act

[The Depositories Act, 1996

Depository A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participant) Regulations, 1996, as amended

DIN Director identification number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India

DoT Department of Telecommunications, Government of India

DP / Depository Participant

IA depository participant as defined under the Depositories Act

DP 1D

Depository participant identification

DPIT

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry
(formerly Department of Industrial Policy and Promotion), Gol

EBITDA/ Earnings Before
Interest, Taxes, Depreciation
and Amortization Expenses

Profit from operating activities before depreciation, amortisation, finance cost, share of]
profit/loss of associate and joint venture, exceptional items and tax as presented in the
statement of profit and loss in the Annual Audited Financial Statements and Interim Audited
Financial Statements, as the case may be

EGM Extra-ordinary general meeting

EPS Earnings per share

FCNR Account Foreign Currency Non-Resident Account

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification
dated October 28, 2020 effective from October 15, 2020, issued by the DPIIT

FEMA The Foreign Exchange Management Act, 1999, as amended, and the regulations issued

thereunder

FEMA Debt Regulations

Foreign Exchange Management (Debt Instruments) Regulations, 2019

FEMA Non-Debt Rules

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

FIR

First information report

FPI

Foreign portfolio investors as defined under the SEBI FP1 Regulations

Fugitive Economic Offender

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

FVCI Foreign venture capital investors as defined under and registered with SEBI pursuant to the
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000 registered with SEBI

GAAP Generally accepted accounting principles

GDP Gross domestic product

Government/ Gol

Government of India, unless otherwise specified

GST

Goods and services tax
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Term Description

HFC Housing Finance Company

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code

ICAI [The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Income-Tax Act, 1961

Ind AS Indian accounting standards as notified by the MCA vide Companies (Indian Accounting

Standards) Rule 2015, as amended, notified under Section 133 of the Companies Act

Insider Trading Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015

IPC

Indian Penal Code, 1860

IPO Initial Public Offering

IT Act Income-tax Act, 1961

ITAT Income Tax Appellate Tribunal

MCA [The Ministry of Corporate Affairs, Government of India

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

N.A. Not Applicable

NBFC Non-banking financial companies

NCLT National Company Law Tribunal

Net Worth I/Aggregate of Equity Share capital and other equity

NI Act Negotiable Instruments Act, 1881

NRI Non-resident Indian

NSDL National Securities Depository Limited

NSE [The National Stock Exchange of India Limited

OCB or Overseas Corporate
Body

/A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in|
existence on October 3, 2003 and immediately before such date had taken benefits under the
general permission granted to OCBs under FEMA

PAN Permanent account number

PAS Rules [The Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended
PAT Profit After Tax

RBI [The Reserve Bank of India

Regulation S Regulation S under the Securities Act

SCR (SECC) Rules

Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations,
2012

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India

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 FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI ICDR Regulations

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

SEBI Insider
Regulations

Trading

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015

SEBI Listing Regulations

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

SEBI Intermediaries |Securities and Exchange Board of India (Intermediaries) Regulations, 2008
Regulations

SEBI  Merchant  Banker [SEBI (Merchant Bankers) Regulations, 1992

Regulations

SEBI SBEBSE Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021

SEBI VCF Regulations

The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996 as repealed pursuant to the SEBI AIF Regulations

State Government

'The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities transaction tax

Systemically Important Non-
Banking Financial Company

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

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
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Term Description
Regulations, 2011
TAN Tax deduction account number
Trade Mark Act Trade Mark Act, 1999
TRAI Telecom Regulatory Authority of India
UPI Unified Payment Interface

U.S.$, USD or U.S. dollar

United States Dollar, the legal currency of the United States of America

U.S. or United States

United States of America

Securities Act

U.S. Securities Act of 1933, as amended

VAT \Value added tax

U.S. QIB Persons reasonably believed to be “qualified institutional buyers” (as defined in Rule 144A
under the Securities Act)

\VCF \Venture capital fund

Industry Related Terms

Term / Abbreviation

Description / Full Form

2G Second generation mobile telecommunication technology

3G Third generation mobile telecommunication technology

4G Fourth generation mobile telecommunication technology

4K Four times the resolution of regular high definition television content
5G Fifth generation mobile telecommunication technology

Active infrastructure or active
equipment

Includes base transceiver station equipment, associated antennae, backhaul connectivity to an
operator’s network and other requisite equipment and associated electrical works required to
provide telecommunications services by such operator at a tower site

AGR Adjusted gross revenue

ARPU Average revenue per user

BSNL Bharat Sanchar Nigam Limited

CAF Customer Acquisition Form

Churn A measure of customer turnover, churn is derived by dividing the total number of customer

deactivations in a period by the average number of subscribers for that period and dividing
the result by the number of months in a relevant period

Circle(s) / telecom circle(s)

22 service areas that the Indian telecommunications market has been segregated into

COAI

Cellular Operators Association of India

Co Location Number of sharing operators at a tower, and where there is a single operator at a tower, “co-
location” refers to that single operator

DoT Department of Telecommunications, Ministry of Communications and Information
Technology, Government of India

DPO Distributor Platform Operators

DSL Digital Subscriber Line

DTH Digital TV services

EMF Electromagnetic Fields

FTTH Fiber to the Home

GB Giga Bytes

GSM Global System for Mobile Communication

Hotstar Application owned and controlled by Novi Digital Entertainment Private Limited

HD High Definition

Huawei Huawei Telecommunications (India) Company Private Limited

ICR Intra Circle Roaming

ICT Information Communication and Technology

loT Internet of Things

ILD International Long Distance

IP Infrastructure Providers

IRU Indefeasible right to use

ISP Internet Service Provider

ITC International Termination Charge

IUC Interconnect/ Interconnection Usage Charge

LEO Low-Earth Orbit

LCO Local Cable Operator

LF Licensed Fees

LTE/ FD-LTE/ TD-LTE

Long Term Evolution/ Frequency-Division Long-Term Evolution/ Time-Division Long-
Term Evolution

MB

Mega-bytes
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Term / Abbreviation

Description / Full Form

MHz Mega Hertz

MIB Ministry of Information and Broadcasting
MIMO Multiple-Input Multiple-Output

MNP Mobile Number Portability

MSO Multi-system Cable Operators

MTN Mobile Telecommunications Network
MTNL Mahanagar Telephone Nigam Limited

Net neutrality

The principle that all internet traffic irrespective of its type or origin of content or means used
to transmit packets, is treated equally. All points in a network are able to connect to all other
points in the network and service providers are able to deliver traffic from one point to
another seamlessly, without any differentiation on speed, access or price

NLD National Long Distance

NTP/ NTP 1999/ NTP 2012 | Refers to National Telecom Policy of 1999 or 2012, as applicable
OEM Original Equipment Manufacturers

ORAN Open Radio Access Network

O-RAN ALLIANCE

O-RAN ALLIANCE is a world-wide community of mobile network operators, vendors, and
research and academic institutions operating in the RAN industry.

oTT Over-the-top services

Reliance Jio Reliance Jio Infocomm Limited

Rkms Route kilometres

SACFA Standing Advisory Committee on Radio Frequency Allocations of the Wireless Planning and
Coordination wing of the Ministry of Communications, Government of India

SatCom Satellite Communications

SD Standard Definition

SIM Subscriber Identity Module

SMS Short Messaging Service

South Asia South Asia shall mean the geographic areas of Sri Lanka and Bangladesh. For purposes of
our Company’s financial and management reporting, India is not included as part of South
Asia

SRAN Single Radio Access Network

Subscriber Acquisition Costs

Cost of signing up a new customer

SUC

Spectrum Usage Charge

SVOD Subscription Video on Demand
TDD Time Division Duplex
TDSAT Telecom Disputes Settlement and Appellate Tribunal

Tower / Tower and related
infrastructure

Infrastructure located at a site which is permitted by applicable law to be shared, including,
but not limited to, the tower, shelter, diesel generator sets and other alternate energy sources,
battery banks, air conditioners and electrical works

Tower infrastructure services

Tower Infrastructure Services include setting up, operating and maintaining wireless
communication towers

TRAI

Telecom Regulatory Authority of India, constituted under the Telecom Regulatory Authority
of India Act, 1997

TRAI Reported Revenue

Adjusted gross revenue for UASL and NLD license

TSP

Telecom service providers

TV Television

UAS Unified Access Service

UASL Unified Access Service License

UL Unified License

UPI Unified Payments Interface

Uptime Time during which a service provider’s wireless telecommunications network is operational,
as measured by the service provider’s network operations centre and the tower infrastructure
provider’s tower operations centre

VAS Value Added Services

Vodafone Idea Vodafone Idea Limited

VOLTE Voice over Long Term Evolution

VLR Visitor Location Register

VRAN Virtualized Radio Access Network

Notwithstanding the foregoing, the terms used in “Risk Factors”, “Statement of Special Tax Benefits”, “Our
Business”, “Financial Statements” and “Outstanding Litigation and Defaults” on pages 22, 103, 133, 165 and 394,
respectively, shall have the meaning given to such terms in such sections. Page numbers refer to page numbers
of this Letter of Offer, unless otherwise specified.
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The distribution of this Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights
Entitlement Letter, any other offering material and the issue of Rights Entitlement and the Equity Shares on a
rights basis to persons in certain jurisdictions outside India are restricted by legal requirements prevailing in
those jurisdictions. Persons into whose possession this Letter of Offer, the Abridged Letter of Offer, the
Application Form or the Rights Entitlement Letter may come, are required to inform themselves about and
observe such restrictions.

NOTICE TO INVESTORS

Our Company is undertaking this Issue on a rights basis to the Eligible Equity Shareholders and the Abridged
Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be sent/
dispatched only to the Eligible Equity Shareholders who have provided Indian address. In case such Eligible
Equity Shareholders have provided their valid e-mail address, the Abridged Letter of Offer, the Application
Form, the Rights Entitlement Letter and other Issue material will be sent only to their valid e-mail address and in
case such Eligible Equity Shareholders have not provided their e-mail address, then the Abridged Letter of Offer,
the Application Form, the Rights Entitlement Letter and other Issue material will be dispatched, on a reasonable
effort basis, to the Indian addresses provided by them.

Further, this Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have provided
Indian address and who have made a request in this regard.

Investors can also access this Letter of Offer, the Abridged Letter of Offer and the Application Form from the
websites of our Company, the Registrar, the Lead Managers and the Stock Exchanges.

Our Company, the Lead Managers, and the Registrar will not be liable for non-dispatch of physical copies of
Issue materials, including this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the
Application Form.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for
that purpose, except that this Letter of Offer is being filed with SEBI and the Stock Exchanges. Accordingly, the
Rights Entitlement and the Equity Shares may not be offered or sold, directly or indirectly, and this Letter of
Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form or any offering
materials or advertisements in connection with the Issue may not be distributed, whole or in part, in or into in
any jurisdiction, except in accordance with legal requirements applicable in such jurisdiction. Receipt of this
Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form (including
by way of electronic means) will not constitute an offer, invitation to or solicitation by anyone in any jurisdiction
or in any circumstances in which such an offer, invitation or solicitation is unlawful or not authorized or to any
person to whom it is unlawful to make such an offer, invitation or solicitation. In those circumstances, this Letter
of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form must be treated as
sent for information only and should not be acted upon for subscription to Equity Shares and should not be
copied or re-distributed. Accordingly, persons receiving a copy of this Letter of Offer, the Abridged Letter of
Offer, the Rights Entitlement Letter or the Application Form should not, in connection with the issue of the
Equity Shares or the Rights Entitlements, distribute or send this Letter of Offer, the Abridged Letter of Offer or
the Application Form or the Rights Entitlement Letter in or into any jurisdiction where to do so, would or might
contravene local securities laws or regulations, or would subject our Company or its affiliates or the Lead
Managers or their respective affiliates to any filing or registration requirement (other than in India). If this Letter
of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form is received by any
person in any such jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Equity
Shares or the Rights Entitlements referred to in this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form.

Any person who makes an application to acquire Rights Entitlements and the Equity Shares offered in
the Issue will be deemed to have declared, represented, warranted and agreed that such person is
authorized to acquire the Rights Entitlements and the Equity Shares in compliance with all applicable
laws and regulations prevailing in such person’s jurisdiction and India, without requirement for our
Company or our affiliates or the Lead Managers or their respective affiliates to make any filing or
registration (other than in India). In addition, each purchaser of Rights Entitlements and the Equity
Shares will be deemed to make the representations, warranties, acknowledgments and agreements set
forth in “Other Regulatory Statutory Disclosures — Selling Restriction” on page 430.

Our Company, in consultation with the Lead Managers, reserves the right to treat as invalid any
Application Form which: (i) appears to our Company or its agents to have been executed in,
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electronically transmitted from or dispatched from the United States; (ii) does not include the relevant
certifications set out in the Application Form, including to the effect that the person submitting and/or
renouncing the Application Form is outside the United States and eligible to subscribe for the Equity
Shares under applicable securities laws and is complying with laws of jurisdictions applicable to such
person in connection with this Issue; or (iii) where either a registered Indian address is not provided or
where our Company believes acceptance of such Application Form may infringe applicable legal or
regulatory requirements; and our Company shall not be bound to issue or allot any Equity Shares in
respect of any such Application Form.

Neither the receipt of this Letter of Offer nor any sale of Equity Shares hereunder, shall, under any
circumstances, create any implication that there has been no change in our Company’s affairs from the
date hereof or the date of such information or that the information contained herein is correct as at any
time subsequent to the date of this Letter of Offer or the date of such information. The contents of this
Letter of Offer should not be construed as legal, tax, business, financial or investment advice.
Prospective investors may be subject to adverse foreign, state or local tax or legal consequences as a
result of the offer of Equity Shares or Rights Entitlements. As a result, each investor should consult its
own counsel, business advisor and tax advisor as to the legal, business, tax and related matters
concerning the offer of the Equity Shares or Rights Entitlements. For restrictions relating to any change
in shareholding of 5% or more of the total issued capital of our Company, see “Terms of the Issue” on page
434,

In addition, neither our Company nor the Lead Managers or its affiliates are making any representation to any
offeree or purchaser of the Equity Shares regarding the legality of an investment in the Rights Entitlements or
the Equity Shares by such offeree or purchaser under any applicable laws or regulations.

Neither the delivery of this Letter of Offer nor any sale of Rights Equity Shares hereunder, shall, under any
circumstances, create any implication that there has been no change in our Company’s affairs from the date
hereof or the date of such information or that the information contained herein is correct as at any time
subsequent to the date of this Letter of Offer or the date of such information. Investors may be subject to
adverse foreign, state or local tax or legal consequences as a result of buying or selling of Rights Equity Shares
or Rights Entitlements. As a result, each investor should consult its own counsel, business advisor and tax
advisor as to the legal, business, tax and related matters concerning the offer of the Rights Equity Shares or
Rights Entitlements. In addition, neither our Company nor the Lead Managers nor any of their respective
affiliates is making any representation to any offeree or purchaser of the Rights Equity Shares regarding the
legality of an investment in the Rights Equity Shares by such offeree or purchaser under any applicable laws or
regulations.

The above information is given for the benefit of the Applicants. Our Company and the Lead Managers are not
liable for any amendments or modification or changes in applicable laws or regulations, which may occur after
the date of this Letter of Offer. Investors are advised to make their independent investigations and ensure that
the number of Equity Shares applied for do not exceed the applicable limits under laws or regulations.

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR
COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.

NO OFFER IN THE UNITED STATES

THIS LETTER OF OFFER IS BEING DELIVERED ONLY TO INVESTORS IN “OFFSHORE
TRANSACTIONS” AS DEFINED IN, AND IN RELIANCE, ON REGULATION S. NONE OF THE
RIGHTS ENTITLEMENT OR THE RIGHTS EQUITY SHARES HAS BEEN, OR WILL BE, REGISTERED
UNDER THE SECURITIES ACT OR ANY STATE SECURITIES LAWS IN THE UNITED STATES 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 U.S. STATE SECURITIES LAWS.

The above information is given for the benefit of the Applicants. Our Company and the Lead Managers are not
liable for any amendments or modification or changes in applicable laws or regulations, which may occur after
the date of this Letter of Offer. Investors are advised to make their independent investigations and ensure that
the number of Equity Shares applied for do not exceed the applicable limits under laws or regulations.
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THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR
COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.

NOTICE TO THE INVESTOR

ENFORCEMENT OF CIVIL LIABILITIES

The Company is a Public Limited (Listed) Company under the laws of India and all the Executive Directors and
all Executive Officers are residents of India. It may not be possible or may be difficult for investors to affect
service of process upon the Company or these other persons outside India or to enforce against them in courts in
India, judgments obtained in courts outside India. India is not a party to any international treaty in relation to the
automatic recognition or enforcement of foreign judgments. However, recognition and enforcement of foreign
judgments is provided for under Sections 13, 14 and 44A of the Code of Civil Procedure, 1908, as amended (the
“Civil Procedure Code”). Section 44A of the Civil Procedure Code provides that where a certified copy of a
decree of any superior court (within the meaning of that section) in any country or territory outside India which
the Government of India has by notification declared to be a reciprocating territory, is filed before a district court
in India, such decree may be executed in India as if the decree has been rendered by a district court in India.
Section 44A of the Civil Procedure Code is applicable only to monetary decrees or judgments not being in the
nature of amounts payable in respect of taxes or other charges of a similar nature or in respect of fines or other
penalties. Section 44A of the Civil Procedure Code does not apply to arbitration awards even if such awards are
enforceable as a decree or judgment. Among others, the United Kingdom, Singapore, Hong Kong and the United
Arab Emirates have been declared by the Government of India to be reciprocating territories within the meaning
of Section 44A of the Civil Procedure Code. The United States has not been declared by the Government of
India to be a reciprocating territory for the purposes of Section 44A of the Civil Procedure Code.

Under Section 14 of the Civil Procedure Code, an Indian court shall, on production of any document purporting
to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of competent
jurisdiction unless the contrary appears on the record; but such presumption may be displaced by proving want
of jurisdiction.

A suit to enforce a foreign judgment must be brought in India within three years from the date of the judgment in
the same manner as any other suit filed to enforce a civil liability in India. It is unlikely that a court in India
would award damages on the same basis as a foreign court if an action is brought in India. In addition, it is
unlikely that an Indian court would enforce foreign judgments if it considered the amount of damages awarded
as excessive or inconsistent with public policy or if the judgments are in breach of or contrary to Indian law. A
party seeking to enforce a foreign judgment in India is required to obtain prior approval from the Reserve Bank
of India to repatriate any amount recovered pursuant to execution of such judgment. Any judgment in a foreign
currency would be converted into Rupees on the date of such judgment and not on the date of payment and any
such amount may be subject to income tax in accordance with applicable laws. The Company cannot predict
whether a suit brought in an Indian court will be disposed of in a timely manner or be subject to considerable
delays.

A judgment of a court in any non-reciprocating territory, such as the United States, may be enforced in India
only by a suit upon the judgment subject to Section 13 of the Civil Procedure Code, and not by proceedings in
execution. Section 13 of the Civil Procedure Code, which is the statutory basis for the recognition of foreign
judgments (other than arbitration awards), states that a foreign judgment shall be conclusive as to any matter
directly adjudicated upon between the same parties or between parties under whom they or any of them claim
litigating under the same title except where:

e The judgment has not been pronounced by a court of competent jurisdiction;

e The judgment has not been given on the merits of the case;

e The judgment appears on the face of the proceedings to be founded on an incorrect view of international law
or a refusal to recognize the law of India in cases where such law is applicable;

e The proceedings in which the judgment was obtained are opposed to natural justice;

e The judgment has been obtained by fraud; and/or

e The judgment sustains a claim founded on a breach of any law in force in India.
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PRESENTATION OF FINANCIAL INFORMATION

Certain Conventions

In this Letter of Offer, unless otherwise specified or context otherwise requires, references to ‘US$’, ‘$°, ‘USD’
and ‘U.S. dollars’ are to the legal currency of the United States of America, and references to ‘INR’, ‘X, ‘Rs.’,
‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India. All references herein to the ‘US’ or ‘U.S.” or
the ‘United States’ are to the United States of America and its territories and possessions. All references herein
to ‘India’ are to the Republic of India and its territories and possessions and the references herein to
‘Government’ or ‘Gol’ or the ‘Central Government’ or the ‘State Government’ are to the Government of India,
central or state, as applicable.

In this Letter of Offer, references to the singular also refer to the plural and one gender also refers to any other
gender, where applicable.

Financial Data

Unless otherwise stated, references to “we”, “us”, “our” or “Company and its Subsidiaries” and similar terms
are to Bharti Airtel Limited on a consolidated basis and references to “the Company” and “our Company” are
to Bharti Airtel Limited on a standalone basis.

Unless stated otherwise, financial data in this Letter of Offer is derived from the Financial Statements, which
have been prepared by our Company in accordance with Indian accounting standards as specified under section
133 of the Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules 2015, as amended
and are also included in this Letter of Offer. Our Company publishes its financial statements in Rupees. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this
Letter of Offer should accordingly be limited.

The fiscal year of our Company begins on April 1 of each calendar year and ends on March 31 of the following
calendar year. Unless otherwise stated, references in this Letter of Offer to a particular ‘Financial Year’ or
‘Fiscal Year’ or ‘Fiscal’ are to the financial year ended March 31. For details, see “Financial Statements” on
page 165.

In this Letter of Offer, any discrepancies in the tables included herein between the amounts listed and the totals
thereof are due to rounding off, and unless otherwise specified, all financial numbers in parenthesis represent
negative figures. Certain figures in decimals have been rounded off and accordingly there may be consequential
changes in this Letter of Offer. Unless stated otherwise, throughout this Letter of Offer, all figures have been
expressed in million Rupees.

Market and Industry Data

Unless stated otherwise, market, industry and demographic data used in this Letter of Offer has been obtained
from market research, publicly available information, industry publications and government sources. Industry
publications generally state that the information contained in such publication has been obtained from sources
believed to be reliable but that the accuracy and completeness of that information are not guaranteed. Similarly,
internal surveys, industry forecasts and market research, while believed to be reliable, have not been
independently verified by us or the Lead Managers, and neither our Company nor the Lead Managers make any
representation as to the accuracy of that information. Accordingly, Investors should not place undue reliance on
this information. Certain information in “Our Business” on page 133 relating to the industry outlook of Indian
telecom industry and the information relating to the industry outlook of sub-Saharan African telecom industry is
derived from the report titled “Telecom Services Report” dated July 2021 and is subject to the following
disclaimer:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing the
report (Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data).
However, CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not
responsible for any errors or omissions or for the results obtained from the use of Data / Report. The Report is
not a recommendation to invest / disinvest in any entity covered in the Report and no part of the 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. CRISIL especially states that it has no liability whatsoever to the subscribers / users /
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transmitters/ distributors of the Report. 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
Airtel Limited will be responsible for ensuring compliances and consequences of non-compliances for use of the
Report or part thereof outside India. CRISIL Research operates independently of, and does not have access to
information obtained by CRISIL Ratings Limited / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which
may, in their regular operations, obtain information of a confidential nature. The views expressed in the Report
are that of CRISIL Research and not of CRISIL Ratings Limited / CRIS. No part of this Report may be
published/reproduced in any form without CRISIL s prior written approval.”

Currency Presentation
Unless otherwise specified or the context otherwise requires, all references to:

+ ‘INR’, ‘?’, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India;

* ‘Central African CFA Franc’ and ‘XAF’ are to the legal currency of Republic of the Congo;

* ‘Congolese Franc’ and ‘CDF” are to the legal currency of Democratic Republic of Congo;

* ‘Malagasy Ariary’, ‘Ariary’ and ‘MGA’ are to the legal currency of Madagascar;

* ‘Tanzanian Shilling’ and ‘TZS’ are to the legal currency of Tanzania;

« ‘US$’, ‘USD’, ‘$* and ‘U.S. dollars’ are to the legal currency of the United States of America; and
+ ‘Zambian Kwacha’ and ‘ZMW’ are to the legal currency of Zambia.

Please note:

« One million is equal to 1,000,000 or 10 lakhs;

* One crore is equal to 10 million or 100 lakhs; and
* One lakh is equal to 100,000.

Conversion rates for foreign currency

The conversion rate for the following foreign currency is as follows:

Sr. No. Name of the Currency As of June 30, 2021 (inX) | As of March 31, 2021 (in | As of March 31, 2020
%) (in ¥)
1. 1 Central African CFA Franc 0.134 0.130 0.126
2. 1 Congolese Franc 0.037 0.036 0.044
3. 1 Malagasy Ariary 0.019 0.019 0.020
4. 1 Tanzanian Shilling 0.032 0.031 0.031
5. 1 United States Dollar 74.32 73.16 75.36
6. 1 Zambian Kwacha (ZMW) 3.27 3.31 4.15

Source: https://www.xe.com/currencytables/
Note: In the event that any of the abovementioned dates of any of the respective years is a public holiday, the previous calendar day not
being a public holiday shall be considered

Such conversion should not be considered as a representation that such currency amounts have been, could have
been or can be converted into Rupees (%) at any particular rate, the rates stated above or at all.
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Certain statements contained in this Letter of Offer that are not statements of historical fact constitute
‘forward-looking statements’. Investors can generally identify forward-looking statements by terminology
such as ‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’,
‘objective’, ‘plan’, ‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, ‘future’, ‘forecast’,
‘target’, or other words or phrases of similar import. Similarly, statements that describe our strategies,
objectives, plans or goals are also forward-looking statements. However, these are not the exclusive means of
identifying forward-looking statements.

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, planned projects, revenue and profitability (including, without limitation, any financial or operating
projections or forecasts), new business and other matters discussed in this Letter of Offer that are not
historical facts. These forward-looking statements and any projections contained in this Letter of Offer
(whether made by our Company or third parties) are predictions and involve known and unknown risks,
uncertainties, assumptions and other factors that may cause our actual results, performance or achievements to
be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections. All forward-looking statements are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement. Important factors that could cause our actual results,
performances and achievements to be materially different from any of the forward- looking statements
include, among others:

e Adverse effect on our business and operations, and that of our customers and suppliers, due to the COVID-
19 pandemic or other similar outbreaks, particularly if the economies of the countries in which we operate
are affected for a significant amount of time;

e Ability to renew licenses in many countries, which have come up for renewal,

e Payment of additional spectrum charges for excess spectrum held or surrender excess spectrum held by our
Company to the Gol;

e Failure to obtain reliefs in the material legal proceedings pertaining to adjusted gross revenue or any other
legal proceedings in which our Company and our Subsidiaries are involved;

e Ability to provide telecommunications or related services that are technologically up to date;

e Exposure to a high risk of customer churn, resulting into increase in subscriber acquisition costs and loss of
future subscriber revenues;

e Change in laws, regulations or governmental policy in the telecommunications market; and

e Ability to service our significant indebtedness and comply with its covenants to avoid refinancing risk.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in the sections “Risk Factors” and “Our Business” on pages 22 and 133,
respectively.

By their nature, market risk disclosures are only estimates and could be materially different from what actually
occurs in the future. As a result, actual future gains, losses or impact on our revenue could materially differ
from those that have been estimated, expressed or implied by such forward looking statements or other
projections. The forward-looking statements contained in this Letter of Offer are based on the beliefs of
management, as well as the assumptions made by, and information currently available to, management of our
Company. Whilst our Company believes that the expectations reflected in such forward-looking statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. In any
event, these statements speak only as of the date of this Letter of Offer or the respective dates indicated in this
Letter of Offer, and neither our Company nor any of the Lead Managers undertakes any obligation to update or
revise any of them, whether as a result of new information, future events or otherwise. If any of these risks and
uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, the actual
results of operations or financial condition of our Company could differ materially from that described herein
as anticipated, believed, estimated or expected. All subsequent forward-looking statements attributable to our
Company are expressly qualified in their entirety by reference to these cautionary statements.
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The following is a general summary of certain disclosures included in this Letter of Offer and is not exhaustive,
nor does it purport to contain a summary of all the disclosures in this Letter of Offer or all details relevant to the
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 Letter of Offer, including, “Objects of the Issue”, “Our
Business”, “Outstanding Litigation and Defaults”, “Financial Information” and “Risk Factors” on pages 96, 133,
394, 165 and 22, respectively.

SUMMARY OF LETTER OF OFFER

Summary of Business

We are the world’s second largest provider of telecommunications services, based on total mobile connections
on sum of consolidated subsidiaries (Source: GSMA Intelligence) with operations in 18 countries across Asia
and Africa. As at June 30, 2021, we served approximately 474 million customers globally.

For further details, see “Our Business” at page 133 of this Letter of Offer.

Objects of the Issue

Our Company intends to utilize the Net Proceeds from the Issue towards funding of the following objects:

(In % million)

Particulars Amount

Pre-payment or repayment, repurchase of all or a portion of certain borrowings (including interest thereon) 1,59,254.16%
and other liabilities availed, as applicable, by our Company and our Subsidiaries, including deferred
payment term liabilities to DoT

General corporate purposes* 50,255.16%

Total 209,509.32%

* Assuming full subscription in the Issue and receipt of all Call Monies with respect to the Rights Equity Shares in the Issue
and subject to finalization of Basis of Allotment and the Allotment, and to be adjusted per the Rights Entitlement ratio. The
amount utilized towards general corporate purposes shall not exceed 25% of the Gross Proceeds.

# Rounded off to two decimal places.

For further details, see “Objects of the Issue” on page 96 of this Letter of Offer.
Intention and extent of participation by our Promoter and Promoter Group

Our Promoter, BTL, and members of our Promoter Group, have confirmed to (a) subscribe to the full extent of
their Rights Entitlement and not renounce their Rights Entitlement, (except to the extent of renunciation within
the Promoter Group, if applicable); and (b) subscribe to additional Rights Equity Shares including subscribing to
any unsubscribed portion in the Issue, if any, either individually or jointly and/ or severally with the Promoter or
any other members of the Promoter Group, subject to compliance with the Companies Act, the SEBI ICDR
Regulations, the SEBI Takeover Regulations and other applicable laws/ regulations. Further, our Promoter, BTL,
and/or Indian Continent Investment Limited, member of the Promoter Group, shall subscribe to the full extent of
any Rights Entitlement that may be renounced in their favour by the Promoter or any other members of the
Promoter Group of our Company or that they may acquire separately, subject to compliance with the Companies
Act, the SEBI ICDR Regulations, the SEBI Takeover Regulations and other applicable laws/ regulations.

The acquisition of Rights Equity Shares by our Promoter and members of our Promoter Group, over and above
their Rights Entitlements, as applicable, or subscription to the unsubscribed portion of this Issue, shall not result
in a change of control of the management of our Company. Our Company is in compliance with Regulation 38
of the SEBI Listing Regulations and will continue to comply with the minimum public shareholding
requirements under applicable law, pursuant to this Issue.

Summary of Outstanding Litigation
A summary of material outstanding legal proceedings involving our Company and our Subsidiaries as on the

date of this Letter of Offer, including the aggregate approximate amount involved to the extent ascertainable, is
set out below.

Type of Proceedings |  Numberof | Amount*** |
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cases | ® in million)
Cases against our Company
Issues involving moral turpitude or criminal liability* 21 -
Material violations of Statutory Regulations™** 66 152,975.21

Direct tax proceedings - -

Indirect tax proceedings - -

Other pending matters which, if they result in an adverse outcome would 2 44,842
materially and adversely affect the operations or the financial position of
our Company

Cases against our Subsidiaries

Issues involving moral turpitude or criminal liability * 13 -
Material violations of Statutory Regulations "** 35 22,955.39
Direct tax proceedings

Indirect tax proceedings 1 11,429.73
Other pending matters which, if they result in an adverse outcome would 1 -

materially and adversely affect the operations or the financial position of
our Company

*In addition to these amounts, 3439,800 million are the total AGR dues of the Company and Hexacom (including Telenor
which merged with the Company) as per the decisions of the Supreme Court in the AGM matter. As per directions of the
Supreme Court in its judgment dated September 1, 2020, the said amount is to be paid in instalments i.e. first instance of
payment of 10% of the total dues by March 31, 2021 and thereafter yearly instalments commencing from April 1, 2021 to
March 31, 2031 with 8% interest. The company has paid a sum of T180,040 million towards its dues. Subject to the terms and
conditions of the Telenor transaction, there is a contractual indemnity from Telenor towards its AGR dues For details, please
see the chapter on Outstanding Litigation and Defaults.

** Such amount has been converted into Rupees using oanda.com at the prevailing conversion rate as of June 30, 2021.

#This also includes matters initiated by the Company for recovery of dues. Please see the chapter on Outstanding Litigation
and Defaults for details.

"~ AGR dues of Bharti Hexacom Limited of 39250 Mn are included within the AGR dues of the Company and are not separately
included in cases against subsidiaries Refer to footnote (*) above for the total of AGR dues.

+ Since the cases involved are criminal in nature, the entire amounts may not be quantifiable. For details, see “Outstanding
Litigation and Defaults” on page 394.

++ To the extent quantifiable

For further details, see “Outstanding Litigation and Defaults” on page 394.

Risk Factors

For details of the risks applicable to us, including to our business, the industry in which we operate and our
Equity Shares see “Risk Factors” on page 22.

Contingent Liabilities

For details regarding our contingent liabilities, see “Financial Statements” on page 165.

Related Party Transactions

For details of our related party transactions as per Ind AS 24, see “Financial Statements” on page 165.
Issue of Equity Shares for consideration other than cash

Except as stated below, our Company has not made any issuances of Equity Shares for consideration other than
cash in the last one year immediately preceding the date of filing this Letter of Offer:

Date of Names of Number of Face Issue price per Nature/ Benefits
allotment allottees Equity value per | Equity Share Reason of accrued to our
Shares Equity ® allotment Company
allotted Share
®
March 22, Lion Meadow 36,469,913 5 600 Share swap® Issuance of
2021 Investment Equity Shares of
Limited, a our Company on
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Date of Names of Number of Face Issue price per Nature/ Benefits
allotment allottees Equity value per | Equity Share Reason of accrued to our
Shares Equity ® allotment Company
allotted Share
®)

Warburg Pincus
entity (“Lion
Meadow™)

preferential basis
for consideration
other than cash
to substantially
discharge a part

of the
consideration
against the

acquisition  of
equity shares of
Bharti
Telemedia.

(UThe Board of Directors in its meeting dated February 17, 2021, had approved: (a) acquisition of 102,040,000 equity shares
(representing 20%) of Bharti Telemedia Limited (“Telemedia”) from Lion Meadow (b) the issuance of up to 36,469,913
Equity Shares of the Company for a price of ¥ 600/- per Equity Share amounting to I 21,882 million on a preferential basis
to Lion Meadow for consideration other than cash. The said issuance of Equity Shares was approved by the Shareholders in
the Extraordinary General Meeting held on March 19, 2021.
@ncludes a premium of ¥ 595 per Equity Share.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Letter of Offer, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks described below are not the only ones relevant to us, the Equity
Shares, the industry in which we operate or the regions in which we operate. If one, or any combination, of
the following risks or other risks which are not currently known or are now deemed immaterial actually
occurs or were to occur, our business, results of operations, financial condition and prospects could suffer
and the trading price of the Equity Shares could decline and you may lose all or part of your investment.
Unless specified in the relevant risk factor below, we are not in a position to quantify the financial
implication of any of the risks mentioned below. Further, some events may be material collectively rather
than individually.

We have described the risks and uncertainties that our management believes are material but the risks set
out in this Letter of Offer may not be exhaustive and additional risks and uncertainties not presently known
to us, or which we currently deem to be immaterial, may arise or may become material in the future. In
making an investment decision, prospective investors must rely on their own examination of us and the
terms of the Issue, including the merits and the risks involved. Prospective investors should consult their
tax, financial and legal advisors about the particular consequences to you of an investment in the Issue. To
obtain a complete understanding of our business, you should read this section in conjunction with the
section entitled “Our Business” and “Financial Statements” on pages 133 and 165, respectively.

This Letter of Offer also contains forward-looking statements, which refer to future events that may involve
known and unknown risks, uncertainties and other factors, many of which may be beyond our control, and
which may cause the actual results to be materially different from those expressed or implied by the
forward-looking statements. For further details, see “Forward Looking Statements” on page 18.

In this section, unless the context otherwise indicates or implies, “we”, “us” and “our” refer to our
Company together with our Subsidiaries, Joint Ventures and Associate Companies.

Unless otherwise stated, the financial information used in this section is derived from our Company’s
audited consolidated financial statements as of and for the three-month period ended June 30, 2021 and
audited consolidated financial statements as of and for the year ended March 31, 2021.

Internal Risk Factors

Risks Relating to Our Business

Our business and operations, and that of our customers and suppliers, have been and may continue
to be adversely affected by the COVID-19 pandemic or other similar outbreaks, particularly if the
economies of the countries in which we operate are affected for a significant amount of time.

On March 11, 2020, the World Health Organization (“WHO”) declared COVID-19 as a global pandemic.
In response, national, regional and local governmental authorities, including in India and other South Asian
and African countries where we operate, have taken extraordinary and wide-ranging actions to contain and
combat the outbreak and spread of COVID-19. These measures have included border controls and significant
restrictions on movement and economic activity, wide-ranging restrictions on travel and public gatherings,
including the closing of offices, businesses, schools, retail stores and other public venues, and by the



® airtel

institution of curfews or quarantines. These restrictions, as well as the dangers posed by the novel
coronavirus, produced a significant reduction in mobility during the first half of 2020 and restrictions were
again imposed in India during the second wave of the pandemic in April and May 2021. These restrictions
caused disruption in global economic activity across a number of geographies and markets, including global
supply chain disruptions and shortages. This has also contributed to diminishing the level of economic
activity in the markets in which we operate, which could negatively impact our retail sales, including revenue
from roaming services that have decreased as a consequence of travel restrictions, as well as consumer
confidence, investment by business and the national economies more broadly, which could in turn adversely
affect our revenues.

While the impacts of the COVID-19 pandemic on our operations have thus far been isolated and limited,
certain of these measures have, and are expected to continue to have, an indirect effect on our business.
Negative impacts primarily resulted from a decline in handsets sales due to store closures, a decrease in
prepaid plans, a decrease in roaming revenue and a decline in advertising revenue. Although the
telecommunications industry in India was deemed an essential service and allowed to remain in operation
through the lockdown periods, many of our stores and distribution channels were forced to close temporarily
and a majority of our markets experienced very sharp reductions in mobility during the first half of 2020 and
then again during the second wave in April and May 2021. In addition, flight cancellations and travel
restrictions reduced the mobility of our international and regional workforce, resulting in operational
disruptions to our planned workforce rotations and delays in our ability to mobilize on sites of newly awarded
contracts. Addressing the disruptions caused by COVID-19 has also required our senior management team
and staff to devote time and resources to address the impact of the pandemic on our businesses.

We cannot predict if and when customer spending and domestic travel will return to pre-COVID-19 levels,
and any of these factors may adversely affect our ability to conduct our business on the same terms as we did
prior to the COVID-19 pandemic.

Despite significant mobility restrictions imposed by governments, the virus has continued to spread rapidly in
most of our markets. A sustained lockdown and other restrictions in the markets where we operate could
potentially create widespread business continuity issues of unknown magnitude and duration. Accordingly,
the impact of the COVID-19 pandemic on the markets in which we operate, including higher unemployment
rates and decreased consumer spending, may impact our liquidity and access to capital and could result in our
failure to achieve historical growth rates or profitability levels, among other things.

The full impact of the pandemic on our business remains uncertain and will ultimately depend on a number of
factors that cannot be accurately predicted at this time, including, but not limited to, the duration (including
the extent of any resurgence in the future) and severity of the COVID-19 pandemic, the timing of and manner
in which containment efforts are reduced or lifted, the timing and ability of vaccination and other treatments
to combat COVID-19, the duration and magnitude of its impact on unemployment rates and consumer
discretionary spending, the length of time it takes for demand and pricing to return to pre-COVID-19 levels
and for normal economic and operating conditions to resume, which are all beyond our knowledge and
control. In addition, there are no comparable recent events that can serve as guidance as to the potential
impacts of the COVID-19 pandemic.

For these reasons, we cannot reasonably estimate the ultimate impact of COVID-19 on our business with any
certainty nor can we provide any assurance that COVID-19 will not have a material adverse effect on our
business, financial condition, results of operations and prospects. Moreover, to the extent that COVID-19
adversely affects our business, financial condition and results of operations, it may also have the effect of
heightening other risks described in this “Risk Factors” section, including those relating to our indebtedness,
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ability to generate sufficient cash flows to fund our debt obligations, and our ability to comply with the
covenants contained in the agreements that govern our indebtedness.

For more information, see “Managements Discussion and Analysis of Financial Condition and Results of
Operations—Factors Affecting Results of Operations and Financial Condition—COVID-19" and “Our
Business—Recent Developments—COVID-19”.

The telecommunications market is highly regulated and subject to change in laws, regulations or
governmental policy.

Telecommunications businesses in each of our markets are 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 affecting our business activities could adversely
affect our business, prospects, financial condition, cash flows and results of operations.

In various jurisdictions in which we operate, the regulatory landscape is in a continual state of change, and
local regulators have significant latitude in the administration and interpretation of telecommunications
licenses. In addition, actions taken by these regulators in the administration and interpretation of the licenses
may be influenced by local political and economic pressures. Decisions by regulators, including the
amendment or revocation of any existing licenses, could adversely affect our business, prospects, financial
condition, cash flows and results of operations.

For example, in November 2019, the TRAI released a consultation paper on '‘Review of Interconnection
Usage Charges’ whereby the TRAI, among other things, sought comments from the relevant stakeholders on
the need for change in the regulatory regime for International Termination Charge (“ITC”) i.e., change the
existing regulatory regime from fixing uniform rate of ITC to an alternate approach. Thereafter, on December
17, 2019, the TRAI promulgated the Telecommunication Interconnection Usage Charges (Fifteenth
Amendment) Regulations, 2019 whereby the implementation of Bill and Keep regime was postponed to
January 1, 2021. With effect from January 1, 2021, the mobile termination charge of 6p/ min for mobile to
mobile calls have become zero. This could result in loss of revenue for us. More recently, on March 31, 2021,
the DoT issued amendments to the ISP Licenses granted under the old regime which were to be implemented
with immediate effect. The major change brought about through this amendment is the imposition of the
license fee on the revenue from pure internet services (by disallowing the deduction) on standalone ISP
operators. This may result in us requiring to pay additional license fees to the Gol which may adversely affect
our revenue from operations and financial condition.

We have no control over changes in the laws and regulations of the jurisdictions where we operate and we are
not able to accurately predict all future developments in this space. Future developments and changes to laws
and regulations relating to our operations could adversely affect our business.

Compliance with these laws and regulations can be costly and can increase our exposure to litigation or
governmental investigations or proceedings. Failure to comply with the laws and regulations may result in the
imposition of penalties or other sanctions, which can have an adverse impact on our business and operations.

Our Company and our subsidiary Bharti Hexacom are involved in material legal proceedings
pertaining to adjusted gross revenue.

Telecom services companies pay revenue share in the form of license fees at 8% of adjusted gross revenue
and also spectrum usage charges at rates ranging from 3% to 5% of adjusted gross revenue from the wireless
access subscribers. Adjusted gross revenue, as defined by the DoT, includes telecom service revenue as well
as other non-core revenue. However, the Cellular Operators Association of India (“COAI”) had challenged
this definition in 2003. It argued that adjusted gross revenue was to include only revenue from core licensed
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telecom services. Our Company and our subsidiary, Bharti Hexacom, also challenged the Government’s
introduction of a new package with effect from August 1, 1999, being the "Migration Package’ pursuant to the
‘New Telecom Policy 1999’ regime, which required the licensees to migrate from fixed license fee to revenue
sharing fee, under which the licensee would be required to pay one-time entry fee and license fee as a
percentage share of gross revenue under the license. The dispute has arisen around the constituent of revenue
— namely, gross revenue and adjusted gross revenue.

The Indian Supreme Court, by its judgment dated October 24, 2019, among other things, allowed the appeal
filed by the DoT and dismissed the appeal filed by the TSPs. The Supreme Court further directed that
payments of amounts due be made within three months’ time. In accordance with the DoT’s direction to the
telecom service providers to pay the dues on the basis of self-assessment, our Company and Bharti Hexacom
have paid a total amount of Rs. 177,490 million, excluding payment towards AGR pertaining to Telenor
(comprising of Rs. 127,490 million basis self-assessment and an additional amount of Rs. 50,000 million as
an ad-hoc payment to cover the differences, if any, after reconciliation/re-verification) and have filed an
affidavit of compliance before the Supreme Court in response to the show cause notice issued by the Supreme
Court on February 14, 2020, recording the details of the payments made. On March 16, 2020, the DoT filed a
modification application seeking permission of the Supreme Court to recover the unpaid amounts due through
annual instalments spread over 20 years as specified in the modification application. The Supreme Court vide
its order dated March 18, 2020, among others, held that no exercise of self-assessment/re-assessment is to be
done and the dues that were placed before the Supreme Court are final and are to be paid, including interests,
penalty and interest on penalty, as specified in the order dated October 24, 2019. Thereafter, pursuant to the
order dated July 20, 2020, the Supreme Court upheld the demands raised by the DoT in its modification
application as payable. In addition, on September 1, 2020, the Supreme Court, among other things, directed
telecom operators to pay 10% of the total dues as demanded by the DoT by March 31, 2021, and pay the
remainder of the dues in yearly instalments commencing from April 1, 2021 to March 31, 2031. We had filed
a modification application before the Supreme Court in December 2020, among other things, highlighting
arithmetical, clerical and computational errors in the DoT demand. On July 23, 2021, the Supreme Court
pronounced its judgment/order, whereby the applications filed by the TSPs for correction of errors were
dismissed. Our Company and Bharti Hexacom have filed a review petition against the order/judgment dated
July 23, 2021 before the Supreme Court. The review petition is pending adjudication. For more information,
see “Outstanding Litigation and Defaults” on page 394.

We have made provisions of Rs. 368,322 million for the periods up to March 31, 2020 on the basis of
demands received and the period for which demands have not been received having regard to assessments
carried out in earlier years and the guidelines / clarifications in respect of license fees and spectrum usage
charges. During the three months ended June 30, 2020 we further recorded an incremental provision of Rs.
107,444 million (including net interest on total provisions) in relation to this mater, and we continue to make
additional provisions for adjusted gross revenue-related obligations. An amount of Rs. 500,828 million is the
amount of liabilities/provisions as at June 30, 2021 with respect to AGR matters. This includes Rs. 176,856
million towards AGR dues of companies that we have acquired, however, this is covered by indemnification
clauses of respective merger/ transaction documents.

We cannot assure you that we will have the necessary financial resources to make payments in connection
with the Supreme Court’s adjusted gross revenue ruling as and when required to do so. There can be no
assurance that the provisioned amounts will be sufficient to cover all such liabilities or that we will have
sufficient liquidity to cover such payment obligations when they come due. Moreover, the requirement to
constitute further provisions in the future may adversely affect our financial position and results of operations.
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In addition, further developments in relation to the Supreme Court’s adjusted gross revenue ruling and related
proceedings may also require the attention of our management and demand additional costs to defend.

We are involved in certain material legal proceedings which may adversely affect our operations
and financial position.

We are involved in certain material litigation proceedings for which, if an adverse outcome is reached, there
may be an adverse impact on our operations or financial position.

A summary of material outstanding legal proceedings involving our Company and our Subsidiaries as on the
date of this Letter of Offer, including the aggregate approximate amount involved to the extent ascertainable,
is set out below.

Type of Proceedings Number of Amount***+*
cases (X in million)

Cases against our Company
Issues involving moral turpitude or criminal liability* 21 -
Material violations of Statutory Regulations™#** 66 152,975.21
Direct tax proceedings - -
Indirect tax proceedings - -
Other pending matters which, if they result in an adverse outcome would 2 44,842
materially and adversely affect the operations or the financial position of our
Company
Cases against our Subsidiaries
Issues involving moral turpitude or criminal liability * 13 -
Material violations of Statutory Regulations "** 35 22,955.39
Direct tax proceedings
Indirect tax proceedings 1 11,429.73
Other pending matters which, if they result in an adverse outcome would 1 -
materially and adversely affect the operations or the financial position of our
Company

*In addition to these amounts, 439,800 million are the total AGR dues of the Company and Hexacom (including
Telenor which merged with the Company) as per the decisions of the Supreme Court in the AGM matter. As per
directions of the Supreme Court in its judgment dated September 1, 2020, the said amount is to be paid in instalments
i.e. first instance of payment of 10% of the total dues by March 31, 2021 and thereafter yearly instalments commencing
from April 1, 2021 to March 31, 2031 with 8% interest. The company has paid a sum of T180,040 million towards its
dues. Subject to the terms and conditions of the Telenor transaction, there is a contractual indemnity from Telenor
towards its AGR dues For details, please see the chapter on Outstanding Litigation and Defaults.

** Such amount has been converted into Rupees using oanda.com at the prevailing conversion rate as of June 30,
2021.

#This also includes matters initiated by the Company for recovery of dues. Please see the chapter on Outstanding
Litigation and Defaults for details.

N AGR dues of Bharti Hexacom Limited of 9250 Mn are included within the AGR dues of the Company and are not
separately included in cases against subsidiaries Refer to footnote (*) above for the total of AGR dues.

+ Since the cases involved are criminal in nature, the entire amounts may not be quantifiable. For details, see
“Outstanding Litigation and Defaults” on page 394.

++ To the extent quantifiable

Our Company is a party to certain matters pertaining to the revision of spectrum charges and the proceedings
pertaining to the AGR applicable to telecom service providers by the DoT.

Our Company and Bharti Hexacom are also involved in certain legal proceedings pertaining to mergers and
acquisition. For further details, see “Outstanding Litigation and Defaults” on page 394.
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We are, and may in the future be, party to other litigation and legal, tax and regulatory proceedings, the
outcome of which may affect our business, results of operations, financial condition and prospects. There can
be no assurance that we will be successful in any of these legal proceedings.

For further details on these matters and other material legal proceedings involving us, see “Outstanding
Litigation and Defaults” on page 394. See also “We are dependent on third-party telecommunications
providers over which we have no direct control for the provision of interconnection and roaming services”
and “Actual or perceived health risks or other problems relating to mobile handsets or transmission and/or
network infrastructure could lead to litigation or decreased mobile communications usage.”

We may have to pay additional spectrum charges for excess spectrum held or surrender excess
spectrum held by us to the Gol.

According to the Performance Audit Report of the Comptroller and Auditor General of India on the “Issue of
Licenses and Allocation of 2G Spectrum” dated November 8, 2010, for fiscal year 2010 (the “Report”), we
held an aggregate of 32.4 MHz of additional spectrum in 13 circles beyond the upper limit laid down in the
UAS license agreement without having paid any upfront charges in respect of such additional spectrum. In the
Report, eight other operators were also stated to be holding excess spectrum.

Subsequently, based on TRAI’s recommendations, on December 28, 2012, the DoT issued an order for the
levy of one-time charge for spectrum on incumbent telecom operators holding spectrum held in excess of 6.2
MHz between July 1, 2008 and December 31, 2012 and in excess of 4.4 MHz, effective from January 1, 2013,
payable on an annual basis for remainder of the term of license. On January 8, 2013, DoT issued a demand
notice to our Company and Bharti Hexacom Limited levying one-time spectrum charges amounting to Rs.
52,012 million, of which, Rs. 17,580.70 million was required to be paid within 21 days from the date of
issuuance of such demand notice. Our Company and Bharti Hexacom Limited challenged this demand for
one-time charge in the Bombay High Court, which has by its order dated January 28, 2013, among other
things, stayed the enforcement of the demand. However, the DoT through its letter dated June 27, 2018,
revised the demand of one-time spectrum charge to Rs. 84,140 million. On August 19, 2019, our Company
filed an affidavit before the Bombay High Court seeking clarification that the revised demand, wherein the
Bombay High Court vide its order dated October 4, 2019 has: (i) taken on record a copy of DoT letter dated
September 30, 2019 stating that the revised demand is subject to the decision of the Bombay High Court; and
(i1) accepted the statement of the Union of India that no coercive steps are contemplated pursuant to the
revised demand. As of the date of this Letter of Offer, the matter is pending. In the appeals filed by DoT and
another telecom operator before the Hon’ble Supreme Court in a similar matter challenging the DoT order on
spectrum charges, the Supreme Court vide its order dated December 7, 2020 has directed that status quo be
maintained regarding the demands raised against such operator. For further details, see “Outstanding
Litigation and Defaults” on page 394.

We cannot assure you that the outcome of these proceedings will be favorable to us. The costs and resources
required to defend us from these proceedings may be substantial, and adverse decisions can result in material
amounts, which may adversely affect us and may also damage our reputation.

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. Furthermore, we are
subject to risks arising from interest rate fluctuations, currency fluctuation and regulatory
changes.

We borrow funds in the domestic and international markets from various banks and financial institutions to
meet the short-term and long-term funding requirements for our operations and funding growth initiatives.
Such indebtedness may be substantial in relation to our shareholders’ equity, increasing our risk to debt. As at
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March 31, 2021, we had consolidated long term borrowings (including current maturities of long-term
borrowings) of Rs. 1,217,076 million, of which our consolidated outstanding secured long-term borrowings
aggregated to Rs. 3,699 million. In addition, we may also incur additional indebtedness in the future to fund
our operations and including but not limited to indebtedness incurred to fund capital contributions to our
Subsidiaries, subject to limitations imposed by our financing arrangements and applicable law. We may not be
able to generate sufficient cash flow from operations in the future and future working capital borrowings may
not be available in an amount sufficient to enable us to do so. Further, financing may not be available for
refinancing our existing and future debt obligations. Working capital facilities are typically uncommitted and
may be callable. There is no guarantee that these facilities will continue to be available to us. We have routine
commercial paper programs, factors impacting us or the Indian economy or changes in guidelines, regulations
with respect to commercial papers may cause this source of funds to dry up. We also have significant bank
guarantees issued to cover, including but not limited to, our disputes as well as spectrum liabilities, license
fees and other regulatory obligations which may materialize and we may not be able to honor such
obligations. We may not be able to obtain bank guarantees to meet any future bank guarantee requirements or
to renew our existing bank guarantees. Any performance lag/default on those debt obligations by Subsidiaries
may cause guarantees to be accelerated and we may not be able to honor such obligations. In addition, some
of our loan agreements may also extend charges or negative charges on assets held in India and/or overseas.
See “—We have substantial capital requirements and may not be able to raise the additional funds required to
meet these requirements.” An increase in debt levels beyond the levels acceptable to rating agencies or any
adverse impact in operations, may also put downward pressure on our ratings, which can increase the
financing costs and reduce/restrict availability of further debt for us. For more information regarding changes
in our credit ratings, see “—Adverse change in credit ratings assigned to us may affect our ability to raise
funds for future capital requirements.”

Our financing agreements contain certain restrictive covenants that limit our ability to undertake certain types
of actions, without the prior consent of the respective lender or require prior intimation to lenders of any such
events or covenants that give rights to the lenders, in a limited manner, to ask for mandatory prepayment of
the loans granted under specific circumstances as set for the in various relevant debt documents. Amongst
others, we are required to obtain prior approval or cause prior intimation of the following events:

Q) Creation or allowing to exist any security interest on our movable and immovable assets without the
prior approval of relevant lender except in specific circumstances as set forth in various relevant loan
documents.

(i)  Passing any resolution or otherwise taking any steps towards voluntary winding up or liquidation or
dissolution by our Company.

(ili)  Undertaking any amalgamation, demerger, merger or corporate reconstruction except in specific
circumstances as set forth in the relevant debt documents.

(iv)  Making any substantial change in the general nature of our business.

(v)  Conveying, selling, leasing or otherwise disposing of all or substantially all of our assets or receivables
except for those assets, which are required to be disposed of in the ordinary course of business.

(vi)  Prepayment of loans in case of insolvency applications under the Insolvency and Bankruptcy Code.

Furthermore, for certain facilities, we may be required to mandatorily prepay the outstanding amount of the
loan obligations if any Bharti entities (those entities of Bharti Group which hold shares in our Company)
together cease to directly or indirectly control our Company. We cannot assure you that the lenders or
investors will grant the required approvals in a timely manner, or at all. We are also required to maintain
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certain financial ratios under certain financing arrangements. These financial ratios and the restrictive
provisions could limit our flexibility to engage in certain business transactions or activities and could have an
adverse effect on our business, results of operations and financial condition. Furthermore, any change in
control or occurrence of event of default may require us to make the prepayment of entire outstanding amount
of the loan obligations. We may not be able to procure sufficient funds to make the repayments thereof and it
may adversely affect our ability to conduct our business and operations.

We also 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 funding our growth
initiatives. Increases 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,
results of operations and financial condition 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 Reserve Bank of India that can cause our interest rates to fluctuate or impose additional
hedging requirements or otherwise cause adverse impact on availability of capital. Further, any such hedging
activity is likely to increase cost and has no assurance of fully mitigating the impact of variations caused by
mentioned factors.

The Airtel Africa Group also has substantial debt in aggregate of interest-bearing loans and borrowings
outstanding under its borrowing arrangement. As at June 30, 2021, net debt (defined as the sum of current and
non-current borrowings (including lease liabilities) less investments and cash & cash equivalents) of the Airtel
Africa Group was Rs. 265,575 million which represented 16.6% of our total consolidated net debt. As a result
of such indebtedness, the Airtel Africa Group must dedicate a substantial portion of its cash flow from
operating activities to the payment of principal of, and interest on, its borrowings, thereby reducing the
availability of such cash flow to fund working capital or other general corporate purposes. In addition, the
companies under the Airtel Africa Group have prescribed certain debt thresholds in their dividend policies,
which if crossed will limit their ability to pay dividend. The amount of the indebtedness of the Airtel Africa
Group could also reduce its flexibility to respond to general adverse economic and industry conditions and
could place it at a disadvantage compared to competitors with lower levels of indebtedness.

Moreover, under the terms of some of its existing debt, Airtel Africa Plc and its subsidiaries are subject to
certain restrictions and financial covenants which could limit the ability of Airtel Africa Plc or its subsidiaries
to pay dividends under certain circumstances, may limit the ability of the Airtel Africa Group to finance
future operations and capital needs and may limit its ability to pursue business opportunities and activities.

We have substantial capital requirements and may not be able to raise the additional funds
required to meet these requirements.

We operate in a capital-intensive industry. Our funding requirements are primarily for award of licenses,
purchase of spectrum, network expansion and upgrades, the roll-out of new networks following award of new
licenses, spectrum and technological advancements, refinancing of existing debt and general corporate
purposes. The adoption of any new technology such as the proposed adoption and implementation of 5G also
requires significant capital expenditure. 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
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flows being less than anticipated, price increases, unanticipated expenses, imposition of taxes or regulatory
dues, regulatory changes, and limitations on spectrum availability, market developments and new
opportunities in the industry.

The financing required for such investments may not be available on terms acceptable to us or at all and we
may be restricted by our existing or future financing arrangements. If we decide to raise additional funds
through the incurrence of debt, our interest obligations will increase, which could have significant adverse
effect on our profitability and other financial measures. We have, in the past and in the future, may continue to
rely on financial support from our Promoter, Promoter Group, Shareholders and related parties and we cannot
assure you that such funding will be available in the future. Our ability to finance capital expenditure plans is
also subject to a number of risks, contingencies and other factors, some of which are beyond our control,
including borrowing or lending restrictions under applicable laws, any restrictions on the amount of dividend
payable and general economic and markets conditions.

Prudential norms, including but not limited to single and group borrower concentration limits prescribed by
the RBI or other regulatory bodies to bank lenders in India (as well as corresponding limits under our
financing arrangements with such bank lenders) may restrict our ability to seek additional credit facilities
from our current bank lenders to fund business requirements in the future. Therefore, we may be required to
maintain multiple banking relationships on an ongoing basis, or enter into new banking relationships in the
future. We cannot assure you that new bank credit facilities will be available to us in a timely manner, on
commercially viable terms, or at all.

Furthermore, the RBI or other regulators continue to amend the regulations regarding the granting or access
of credit from time to time. Such amendments may impact the availability, longevity, terms or other nuances
of capital available to us. For example, we are currently classified as a Specified Borrower/Large Borrower,
and therefore we need to arrange capital in a certain manner, including from the capital markets in India in
accordance with such regulation. We can provide no assurance that we will be able to do so.

Any inability to obtain sufficient financing could result in the delay or abandonment of our development and
expansion plans, the failure to meet roll-out obligations pursuant to our licenses or our inability to continue to
provide appropriate levels of service in all or a portion of the telecom circles in which we operate (which may
lead to penalties or loss of license). As a result, if adequate amount of capital is not available, there could be
an adverse effect on our business, results of operations and prospects.

Similarly, the operations of the Airtel Africa Group require substantial amounts of capital and other long-term
expenditures, including those relating to the development and acquisition of new networks and the expansion
or improvement of existing networks. Our capital expenditure has been stable in the last two years and as of
June 30, 2021, the Mobile Services segment - Africa had spent Rs. 7,817 million in capital expenditure. Any
failure to arrange sufficient external financing from banks or other lenders on a timely basis or on satisfactory
terms could have a material adverse effect on the business, prospects, results of operations and financial
condition of the Airtel Africa Group.

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

Our Company is currently rated Bal by Moody’s Investors Service (“Moody’s”) with a stable outlook; BBB-
by Standard & Poor’s (“S&P”) with a stable outlook; AA Stable by CRISIL and BBB- with a negative
outlook by Fitch Ratings Limited (“Fitch”). Adverse change in credit ratings assigned to our Company may
affect our ability to raise funds for future capital requirements. Further, any adverse revisions to India’s credit
ratings for domestic and international debt by international rating agencies may adversely affect our ratings,
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the rating of our existing debt and the terms on which we are able to finance future capital expenditure or
refinance any existing indebtedness. For details, see “Any downgrading of India’s credit rating by an
international rating agency could have a negative impact on our business and the trading price of the Equity
Shares.”

Given the significant competition in the Indian telecom industry we face and the consequent impact on our
rating metrics, some of the ratings or outlook on our ratings had been revised downwards in the past by rating
agencies. Any downgrade in our credit ratings may impact our ability to raise additional funds and/or the
interest cost at which we borrow additional funds and could have an adverse effect on our business and results
of operations. Certain additional restrictive covenants may also become applicable on a part of our
indebtedness in case of downward revision of certain ratings. Further, we cannot assure you that we will not
tie any of our future indebtedness that have linkages to rating levels changes which may result in an increase
in pricing, restrictions on debt and other actions.

Our telecommunication licenses, permits and frequency allocations are subject to finite terms and
any failure or delay in renewal of licenses could adversely affect us.

The terms of our licenses, permits and frequency allocations are subject to finite terms, ongoing review and
the renewal of license is required for the licensee to continue our services as well as purchase of spectrum in
auctions. While we do not expect us or any of our Subsidiaries, Joint Ventures or Associate Companies to be
required to cease operations at the end of the terms of their respective licenses in relation to usage of
spectrum, there can be no assurance that these business arrangements or licenses will be extended on
equivalent satisfactory terms, or at all. Failure to acquire new spectrum licenses, or failure to renew our
existing spectrum licenses at auction, could adversely affect our business, competitive position, revenue-
generating ability and cause long lived tangible and intangible assets to be impaired and require a charge

3

against earnings. For more information, see “—Qur ability to grow our business and the number of

subscribers is dependent on the quality and quantity of spectrum owned by us.”

Upon termination, the licenses and spectrum held by us may revert to the local governments or local
regulators in the respective jurisdiction, in some cases without any or adequate compensation being paid. Our
licenses and allocations are subject to varying interpretations and the licensor reserves the unilateral right to
amend the terms and conditions of our telecommunication licenses. In the event the licensor exercises such
right, our business, prospects, results of operations and financial condition may be adversely affected. Supply
of spectrum is limited by the restrictions on the participation in auctions, and we may not be able to
effectively win spectrum back in these auctions. We are also required to comply with certain conditions such
as maintaining the minimum net worth, minimum paid up equity capital and capitalization requirements
specified under the terms of our telecom licenses.

We have migrated our unified access service (“UAS”) licenses of Delhi and Kolkata, which were due for
renewal in November 2014 to unified license (“UL”) (access authorization). Subsequently, the licenses, which
came for renewal in 2015 and 2016, were also migrated to the UL regime.

We have also purchased spectrum for a period of 20 years in the spectrum auctions of February 2014, March
2015 and October 2016 to ensure continuity of services in the license service areas where our licenses were
due to expire between 2014 and 2016. Furthermore, we have also participated in the DoT spectrum auction in
March 2021 and have acquired additional spectrum in various spectrum bands to cater to the needs of our
growing customers and to create a 5G ready network. Typically, the UL is valid for 20 years and we will be
required to renew the ULs upon expiry of such period.
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In 14 service areas, namely Tamil Nadu (including Chennai), Gujarat, Haryana, Kerala, Madhya Pradesh,
Maharashtra (excluding Mumbai), Mumbai, Uttar Pradesh West, Uttar Pradesh East, Bihar, Jammu &
Kashmir, Odisha, West Bengal and Assam, we operate under UAS license with administratively allocated
spectrum, which are due to expire between 2021 and 2024. However, we have also acquired liberalized
spectrum in these 14 service areas through auctions, mergers and spectrum trading for the continuity of
services. We had submitted an application to DoT for the renewal of our licenses under the UL regime which
were due to expire in Fiscal Year 2022. The DoT has accepted our application and additional service
authorizations under UL have been signed with the DoT.

In April 2021, our Company (as a seller) and RJIL (as a buyer) submitted a joint application for trading of
access spectrum in 800 MHz band in the service areas of Delhi (1.25 MHz paired / 2.50 MHz Unpaired),
Mumbai (2.50 MHz paired / 5.00 MHz Unpaired) and Andhra Pradesh (3.75 MHz paired / 7.50 MHz
Unpaired) service areas. The DoT granted its approval to the trading arrangement on August 10, 2021.

While we believe that it we presently safeguarded ourselves against the risk arising from the expiry of our
administratively allocated spectrum which is due to expire in the next couple of years by acquiring spectrum
in auctions/trading as well as acquiring additional spectrum from other TSPs through acquisitions such as that
of Tata Teleservices (Maharashtra) Limited (“TTML”), Tata Telservices Limited (“TTSL”) and Telenor, there
can be no assurance that we will be able to implement the same strategy in the future when our current
auction acquired spectrum reaches its expiry or that there would be adequate acquisition opportunities, at
commercially acceptable terms, available at such time. Further, while we have acquired such spectrum usage
for blocks of 20 years through the auction process, or otherwise, at a significant cost to us, if the technology
and associated ecosystems and platforms change sooner than that, we may not be able to put this spectrum to
commercial use for its full life.

We anticipate that we may have to pay increasingly significant license fees and spectrum charges in certain
markets, as well as meet specified network build-out requirements. We cannot assure you that we will be
successful in obtaining or funding these licenses, or, if licenses are awarded, that they can be obtained on
terms commercially acceptable to us. Furthermore, if we renew existing licenses or obtain additional licenses,
we may need to seek future funding through additional borrowings or equity offerings, and we cannot assure
that such funding will be obtained on satisfactory terms or at all, which could adversely affect our business,
prospects, financial condition, cash flows and results of operations.

From time to time, we also face uncertainties in many countries where licenses have come up for
renewal.

We, through Airtel Africa Group operate in a number of emerging markets, in which the interpretation and
application of laws and regulations affecting telecom services or other ancillary services such as mobile
money may be subject to increased uncertainties due to developing or incomplete regulatory regimes and
monitoring and ensuring compliance may be more difficult compared to more developed markets. In many of
the countries in which the Airtel Africa Group operates, local regulators have significant latitude in the
administration and interpretation of telecom and related licenses and laws, rules and regulations. In addition,
the actions taken by these regulators in the administration and interpretation of these licenses and laws, rules
and regulations may be influenced by local political and economic pressures.

The enforcement of regulations in the emerging markets in which the Airtel Africa Group operates may also
be subject to increased uncertainties as a result of limited regulatory history or historic inconsistencies in the
application of regulations and the penalties rendered, which may be sizeable. Consequently, we cannot
provide any assurance that the Airtel Africa Group will not be subject to future regulatory enforcement
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actions, which may include fines that could be substantial, which could have a material adverse effect on its
reputation and its business, results of operations, financial condition and prospects.

In several of our subsidiaries, we have minority shareholders and joint venture partners having minority
interests. While the relationship with such shareholders is well documented and forms part of the formal
agreements, we cannot provide assurance that the relationship with such minority shareholders shall continue
to be amicable at all times or that there will not be disputes with such minority shareholders leading to
adverse business impact for such entities and businesses.

We face intense competition that may reduce our market share and lower our profits.

Competition in the Indian telecommunications industry is intense. We face significant competition from other
companies, including from those with pan-India footprints such as Reliance Jio Infocomm Limited and
Vodafone Idea Limited. Competition in the Indian telecommunications industry has increased notably due to
liberalization of the foreign direct investment (“FDI”) policy of India. Liberalization led to the privatization
of the telecommunication industry, allowed, and encouraged FDI and the provision of services by several
mobile operators in various cellular zones established in India by the DoT. With further liberalization, new
foreign and domestic competitors may enter the market, which will further increase competition.

The competitive landscape in India has also notably changed post the launch of services by a new operator
three years ago. Intense pricing pressures, coupled with a general downward trend in prices of telecom
services, and the need for future network expansion have led to a spree of consolidation and exits from the
sector. Such disruptions in the market may also provide the opportunity for new entrants into the market.
Similarly, increasing pricing pressure has affected and may continue to affect our profitability and ARPU as
well as an increase in customer churn and selling and promotional expenses. Intense competition may impact
our ability to retain long-term contracts with enterprise clients and may result in loss of business. We believe
that prevailing competitive conditions in the telecom industry in India have adversely affected our results of
operations in recent periods and contributed to our losses of Rs. 336,180 million and Rs. 234,207 million in
fiscal years 2020 and 2021, respectively. In such a landscape, there is also a possibility that our competitors
may seek new investments and concessions to maintain economic viability.

In addition, mobile number portability, which enables customers to switch their providers of mobile
telecommunications services without changing their phone numbers, was introduced in India in the first
quarter of the 2011 calendar year. This has resulted in a greater movement of customers among providers of
mobile telecommunications services, has increased our marketing, distribution and administrative costs,
slowed growth in subscribers and reduced revenues. As a substantial number of our subscribers are prepaid,
we do not have long-term contracts with those subscribers and is therefore, more susceptible to subscriber
churn.

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. For instance, our competitors may offer bundles, including cheaper or free
handsets that can only be used on such competitor’s network, which could result in us losing customers.

We may also be subject to competition from 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 WebEx 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
subjected to telecom operators. It may reduce customers’ reliance on more traditional telecom services such as
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voice calls and short message service (“SMS”), resulting in a decrease in our revenues. Furthermore, we may
face competition from new market entrants providing satellite networks and solutions from low-earth orbit
(“LEQO”) in the future. LEO systems are presently being proposed to provide global communications for both
voice and data applications. These systems are being designed to provide communications to areas of the
world where either public telephone systems do not exist or cannot be provided due to terrain constraints.
This has the potential to significantly affect our expansion into remote locations. Furthermore, satellite
internet on smartphones can act as an alternative to traditional mobile wireless internet offered by telecom
operators like us, and consequently may negatively impact our revenue from data services.

Our competitors may introduce new telecommunications services with specialized or more expensive and
exclusive content from time to time. Access to such specialized, expensive and exclusive content may be
available to our competitors that allow them to deliver services at lower prices, at higher quality or with other
add-on services that might make our competitors’ services more competitive. Due to more limited resources
than our competitors, we may not be able to capture opportunities in the market and may lose customers to
competitors.

We also face substantial competition in our operations outside India. Across Africa, we face various levels of
competition, including intense competition in a number of larger markets, such as Nigeria, resulting in
decreasing ARPU in these markets. In Sri Lanka, we compete with several larger service providers that have
been operating in Sri Lanka for significantly longer periods than us, and we expect to face intense competition
from these providers in our attempt to expand further. If we are not able to successfully compete in these
markets, this could have a material adverse effect on our reputation, business, prospects, financial condition,
cash flows and results of operations. The availability of spectrum in Sri Lanka is limited and if we are unable
to obtain more spectrum to launch additional services and to boost existing services, this could have a
material adverse effect on our reputation, business, prospects, financial condition, cash flows and results of
operations. Airtel Africa Plc and its consolidated subsidiaries and subsidiary undertakings (the “Airtel Africa
Group”) operates in an increasingly competitive environment, particularly with respect to pricing and market
share, across its markets and segments, which may adversely affect our revenue and margins. The existing
and future competitors of the Airtel Africa Group may enjoy certain competitive advantages that we do not
have, such as having easier access to financing, greater personnel resources or fewer regulatory burdens
which may in turn negatively impact the competitive position of the Airtel Africa Group. Further, any failure
of the Airtel Africa Group to compete effectively, including in terms of pricing of services, acquisition of new
customers, retention of existing customers, developing and deploying of new or improved products and
services and enhancing networks could have a material adverse effect on the reputation, business, prospects,
financial condition, cash flows and results of operations of the Airtel Africa Group.

In Africa, social networking sites and messaging applications pose a threat to traditional telecommunications
revenue streams such as pre-paid mobile, voice services, which have historically comprised a significant part
of the revenue of the Airtel Africa Group. Any reduction in demand for traditional paid voice services across
the telecom industry may lower the revenue that the Airtel Africa Group is able to generate from interconnect
services. The ability of the Airtel Africa Group to retain and attract subscribers or provide an attractive
alternative to traditional subscriber models could materially and adversely affect the profitability, business,
results of operations and financial condition of the Airtel Africa Group.

If we do not continue to provide telecommunications or related services that are technologically up
to date, we may not remain competitive.

We believe the telecommunications industry is characterized by technological changes, including an
increasing pace of change in existing mobile systems, industry standards, customer demand, preferences,
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behavior, and ongoing improvements in the capacity and quality of network. As new technologies develop,
our equipment may need to be replaced or upgraded, or our networks may need to be rebuilt in part or in
whole in order to sustain our competitive position in the Indian telecommunications industry. Furthermore,
technology cycles are increasingly becoming shorter, thereby speeding up the time until which new
technology becomes obsolete. As a result, we may require substantial capital expenditures and access to
related technologies in order to integrate new technologies with our existing technology and phase out
outdated and unprofitable technologies. If we are unable to modify our networks and equipment on a timely
and cost effective basis, we may lose subscribers.

High-speed data services have emerged as a key competitive factor in India. Deployment of new telecom
technologies, including fifth generation mobile telecom or 5G, in the future may involve significant additional
resources including time, funds, and thereby could impact our results of operations, financial condition and
cash flows. Technologies such as mobile money payment services, innovative mobile applications, and other
over the top (“OTT”) and value-added service products are also of growing importance to our customers. 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 are 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, once deployed. Our results of
operations would also suffer if our new services and products are not well received by subscribers, are not
appropriately timed with market opportunities or are not effectively brought to market or where our
investments in ventures do not generate commensurate returns.

Additionally, we may be unable to successfully respond to technological advances and evolving industry
standards due to the following:

° Upgrading our services in response to market demand may require the adoption of new technologies
including 5G that could render many of the technologies that we are currently implementing less
competitive or obsolete. Furthermore, these technologies are constantly evolving and global standards
for 5G such as, open RAN (the basis for our 5G rollout) may not be the industry standard in the future
and we may lose part or all of our investments in such technology. This would be in addition to the
capital expenditure we would be required to incur to meet industry standard at the time of launching
our 5G operations. We may also need to gain access to related or enabling technologies in order to
integrate the new technology with our existing technology, including updating our technology and
services to ensure compatibility with our customers’ hardware and software. Consistent with the
experience of other industry players, our new services may contain flaws or other defects when first
introduced to the market and will take some time to stabilize and get adopted.

° New telecommunications services are introduced by our competitors from time to time, including
competitors who may bundle such telecom services with other offerings such as content, music,
applications, e-commerce and other allied services. Our competitors may gain access to new advanced
technology that allows them to deliver their services at lower prices, at higher quality or with other
add-on services that might make our competitors’ services more competitive or attractive. If we does
not anticipate these changes and promptly adopt new and innovative services in response, we may not
be able to capture the opportunities in the market and may lose customers.

° To compete successfully, we may need to increase the diversity and sophistication of the services we
offer and upgrade our telecommunications technology, including technology we use for our broadband
internet and DTH services. We may be required to make substantial capital expenditures and may not



® airtel

be successful in modifying our network infrastructure and/or upgrading to use other technology in a
timely and cost-effective manner in response to these changes. For example, if DTH content providers
migrate their channels from standard definition to high definition, 4K or 8K definition, we will have to
ensure that our technology platform is able to support the migration of a substantial number or all of
our customers from standard to high and ultra-high definition channels, which may require us to incur
additional costs and deploy additional resources. Additionally, new technology or trends in the
telecommunications industry could have an adverse effect on the services we currently offer and may
cause significant write-downs of our fixed assets. Increased adoption of these or other competing
technology may lead to a decline in our turnover and profitability. For example, while consumers are
accustomed to viewing DTH content delivered over their television, consumers’ preference may shift
towards viewing content on OTT platforms through other devices, which use broadband internet or
wireless mobile internet to receive such content. This may adversely affect our DTH service business.

° Advancements in technology or new technology developed in related or adjacent segments of the
telecommunications industry, such as 5G wireless mobile internet services, may offer consumers
attractive services, which are akin to or close alternatives to wired broadband internet services, and
may reduce the relevance of or demand for our wired broadband internet services. This may result in a
loss of customers, a decrease in ARPU and hence a substantial decline in our broadband internet
business.

° Developing new services can be complex. We may not be able to implement the new services
effectively, promptly and economically to meet customer demand. In developing new services, we may
need to make significant investments in our network infrastructure and/or otherwise in order to support
these services. If we exceed our budgeted capital expenditure and cannot meet the additional capital
requirements through operating cash flows and planned financings, we may have to delay our projects,
which could make us less competitive and lead to customer loss.

° Our new services may not be commercially successful. The failure of any of our services to achieve
commercial acceptance could result in lower than expected turnover.

To respond to technological changes, including consumer demand for internet services at higher speeds, we
may need to invest to further upgrade our existing technologies to prevent them from becoming obsolete.
These changes may require us to replace and/or upgrade our network infrastructure and as a result, incur
additional capital expenditure (which may be significant) in order to maintain the latest technological
standards and remain competitive against newer products and services and may impair the value of our
existing assets. If we cannot respond to new technology successfully and offer the new services to meet the
demands of our customers in a timely manner and at competitive prices, our business, financial condition,
results of operations and prospects could be adversely affected.

For our Africa operations, commercial success depends on providing attractive products and services such as
voice, data, mobile money, connectivity and other value-added services to our customers on a timely basis
and at a competitive cost. If the Airtel Africa Group is unable to anticipate customer preferences, respond to
technological changes or industry changes or if they are unable to modify its service offerings or otherwise
react to changing customer demands on a timely and cost-effective basis, they may lose customers and quality
of services and it may have an adverse impact on business, results of operations financial condition and
prospects of the Airtel Africa Group.

It is possible that the development of technologies, products and services may intensify competition due to
the entrance of new competitors or the expansion of services offered by existing competitors or from players
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of adjacent industries such as internet companies and OTT players. We cannot predict which of the many
possible 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 fails to respond in a timely manner to changes
in the competitive environment affecting the industry, we could lose market share or experience a decline in
our business, prospects and results of operations.

We are exposed to a high risk of customer churn, which increases our subscriber acquisition costs.
The Indian mobile telecommunication industry has historically experienced a high rate of churn in the
subscriber base. The high churn rate is a consequence of, among other things, mobile number portability and
intense competition, which have led telecom operators to introduce promotional tariffs in order to add
customers. Subscribers do not sign service contracts, which make our customer base susceptible to switching
to other wireless service providers. It can be difficult to determine actual churn rates as customers may
frequently keep switching networks, and definition to account for customers may not be uniform across all
operators. In addition, many of our subscribers are first-time users of wireless telecommunications services
who have a tendency to more frequently migrate between service providers, in light of availability of
incentives or lower tariffs, than established users. The increased availability of incentives from our
competitors increases the risk of churn in our subscribers. Churn is also a function of overall network quality
and overall customer satisfaction. Further, in July 2021, we increased the price of our entry level prepaid
recharge with a focus on offering superior connectivity solutions to our customers. There can be no assurance
that we will be able to maintain our subscriber base in view of such tariff revision. Our inability to retain
existing prepaid customers and manage churn levels could have a material adverse effect on our business,
prospects, financial condition, cash flows and results of operations.

The telecommunication market has undergone a vast change over the past few years. The Indian
telecommunication markets have seen a reduction in the number of operators from 8 to 4, due to the
consolidation of operators. This had resulted in a decline in overall revenues for the industry. Furthermore,
any upward revision of tariffs by any operator results in them losing customers and subscribers and future
upward revisions of tariffs are likely to reflect similar trends.

The following table sets forth the rate of churn in the subscriber base in mobile services and digital TV
services segments for the years ended March 31, 2020 and 2020 and the three months ended June 30, 2021:

For the year ended March 31, For the three months
ended June 30,

2020 2021 2021
(Per cent. monthly churn)
Mobile services 25 2.0 2.8

Digital TV services 14 1.6 1.4

A high churn rate increases the average cost of signing up a new customer (the “Subscriber Acquisition
Costs”). However, we may be unable to recover such increased Subscriber Acquisition Costs from existing
and future customers and further, find it difficult to recover outstanding liabilities from post-paid subscribers
who have been deactivated from the system or where such customers have to migrate to other telecom service
providers. Higher churn in post-paid subscribers increases the incidence of bad debts. A high rate of churn or
an increase in bad debts could have a material adverse effect on our business, prospects, financial condition,
cash flows and results of operations.
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It is possible that other telecom companies are able to acquire spectrum at cheaper prices in
future spectrum auctions.

We have acquired spectrum in the spectrum auction processes conducted by the DoT. It is possible that future
auctions may have simpler rules or the auction determined prices may be significantly below the prices at
which we had acquired spectrum. Other telecom companies may therefore be able to acquire spectrum at
cheaper prices, thereby reducing their costs and enabling them to compete through tariff reductions. This may
have an adverse effect on our business, cash flows, results of operations and financial condition.

Our performance metrics may not be comparable to the performance metrics of other mobile
telecommunication companies.

The methodology for calculating key performance and operating metrics, such as adjusted gross revenue,
revenue and the number of customers, is not standardized across the mobile telecommunications industry and
thus varies substantially between industry players, particularly in Africa. Additionally, there is a lack of
published statistical data on the performance of telecommunication companies in the countries where we
operate. As a result, operating metrics reported by us may not be comparable to similar operating metrics
disclosed by other companies, and consequently, an investor is limited in his or her ability to adequately
compare companies when making an investment decision. This may result in a negative impact on investment
decisions in circumstances where operating metrics are calculated in a more favorable manner for competitor
companies, which could have a material and adverse effect on our business, prospects, financial condition and
cash flows.

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

The operation of our mobile telecommunications network, including rolling out 5G data services in the future
is limited by the quality and quantity of spectrum owned by us in the jurisdictions we operate. In India,
telecom operators obtain access spectrum through competitive bidding in Gol held auctions or by entering
into spectrum sharing or trading arrangements with other telecom operators. Acquisition of spectrum is
subject to certain conditions, risks and uncertainties, including:

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

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

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

° the unavailability of spectrum in certain bands in certain telecom circles and inability to acquire
contiguous spectrum.

Liberalized spectrum acquired through auction in all the bands (800 MHz, 900 MHz, 1800 MHz, 2100 MHz
and 2300 MHz) can be used to provide wireless broadband services by the TSPs. In India, the DTH services
are offered in Ku band and within the band, ISRO allocates specified spots (transponders) as per the
requirements of the operator. Procurement of spectrum in India is determined by the DoT and by various
local/jurisdictional regulators across our African operations and is also subject to caps on the amount of
spectrum any telecommunications operator may obtain and hold. In determining spectrum distribution,
governmental authorities generally seek to ensure choice of services, efficient use of spectrum and continuity
of customer service while maintaining technology neutrality and providing a stable investment environment.
The current spectrum procurement may not be sufficient for expected subscriber growth going forward, and
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our future profitability and cash flows may be materially and adversely affected if our procured spectrum
proves inadequate in the future for the expansion of our telecommunications business or if we are unable to
procure additional spectrum in the future for the expansion of our telecommunications business. Additional
spectrum may also be required to maintain quality of service. As the number of subscribers simultaneously
using the same spectrum increases, the quality of the service may suffer, which may lead to a loss of
subscribers and revenues. This could have an adverse effect on our business and results of operations. Further,
with the introduction of stringent norms for telecom operators related to quality of service and call drops
issues we may not be able to maintain, control or improve the quality of our service and may be subject to
monetary penalty or any adverse action by regulators.

In August 2018, the TRAI had given its recommendation on auction of spectrum to DoT. TRAI had suggested
that entire available spectrum available in 700 MHz, 800 MHz, 900 MHz, 1800 MHz, 2100 MHz, 2300 MHz,
3300-3400 MHz and 3400-3600 MHz bands in the forthcoming auction should be auctioned, as a single band
and time division duplex (“TDD”) based frequency arrangement should be adopted for this band. Reserve
price for 700 MHz and 3300-3600 MHz was recommended as Rs. 65,680 million/MHz and Rs. 4,920
million/MHz for pan India, respectively. While the DoT proposed a reduction in the abovementioned reserve
price in its letter dated July 1, 2019 in relation to the proposed rollout of 5G services, TRAI reiterated its
pricing recommendations issued in August, 2018 through a response issued on July 8, 2019. Further, TRAI
had also suggested that all of the administratively allocated spectrum in 800 MHz, 900 MHz and 1800 MHz
bands whose validity was due to expire by December 31, 2021 should also be auctioned. On January 6, 2021,
DoT issued a Notice Inviting Application to conduct a spectrum auction, which took place in March 2021. A
total of 2308.8 MHz spectrum was offered across seven bands (700 MHz, 800 MHz, 900 MHz, 1800 MHz,
2100 MHz, 2300 MHz and 2500 MHz) and spectrum in 3300-3600 MHz was not part of the March 2021
spectrum auction. We acquired 355.45 MHz spectrum across sub GHz, mid band and 2300 MHz bands for a
total consideration of Rs 187.03 billion. Furthermore, for enabling 5G services, we will need high capacity
backhaul, which would entail acquisition of E-band spectrum as that is an essential part of the backhaul
architecture. There can be no assurance that the DoT will allot the E-band spectrum or allot the same at prices
acceptable to us, which may impact our ability to deploy 5G technology for the benefit of our customers.

If we decide to bid for any additional spectrum that is put to auction, we may incur high capital expenditure
for the acquisition of such spectrum and we may have to undertake additional indebtedness for the same,
including through exposure to required performance bonds backing up our auction bid, or increase our mobile
phone tariffs as a result. An increase in mobile phone tariffs may lead to reduced consumption of our services
by subscribers or a shift of such subscribers to one of our competitors. Similarly, any additional indebtedness
may impact our profitability and could have a material adverse impact on our business, prospects, financial
condition, cash flows and results of operations.

Currently, the price of the bid in relation to auction of spectrum is the most important selection criteria.
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 in the future, 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 investment in additional spectrum that we anticipated when we submitted our bid
for such additional spectrum.

Spectrum usage rights offered in auctions are typically awarded for a period of 20 years in case of mobile
telecommunication and we may not be a successful bidder when bidding for the same spectrum after expiry of
such validity period. 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, results of
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operation and prospects 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 the ability to successfully compete would be adversely affected.

We have rapidly expanded our international operations and our ability to manage the increased
scope could affect future growth.

In the recent past, we have significantly expanded our international operations (in terms of geography and
scope) through Subsidiaries and associate entities. These include the acquisition of new licenses and building
of our own network infrastructure and purchasing interests in existing businesses. For example, we
commenced telecommunications operations in Sri Lanka in 2009, Bangladesh in 2010 with the acquisition of
Warid Telecom, and Africa in 2010 with the acquisition of Zain Telecom’s operations in 15 African countries.
We have, inter alia, divested control over our operations in Bangladesh (now with a minority stake in Robi
Axiata which is a leading telecom service provider in Bangladesh), Sierra Leone and Burkina Faso. We have
also expanded operations in Rwanda by acquiring Millicom’s operations in Rwanda. We have also
undertaken, and may undertake in the future, certain inorganic activities including additional mergers,
acquisitions, demergers and slump sales.

Our ability to manage increased scope of operations both through organic and inorganic growth and to
achieve future growth and profitability depends upon a number of factors, including our ability:

° to effectively increase penetration of our service and the scope of our management, operational and
financial systems and controls to handle the increased complexity, expanded breadth and geographic
area of our operations, particularly in Africa;

° to recruit, train and retain qualified staff to manage and operate our growing business across locations;

° to accurately evaluate the contractual, financial, regulatory, environmental and other obligations and
liabilities associated with our international acquisitions and investments, including the appropriate
implementation of financial oversight and internal controls and the timely preparation of financial
statements that are in conformity with our accounting policies;

° to accurately judge market dynamics, demographics, growth potential and competitive environment;

° to effectively determine, evaluate, manage and respond to the risks and uncertainties in entering new
markets, including political, economic and regulatory risks and uncertainties, and acquiring new
businesses through our due diligence and other processes, particularly given the heightened risks in
emerging markets;

° to effectively and efficiently respond to the competitive environment and manage varied customer
demands and preferences in international markets; and

° to obtain and maintain necessary permits, licenses, spectrum allocation and approvals from
governmental and regulatory authorities and agencies.

Any difficulties in addressing these issues or integrating one or more of our existing or future international
operations could have a material adverse effect on our business, prospects, financial condition, cash flows and
results of operations. In addition, the value of our investments in associates (operating companies in which it
has less than a controlling interest) could decline, requiring us to record impairments to those assets in its
financial statements.
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In Africa, business has historically and in recent years grown inorganically through mergers and acquisitions
alongside organic growth, and the Airtel Africa Group has undertaken strategic divestments to streamline our
footprint and focus on its core subscriber-facing operations. The inorganic component of the growth strategy
of the Airtel Africa Group is based, in part, on strategic streamlining of our operational footprint, which
included our exit from Burkina Faso and Sierra Leone in July 2016 and August 2016 respectively, as well as
the expected continuation of our ongoing divestitures of tower assets. The growth strategy of the Airtel Africa
Group depends in part on our ability to develop and integrate new services into existing services offering,
including in connection with the expansion of our networks, as well as to expand our footprint into new
markets, including through acquisitive growth. The Airtel Africa Group may be unable to identify or
accurately evaluate suitable partners for acquisition or merger, or to complete or integrate past or prospective
acquisitions or mergers successfully or in a timely or cost-effective manner, which could adversely affect our
overall strategy. In addition, the Airtel Africa Group may also face risks with respect to any of our
divestments. Any failures, material delays or unexpected costs related to the implementation of the growth
strategy of the Airtel Africa Group could have a material adverse effect on its business, results of operations,
financial condition and prospects.

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

Our ability to increase our subscriber base depends upon the success of the expansion and management of our
networks and upon our ability to obtain sufficient financing to facilitate these plans. 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, including obtaining sufficient financing. We are engaged in a
number of network expansion and infrastructure projects, including in India, Sri Lanka and in the African
countries in which we operate. The speed at which we are able to expand our network and upgrade technology
is critical to our ability to increase subscriber base. Thus, if any of these risks transpire, our business, financial
condition, cash flows and results of operations may be adversely affected.

We purchase or rely on the purchase of commodities, such as diesel, steel and zinc, to support the
development and maintenance of our tower network. 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.

Additionally, increases in such global commodity prices will increase the amount of capital expenditure
required to finance our expansion plans, which will exert downward pressure on our profit margins if we are
unable to pass these cost increases through to customers. Our operating costs, including that of the Airtel
Africa Group, 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 customers could have a material
adverse effect on our business, results of operations, financial condition and prospects.

In connection with our network strategy, we, from time to time, consider establishing partnerships with other
carriers in our markets which may involve the sale of assets and may require funding from us. Network
expansion and infrastructure projects, including those in our development pipeline, 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:

o an inability to secure any necessary financing arrangements on favorable terms, if at all;
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. changes in demand for our services;

. our technology becoming obsolete or outdated resulting in reduced commercial success of our
services;

. shortage of material, equipment and labor, coupled with labor disputes and disputes with sub-
contractors;

o inability to hire, train and retain qualified technical personnel;

o inadequate infrastructure, including as a result of failure by third parties to fulfill their obligations

relating to the provision of utilities and transportation links that are necessary or desirable for the
successful operation of a project;

° failure to complete projects according to specifications;

o adverse weather conditions and natural disasters;

o accidents;

. changes in local governmental priorities or policies including security related restrictions on

jurisdiction(s) from which we can purchase active infrastructure; 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 have a material adverse effect on 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 subscriber base, revenues, internal rates of return or capacity associated with
such projects. There can be no assurance that we will be able to generate revenues from our expansion
projects that meet our planned targets and objectives, or that they will be sufficient to cover the associated
construction and development costs, which could have a material adverse effect on our business, prospects,
financial condition, cash flows and results of operations.

We may be unable to effectively manage our growth and derive the anticipated synergies or
efficiencies from mergers and acquisition arrangements.

Our growth, including by way of mergers with Airtel Broadband Services Private Limited, Telenor, Bharti
Digital Networks Private Limited, TTSL and TTML, is expected to place significant demands on our
management and operational resources. In order to manage growth effectively, we must implement and
improve operational systems, procedures and internal controls on a timely basis. If we fail to do so, or if there
are any weaknesses in our internal controls and monitoring systems that would result in inconsistent internal
standard operating procedures, we may not be able to service our clients’ needs, hire, train and retain
employees, pursue new business opportunities or operate existing and future business effectively. Failure to
effectively manage new site construction for towers or properly budget or accurately estimate operational and
other costs, which could result in delays in executing client contracts, trigger service level penalties, or cause
our profit margins to not meet expectations or historical profit margins. Our inability to execute our growth
strategy or to manage planned business expansion effectively could have a material adverse effect on our
business, prospects, financial condition, cash flows and results of operations.

We may not be able to realize the expected strategic and/or operational benefits from mergers, including, but
not limited to, the Indus Merger. We also could experience difficulty in combining operations and cultures and
may not realize the anticipated synergies or efficiencies from such transactions.
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We are exposed to risks associated with the passive infrastructure services business through our
participation in the Indus Towers joint venture, including regulatory and market risks.
Immediately following the Indus Merger, our 53.5% shareholding in Bharti Infratel was reduced to 36.7% in
the merged Indus Towers entity, a leading provider passive infrastructure and offer services, which include
setting up, operating and maintaining wireless communication towers. On December 2, 2020 and December
28, 2020, we acquired an additional stake of 4.935180% and 0.064816%, respectively, in the merged Indus
Towers entity, increasing our equity stake from 36.7% to 41.7%, as it currently stands on the date of this
Letter of Offer. Due to this holding, we are exposed to the risks associated with passive infrastructure
services, including the potential for a decrease in demand for tower space in India, which could materially and
adversely affect our operations and business. Factors affecting this demand include:

. the effects of mergers or consolidations among mobile telecommunications operators and shutting
down the business by some telecom operators;

° a general deterioration in the financial condition of mobile telecommunications service providers due
to declining tariffs, media convergence or other factors;

° a decrease in the ability and willingness of mobile telecommunications service providers to maintain or
increase capital expenditures;

° a decrease in the growth rate of mobile telecommunications or of a particular segment of the wireless
communications sector;

° adverse developments with respect to auctioning of spectrum by the Gol and changes in
telecommunications regulations;

° increased use of network sharing, roaming or resale arrangements by mobile telecommunications
service providers amongst themselves;

° deteriorating financial condition and access to capital by mobile telecommunications service providers;

° changing strategy of mobile telecommunications service providers with respect to owning or sharing
tower infrastructure services;

° adverse developments with regard to zoning, environmental, health and other government regulations;
. technological changes; and
° general economic conditions.

The passive infrastructure services business is based on the premise that the subscriber base for wireless
telecommunications services in India will grow at a rapid pace and that Indian wireless service providers
have, to a certain degree, adopted the tower infrastructure services sharing model. If the Indian wireless
telecommunications services market does not grow or grows at a slower rate than we expect, or the behaviors
of market players do not meet our current expectations, the demand for tower infrastructure and our growth
prospects will be adversely affected, which would have a material adverse effect on our business, prospects,
financial condition, cash flows and results of operations. In particular, in case a significant telecom operator(s)
were to cease their operations, it may have a significant impact on our operational expenditure as the rent for
using such passive infrastructure is inversely proportional to the number of operators sharing the tower.

The passive infrastructure services business is also required to obtain certain licenses and permits which are
diverse and may be difficult to obtain, and once obtained, may be amended or revoked or may not be



21.

22.

® airtel

renewed. We cannot assure you that the relevant authorities will not take any action or impose any conditions
in relation to such licenses that could materially and adversely affect our operations and business.

We are dependent on third-party telecommunications providers over which we have no direct
control for the provision of interconnection and roaming services.

Our ability to provide high quality and commercially viable mobile telecommunications services depends, in
some cases, on our ability to interconnect with the telecommunications networks and services of other local,
domestic and international mobile and fixed-line operators including our optical fiber cable transmission
network. We also rely on other global telecommunication operators for the provision of international roaming
services for to subscribers. While we have interconnection and international roaming agreements in place with
such Indian and global telecommunication operators, 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 fall in number of subscribers
or a decrease in traffic, which could adversely affect our business, prospects, financial condition, reputation,
cash flows and results of operations. Further, there have been disputes between us and third-party
telecommunications providers like BSNL, Aircel Limited, Reliance Communications Limited, Tata
Teleservices (Maharashtra) Limited, and Tata Teleservices Limited, pertaining to SMS termination charges,
which if determined against us, could have a material adverse effect on our business, results of operations,
cash flows and financial condition. For details, see “Outstanding Litigation and Defaults” on page 394.

The Airtel Africa Group is also dependent on third parties for the supply of certain of its services. Any
significant disruption or other adverse event affecting the relationship with any of the major suppliers of the
Airtel Africa Group, the inability or unwillingness of key equipment and service providers to provide the
operations of the Airtel Africa Group with adequate equipment and services on a timely basis and to manage
its infrastructure in accordance with best practices, including at attractive prices, could materially adversely
impact the ability of these operations to retain and attract subscribers or provide attractive product offerings,
either of which could materially adversely affect the business, results of operations, financial condition and
prospects of the Airtel Africa Group.

We are dependent on suppliers and vendors for supply of equipment and services to build,
develop, maintain and rollout our networks and operate our businesses over which we have no
direct control.

We depend upon suppliers and vendors to provide us with equipment and services that we need to build,
develop, maintain and roll out our networks and operate our businesses. We avail the services of vendors like
Nokia and Huawei, and from various local vendors for ensuring operations and maintenance. We are
dependent on these vendors for supplying components for future expansions besides also maintaining the
networks and ensuring their upkeep. We cannot be certain that we will be able to obtain satisfactory
equipment and service on commercially acceptable terms or that our vendors will perform as expected. 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, to negotiate appropriate financial terms for equipment
and services, obtain adequate supplies of equipment in a timely manner, or if our key suppliers discontinue
the supply or maintenance 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
without significant capital expenditure which could significantly disrupt our services. The occurrence of any
such events could have an adverse effect on our business and results of operations.
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We are dependent upon certain external suppliers of important services both to us and to our subscribers. We
also import the services from vendors, and any adverse effect to import policies including increase in import
duties and tariffs, or any embargo on imports from countries from which our vendors supply, such as security
related restrictions by the Gol may have a negative impact on our business operations. In particular, trade
tensions between the United States and major trading partners, including particularly with China, continue to
escalate following the introduction of a series of tariff measures by the United States and/or its trading
partners. Any further change in the United States’ global trade policy against its trading partners, including
tightening regulatory restrictions, industry specific quotas, tariffs, non-tariff barriers and taxes may have an
adverse effect on our ability to procure the requisite components or services from suppliers located in the
United States and/or its trading partners. For example, Huawei, one of our suppliers, is currently experiencing
significant disruptions to its operations. Among other things, Huawei and its designated affiliates have been
placed on the Entity List, an export control-related list, and Huawei has been designated as a “Communist
Chinese military company” by the government of the United States, and the government of the United States
has banned almost all American companies from utilizing information and communications technology
supplied by Huawei. Our other suppliers and business associates are impacted by similar issues. Our approach
will eventually have to be in-line with the approach of the Gol. Any additional export restrictions imposed by
United States against Huawei and its designated affiliates, as well as any future sanctions the United States
may impose against Huawei entities, as well as any damage to Huawei’s image or reputation could potentially
have an adverse effect on our business, prospects, results of operations and cash flows.

We also rely on third party vendors for building and maintaining our fiber network. In case they are unable to
procure the necessary ‘right of way’ permissions in a timely fashion 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 fiberization to successfully roll out our 5G services.

As a result, we are exposed to the supply and service capabilities of each of these vendors, which may be
impacted by their ability to retain and attract appropriate personnel, their financial position and many other
factors which are outside our control. If such a vendor fails to perform adequately or if we terminate the
vendor, we may not be able to provide such services itself or find an alternative supplier without disruption to
our services or incurring additional costs.

Furthermore, in December 2020, the Gol approved the National Security Directive on Telecommunication
Sector and through an amendment in the UL, made it mandatory that licensee, shall only connect trusted
products in their network and also seek permission from the designated authority for upgradation of existing
network utilizing the telecommunication equipment not designated as a trusted product from June 15, 2021.
This process would entail seeking approval from the designated authority and, since this process is new, there
can be no assurances that such approvals would be received in a timely manner or at all which may adversely
affect our ability to provide services to our customers.

We are increasingly dependent on revenue generated from data services and a failure to
successfully compete in providing data services could have an adverse effect on our business.

Our business is increasingly dependent on revenue generated from data services. Various factors such as
rising income levels, decline in prices of smartphones, increasing availability of mobile-based content, higher
data demanding media including videos, games and other applications on smartphones and the rollout of long-
term evolution (“LTE”) networks have led to a rapid growth of data usage in the telecom sector in India.
Equally, our dependence on voice revenues, which has traditionally been the mainstay of telecom companies
is reducing. We cannot assure you that these trends will continue in the future and that it will continue to
benefit from growth in data usage. We may also need to upgrade and expand our network infrastructure in
order to remain competitive in the provision of data services, including 4G and potentially even 5G data
services in the future, which will require us to incur additional capital expenditure. If we are unable to expand
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or upgrade our networks and equipment for the provision of data services on a timely and cost-effective basis
or at all, we may lose existing customers or fail to attract new customers.

Growth in our data revenues are dependent on the prices we are able to charge for various data offerings and
the level of data usage by our customers. We cannot assure you that data usage growth will be adequate to
compensate for any future reduction in data prices. Further, if our competitors are able to offer data services
that are, or that are perceived to be, more affordable or of a higher quality than those offered by us, we may be
required to reduce the price of our data offerings or risk losing market share. In recent times, we have reduced
prices while increasing the amount of data which is offered to customers within each of our price brackets,
due to various factors, including competitive pressure in relation to data offerings. If we are unable to remain
competitive in providing data services in the future, our business, prospects, results of operations and
financial condition may be adversely affected. See also “We face intense competition that may reduce our
market share and lower our profits.”

We rely significantly on IT infrastructure and on outsourced personnel to develop and maintain
our internal IT infrastructure.

We are dependent on effective IT/ engineering systems and platforms. These systems support key business
functions such as recharges, digital care, customer care facilitation, business and customer insights,
personalized information, research and development and billing capabilities, and are an important means of
communication, internal and with customers and suppliers. Any significant disruption or failure of these 1T/
engineering systems could materially and adversely affect our operations. We also have certain outsourcing
arrangements in respect of critical processes, services and the support of IT infrastructure and our increasing
dependency on these outsourcing providers could negatively impact our ability to deliver business targets and
maintain compliance status and reputation. In particular, we outsource the Airtel Cloud and data center
management to IBM, BSS/ OSS platforms to Amdocs and network management to Nokia Solutions and
Huawei (for India, Sri Lanka and Africa). Any failure of our outsourcing providers to deliver services in
accordance with our requirements or if we are unable to effectively manage our outsourcing arrangements or
outsourcing providers, could have a material adverse effect on our business, prospects, financial condition,
cash flows and results of operations.

We depend on various tower companies for passive infrastructure needs and change in contracts
may impact business.

We have entered into long term contracts for use of towers with various IPs. We cannot assure you that the
agreements will always be entered on most favorable terms with such tower companies as compared to rates
offered by other tower companies. Further, we cannot assure you that all of our Subsidiaries will be able to
renew such agreements, at the terms beneficial to them. Further, ability to provide high quality and
commercially viable mobile telecommunications services depends on robust network and infrastructure. Third
party tower companies are responsible for running and maintenance of the network. We and our Subsidiaries
have no direct control over the quality of the networks and the interconnections provided by such third-party
tower companies. Any difficulties or delays in providing the reliable infrastructure services by such tower
companies, or the failure of any operator to provide reliable services to our Subsidiaries on a consistent basis,
could result in loss of subscribers or a decrease in traffic, which could adversely affect our business,
prospects, financial condition, reputation, cash flows and results of operations. Third-party vendors may in
future increase charges or renegotiate prices or we may not be able to renew contracts at terms commercially
acceptable to us or at all. This could have a material adverse effect on our business, prospects, financial
condition, cash flows and results of operations.
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Our business relies on sophisticated billing, credit control systems, and any problems with these
systems could interrupt our operations.

Sophisticated billing and credit control systems are critical to our ability to increase revenue streams, avoid
revenue losses, monitor costs, potential credit problems, and bill customers properly and in a timely manner.
New technologies and applications are expected to create increasing demands on billing and credit control
systems. Any damage or interruptions in operation or failure of servers, which are used for our billing and
credit control systems, could result in an interruption in our operations, and this in turn could materially and
adversely affect our business, prospects, financial condition, cash flows and results of operations.

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 subscriber or record the amount
payable by the relevant post-paid subscriber. Any failure to properly capture the services provided or to
charge the appropriate amount could have an adverse effect on our revenue. While no system or process can
ensure total capture and some loss of income is common, if such leakages with respect to revenue
determination increase, or are higher than those of our competitors, then our business and results of operations
could be adversely affected.

Similarly, we are also dependent on several sophisticated processes for customer verification and activation
services. Our customer verification and activation function 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 issues guidelines for the verification of customers,
customer activation processes, disconnection and other related matters. There are outstanding proceedings
initiated against us, by various Telecom Enforcement Resources Management Cells through separate petitions
before the TDSAT/ High Courts for alleged non-compliance with subscriber verification guidelines and
undertaking inadequate KYC, which may be adjudicated against us, resulting in us incurring penalties.

In the event regulatory agencies direct us to release certain customer data and records in accordance with
applicable law and upon analyzing 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 by DoT or TRAL
Further, weak internal processes could adversely affect our market position, especially if competitors have
faster and better-coordinated systems for mobility subscriber activation.

Our ability to operate our business effectively could be impaired if we fail to attract and retain key
personnel.

Our ability to operate our business and implement our strategy depends, in part, on the continued
contributions of our executive officers and other key employees. The loss of any of our key senior executives
could have an adverse effect on business unless and until a replacement is found. A limited number of persons
exist with the requisite experience and skills to serve in our senior management positions. We may not be able
to locate or employ qualified executives on acceptable terms. In addition, we believe that our future success
will depend on our continued ability to attract and retain highly skilled personnel with experience in the key
business areas in which we operate. Competition for such persons is intense and we may not be able to
successfully recruit, train or retain qualified managerial personnel.

There can be no assurance that we will attract and retain skilled and experienced employees and, should we
fail to do so, or lose any of our key personnel, our business and growth prospects may be harmed and our cash
flows, results of operations and financial condition could be adversely affected.

Similarly, the success of the Airtel Africa Group relies on its central and local management team and other
highly skilled personnel. The ability of the Airtel Africa Group to maintain its competitive position and to
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implement its business strategy relies on the continued services of its executive officers and other members of
senior management, both at the Airtel Africa Plc level and at its key operating subsidiaries. The inability of
the Airtel Africa Group to successfully integrate, recruit, train, retain and motivate key skilled employees
could have a material adverse effect on our business, results of operations, financial condition and prospects.
The Airtel Africa Group depends on good relations with its employees, and any significant labor. Further our
Company’s and/or Subsidiaries’ disputes or work stoppages may materially adversely affect our business,
results of operations, financial condition and prospects.

Our ability to pay dividends in the future will depend on our future earnings, cash flows, working
capital requirements, capital expenditures and financial condition. Investors of Rights Equity
Shares are only entitled to dividend in proportion to the amount paid up and the voting rights
(exercisable on a poll by investors) shall also be proportional to such investor's share of the paid-
up equity capital of our Company.

We have paid dividends in the past, however, the amount of our future dividend payments, if any, will depend
on various factors such as our future earnings, cash flows, financial condition, working capital requirements,
capital expenditures and in accordance with applicable laws. We may decide to retain all of our earnings to
finance the development and expansion of our business and, therefore, may not declare dividends on the
Equity Shares. Additionally, in the future, we may be restricted by the terms of our financing agreements in
making dividend payments unless otherwise agreed with our lenders. The amounts paid as dividends in the
past are not necessarily indicative of our Company’s dividend policy or the dividend amounts, if any, in the
future. There is no guarantee that any dividends will be declared or paid or that the amount thereof will not be
decreased in the future.

Further, with respect to the present Issue, investors are only entitled to dividend in proportion to the amount
paid up and the voting rights (exercisable on a poll by investors) shall also be proportional to such investor's
share of the paid-up equity capital of our Company.

A failure of our internal controls over financial reporting may have an adverse effect on our
business, results of operations, cash flows and financial condition.

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting. Internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting for external purposes, including with respect to record keeping
and transaction authorization. In recent years, we have focused on improving the internal controls of the
businesses. Because of our inherent limitations, internal control over financial reporting is not intended to
provide absolute assurance that a misstatement of our financial statements would be prevented or detected.
Any failure to maintain an effective system of internal control over financial reporting could limit our ability
to report financial results accurately and in a timely manner, or to detect and prevent fraud, which could have
a material adverse effect on our business, results of operations, cash flows and financial condition.

We may be unable to protect our rights to the land on which our active network infrastructure is
placed.

To install our active network infrastructure, which is necessary for us to carry on our business, we obtain a
substantial amount of space for physical infrastructural towers from Infrastructure Providers (“IPs”) pursuant
to commercial agreements. IPs take the right to use the land and property on which the towers are located
under commercial contract with the landlord. In general, these lease arrangements are for periods ranging
between 10 and 20 years.
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A loss of any IP interests or right to use over the land / property, including an IP’s actual non-compliance with
the terms of these contracts, termination thereof, or the IP’s inability to secure renewal thereof on
commercially reasonable terms when they expire, could interfere with our ability to operate active network
infrastructure and generate revenues.

Moreover, IPs may not own the land underlying their infrastructure towers, and any dispute between IPs and
the owners of land on which infrastructure towers are located may force IPs to relocate certain towers. Any
such change or disruption in the infrastructure portfolio may have an adverse effect on our ability to maintain
our network and generate revenues. The cost to IPs of relocating our active network infrastructure is
significant. IPs may not be able to pass these costs on to their customers and any such relocation could cause
significant disruption to our customers. For various reasons, [Ps may not always have the ability to access,
analyze and verify all information regarding titles and other issues prior to entering into contracts in respect of
our sites, which may lead to litigation for eviction against certain IPs, and consequently us, from such lands
and properties.

Indus Towers (including one of its predecessors, Bharti Infratel) has, from time to time, been named as a party
to several litigation proceedings relating to the rentals of private land by it for its towers. Most of these
proceedings pertain to disputes regarding the ownership of the lessors of these parcels of lands or the ability
to use such land for installing towers, as well as suits for permanent and mandatory injunctions and
determination of leases. Indus Towers’ inability to protect its rights with respect to such lands and properties
on which its active network infrastructure is located could have a material adverse effect on our business,
prospects, financial condition, cash flows and results of operations.

In Africa, disagreements with local communities with respect to existing or proposed tower sites in which the
Airtel Africa Group operates could adversely impact the business and reputation of the Airtel Africa Group.

Our reputation and business may be harmed, and we may be subject to legal claims if there is loss,
misappropriation of or access to our subscribers’ or our own information or other breaches of
information security.

We make extensive use of online services and centralized data processing services, including through third-
party service providers. We and our third-party service providers process and maintain proprietary business
information and personal data related to subscribers or suppliers. The secure maintenance and transmission of
subscriber information is an important element of our operations. Our information technology and other
systems, or those of service providers, that maintain and transmit subscriber information may be
compromised by a malicious third-party penetration of our network security, or that of a third-party service
provider, or impacted by advertent or inadvertent actions or inactions by our employees, or those of a third-
party service provider. As a result of any of these risks, our business information, or subscriber or supplier
data may be lost, disclosed, accessed or taken without consent.

Any major compromise of our data or network security, failure to prevent or mitigate the loss of our services
or any subscriber information and delays in detecting any such compromise or loss could disrupt our
operations, damage our reputation and subscribers’ willingness to purchase our service and subject us to
additional costs and liabilities, including litigation. For instance, we are, from time to time, involved in legal
disputes initiated by customers alleging fraudulent access of their data by third parties without their consent
and there can be no assurance that we will be successful in contesting any or all of these disputes. Should we
be held liable in a large number of these disputes, our reputation, business and operations may be adversely
affected.



32.

33.

® airtel

The Airtel Africa Group could experience breaches in privacy laws and other information security
requirements, which may materially adversely affect its reputation, lead to subscriber lawsuit or, loss of
subscribers or hinder its ability to gain new subscribers. Further, if severe customer data security breaches are
detected, the relevant regulatory authority could sanction one or more of our subsidiaries forming part of the
Airtel Africa Group, and such sanctions could include a temporary suspension of operations. These factors,
individually or in the aggregate, could have a material adverse effect on the business, results of operations,
financial condition and prospects of the Airtel Africa Group.

Any significant disruption in or unauthorized access to our computer systems or those of third
parties that we utilize in operations, including those relating to cybersecurity or arising from
cyber-attacks, could result in a loss or degradation of service and unauthorized disclosure of data.

Our reputation and ability to attract, retain and serve our consumers is dependent upon the reliable
performance and security of our computer systems and those of third parties that we utilize in our operations.
These systems may be subject to damage or interruption from earthquakes, adverse weather conditions, other
natural disasters, terrorist attacks, power loss, telecommunications failures, and cybersecurity risks.
Interruptions or malfunctions (including those due to equipment damage, power outages, computer viruses
and a range of other hardware, software and network problems) in these systems, or with the internet in
general, could make our service unavailable or degraded or otherwise hinder our ability to deliver streaming
content. Service interruptions, errors in our software or the unavailability of systems used in our operations
could diminish the overall attractiveness of our service to existing and potential subscribers. Our systems and
those of third parties we use in our operations can be vulnerable to cybersecurity risks, including cyber-
attacks, both from state-sponsored and individual activity, such as denial of service attacks, physical or
electronic break-ins and similar disruptions. These systems periodically experience directed attacks intended
to lead to interruptions and delays in our service and operations as well as loss, misuse or theft of data or
intellectual property. Any attempt by hackers to obtain our data, disrupt our service, or otherwise access our
systems, or those of third parties that we use, if successful, could harm our business, be expensive to remedy
and damage our reputation.

We have devoted and will continue to devote significant resources to the security of our systems and
platforms using state-of-the-art technology; however, we cannot guarantee that we will not experience such
malfunctions, attacks or interruptions in the future. Any malfunction or attack or interruption to our systems
could adversely affect our operations.

Poor quality of network and information technology including redundancies and disaster
recoveries can adversely affect our business, prospects and results of operations.

Our operations and assets are spread across wide geographies. The telecom networks are subject to risks of
technical failures, partner failures, human errors, or willful acts 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. Our IT/ engineering systems are critical to running the customer facing and market-facing
operations, besides running internal systems. In many geographies or telecom circles, 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 “7i#/i” in Odisha and Andhra Pradesh, heavy floods in Kerala and north
eastern states in 2018, and in Maharashtra and Karnataka in 2019, have, in the past, disrupted
telecommunications network and have resulted in network downtime. Further, such calamities have also led to
increased costs and expenses being incurred on the repair and rework of the IT systems.
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The systems landscape is ever changing due to newer versions, upgrades and “patches’ for innovations, price
changes, among others. We make considerable efforts to ensure we mitigate any such risks by continuously
upgrading our technology and using Al led operations to maximize auto-resolution of issues in a very timely
manner where possible. We run only Al-led human-less engineering Network Operations Centre to monitor
and manage our systems and data centers.

We have a technologically advanced Network Operations Centre for both India as well as Africa to monitor
real time network activity and to take proactive and immediate action to ensure maximum uptime of network.
Network planning is increasingly being done in-house, to ensure that intellectual control on architecture is
retained with us. However, if we are unable to cope with the network failures effectively, it may materially
adversely impact our business, prospects, financial condition, cash flows and results of operations.

We may not be able to adequately protect our intellectual property, which could harm the value of
our brand and services.

Our business is dependent upon successfully protecting our intellectual property — including but not limited
to our trademarks, copyright and patents. As part of our efforts towards ensuring their protection, we have
successfully applied for and registered several trademarks including the word mark AIRTEL and its variations
and formatives including our various logo marks such as ﬂi';/::ﬂ. As on the date of this Letter of Offer, we
have over 420 registered trademarks including word marks, logos, device marks and slogans in various
classes in India in addition to several trademark applications pending registration. We do not have any control
over the registration of a trademark and a pending mark may not be granted registration for various reasons
including being descriptive, non-distinctive, identical or similar to another mark. Furthermore, a trademark
may also be opposed by third parties that claim to have prior or superior rights. Such actions are not within
our control and can severely impact business and may result in requirement to undertake rebranding exercises,
all of which result in additional costs for us and could also impact our reputation. A party could also proceed
against a registered trademark and request for its cancellation on various grounds which include bad faith use
and non-use for a continuous period of five years and three months from the date of entry into the register of
trademarks.

Generating and maintaining recognition for our brand is critical to our business. The success of our business
depends on our ability to use our trademarks in order to compete effectively in existing markets and increase
penetration and awareness for our brand and further promote our business in newer markets. If we are unable
to maintain or enhance subscriber awareness of our brand and generate demand in a cost-effective manner, it
would adversely affect our ability to compete in the telecommunications industry and would have an adverse
effect on our business and results of operations.

We routinely monitors third party trademarks, including domain names, by watching trademarks journals for
advertised marks and keep a check on the use of our trademarks on the internet (including on application
stores). However, it is possible that we are not aware of misuse of our trademarks as a domain or application
name due to the sheer volume of domain names and applications. This could potentially cause loss of our
reputation, which could impact our business and may even affect our goodwill.

While we have endeavored to register most of the trademarks that we use or have used in the past, even if
these trademarks are not registered, those that have garnered a reputation over the years and are associated
with us are protected under common law allowing us to prevent a third party from using a deceptively similar
or identical mark and from any unauthorized use of the mark. This, however, is subject to us taking action
against such a third party trademark and proving that the rights in our mark are superior. The use of a
deceptively similar or identical third-party mark may result in a loss/injury to us. Such an action may also
become a lengthy and costly exercise for us and may not always be in our favor. While for registered
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trademarks, we have greater protection because of the statutory protection afforded against similar marks
being used /registered for similar goods and services, we may not be able to adequately protect unregistered
marks that are not as well recognized.

Our original works of authorship, which can be categorized into literary, dramatic, musical and artistic works,
include our logos and software, and are protected under copyright laws. However, copyright may not provide
adequate protection to artistic or literary works and we may not be able to protect our copyrighted works or
prevent their infringement, misuse or unauthorized use solely on the basis of copyright. Additionally, we may
be required to litigate to protect these works, which may increase our costs and operational expenditure.
These events could have a material adverse effect on our business, prospects, financial condition, cash flows
and results of operations.

We have also filed several patent applications, however, none of these patents have been granted registration
yet and their registration is beyond our control. There is a possibility that registration of such patents might
not be granted which could have a material adverse effect on our business, prospect and results of operations.
In the event that a prior patent exists we may also be subject to patent infringement claims which could have a
material adverse effect on our business, prospects, financial condition, cash flows and results of operations.
We could also potentially face similar claims for design infringement in the event that it we use an industrial
design that has already been registered by a third party.

While we have taken and will continue to take protective actions with respect to our intellectual property,
these actions may not be sufficient to prevent, and we may not be aware of all incidents of, unauthorized
usage or imitation by others. Moreover, other parties may challenge the validity, scope and protection of our
intellectual property. Any such unauthorized usage or imitation of our intellectual property, including the costs
related to enforcing our rights, could adversely affect our business and results of operations. Our intellectual
property rights are fundamental to our brand and we believe that the strength of our brand gives us a
competitive advantage. We use our intellectual property rights to protect the goodwill of our brand, promote
our brand name, enhance our competitiveness and otherwise support our business goals and objectives. We
cannot assure you that the steps we take to obtain, maintain and protect intellectual property rights will be
adequate, which could in turn materially and adversely affect our business and prospects.

Additionally, we may not be aware of all intellectual property rights that our services or the products may
potentially infringe or pass off under common law. Certain services, products, technology and other
intellectual property is provided to us by third-party suppliers which may also utilize intellectual property
belonging to other third-parties. We cannot assure you that our suppliers will not infringe the intellectual
property of third-parties by supplying us with their services, products, technology etc., or that our use of such
intellectual property including services, products or technology from these suppliers will not cause us to
infringe the intellectual property rights of third-parties or otherwise give rise to any unforeseen liabilities or
new claims towards these third parties or the suppliers. Therefore, there can be no assurance that our services
or products will not infringe a third party’s intellectual property or otherwise give rise to any liability or claim
vis-a-vis the supplier or any other third party. While we may contest any claims brought forth against us, there
can be no assurance that a court will conclude the matter in our favor. Further, there can be no assurance that
we or our suppliers would be able to amicably settle the matter, obtain licenses from third-party owners of
such intellectual property rights on commercially favorable terms or at all, and if we are unable to obtain such
licenses, then we or our suppliers would be able to redesign our services or products to avoid infringement.
Any imposed penalties relating to third-party intellectual property rights could have a material and adverse
effect on our business, financial condition, results of operations and prospects.
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We are exposed to the risk of violations of sanctions laws or other similar regulations.

We operate in jurisdictions that may expose us to heightened risks with respect to anti-bribery and sanctions
laws and regulations. Violations of sanctions laws and regulations could expose us to potential civil or
criminal penalties under the relevant applicable sanctions laws, which may have material adverse
consequences on our business, financial condition, results of operations and prospects. There can be no
assurance that other persons and entities with whom we now, or in the future may, engage in transactions and
employ will not be subject to sanctions laws and regulations. For example, Huawei, one of our suppliers, has
been placed on the Entity List, an export control-related list, and designated as a “Communist Chinese
military company” by the government of the United States, and the United States has banned almost all
American companies from utilizing information and communications technology supplied by Huawei. Our
other suppliers and business associates are impacted by similar issues. Further, we derive a negligible portion
of our revenues from roaming agreements with other telecom operators located in countries subject to
sanctions. As a result, investors in the Equity Shares may incur reputational or other risk as a result of our
dealings with sanctioned persons or countries.

Current and future antitrust and competition laws in the countries in which we operate may limit
our growth and subject us to antitrust and other investigations or legal proceedings.

The antitrust and competition laws and related regulatory policies in many of the countries in which we
operate generally favor increased competition in the telecommunications industry and may prohibit us from
making further acquisitions or continuing to engage in particular practices to the extent that we hold a
significant market share in such countries. Furthermore, in India, the Competition Act, 2002 also regulates
combinations and requires approval of the CCI for effecting any acquisition of shares, voting rights, assets or
control or mergers or amalgamations above the prescribed asset and turnover based thresholds.

Antitrust and competition laws are subject to change and existing or future laws may be implemented or
enforced in a manner that is materially detrimental to us. Regulators are particularly focused on establishing
rules and a regulatory framework for interconnection between mobile networks and between fixed and mobile
networks, including mobile termination (i.e., the ability of a telecommunications provider to terminate a call
on another operator’s network or place a call between networks) and the related pricing mechanisms (i.e.,
mobile termination rates). Decisions by any of our relevant regulators requiring a user to provide mobile
termination and interconnection services well below current rates, including the change in India’s mobile
termination rates from fourteen (14) paise to six (6) paise that was made effective from October 1, 2017, and
further to zero with effect from January 1, 2020. The Regulator has further amended this provision such that
the mobile termination rates of six (6) paise would be effective only up to December 31, 2020, and would
then be eliminated starting from January 1, 2021, the same is now implemented. The elimination of
termination charges could prevent us from realizing a significant amount of revenue and can have a material
adverse effect on our business, prospects, financial condition, cash flows and results of operations.

In addition, violations of such laws and policies could expose us to administrative proceedings, civil lawsuits
or criminal prosecution, including fines and imprisonment, and to the payment of punitive damages.

We cannot predict the effect that current or any future lawsuits, appeals or investigations by regulatory bodies
or by any third party in any of the countries in which we operate will have on our business, prospects,
financial condition and results of operations. For instance, Reliance Jio had approached the Competition
Commission of India (“CCI”) alleging cartelization by COAI and certain telecom operators, i.e., being, our
Company, Idea Cellular and Vodafone India. While the CCI directed investigation in the matter, the Bombay
High Court and subsequently, the Supreme Court have quashed the order, reversed the findings of the CCI
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ordering an investigation on the grounds that the CCI could exercise jurisdiction only after proceedings under
the TRAI Act had concluded/ attained finality. However, the Supreme Court has upheld the powers of the CCI
on adjudicating upon matters pertaining to the telecom industry, and held that in respect of contracts / licenses
under the TRAI Act, the CCI would have the jurisdiction to decide questions of anti-competitive practice only
after the determination of the respective rights and obligations under such licenses/contracts by the authorities
under the TRAI Act.

There can be no assurance that we will not be involved in antitrust or competition related lawsuits in the
future, which may cause us material losses and require us to incur significant expenses and significantly
divert the time and attention of our management from operations. In addition, fines, or other penalties
imposed on us, if any, by an antitrust or competition authority as a result of any such investigation, or any
prohibition on us in engaging in certain types of business in one or more markets in which we operate, or any
adverse publicity that may be generated due to scrutiny or prosecution by an antitrust or competition
authority, could have a material adverse effect on our business, prospects, financial condition, cash flows and
results of operations.

Compliance with subscriber verification norms, KYC regulations and data privacy norms may
require us to incur significant expenditure.

Regulators are introducing stringent subscriber verification and KYC guidelines, including verification and
quality of KYC documents. We are required to comply with KYC requirements and processes in relation to
our customers as per applicable Indian law.

In recent years, we have observed greater regulatory focus on Know Your Customer (“KYC”) and anti-money
laundering compliance due to initiatives to enhance national security. Strong emphasis on KYC may slow
down customer uptake and may also increase the cost of customer acquisition. Non-compliance would result
in significant penalties, and loss of revenues as a result of deactivation of customers who are not properly
registered.

Additionally, a significant portion of our new subscribers are acquired through a KYC application. If the KYC
application experiences technical disruptions for a substantial amount of time, it could result in loss of
potential revenues, which could have a material and adverse effect on our business, results of operations and
cash flows.

If we are unable to develop, maintain and update customer information in accordance with applicable KYC
norms and the directions of the regulator/licensor or are unable to prevent the misuse of our services, we may
be held liable for non-compliance with governmental regulations. In a judgment, the Supreme Court upheld
the constitutional validity of "Aadhaar’ and has simultaneously restricted its use by private entities for
verification of the identity of the mobile phone users and limited the use of Aadhaar for social welfare
schemes of Gol. Telecom service operators like us had built their electronic KYC authentication systems
around the biometric database of Aadhaar. Restrictions on usage of Aadhaar by the Supreme Court has led to
us requiring to revamp and rework the process and infrastructure for verification of customers for ensuring
KYC compliance, from online verification system based on Aadhaar to the alternate modes of verification,
which has had substantial cost implications on our business and operations. Thereafter we built a new digital
acquisition process (alternate) basis the directions of the Licensor (i.e. DoT) for the completion of the KYC
and the acquisition of new customers. It is likely that the said digital process may undergo a change or may be
scrapped and replaced with some new process in the future. In addition, the licensor conducts the audit of the
Customer Application Form (“CAF”) on a periodic basis (0.1% for all circles except the services areas of
Jammu & Kashmir/Assam/North East and 0.2% quarterly for the service areas of Jammu &
Kashmir/Assam/North East) and the activation process is based on digital platform (app). Hence, there is
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integration with multiple systems and applications and the KYC norms may not be fulfilled with 100%
accuracy. PoS is point of sale who acts as the Company Representative and initiates the process of activation.
CAF non-compliances are liable for slab-based penalties (there are five slabs of compliance > 95%
compliance attracts penalty of Rs. 1,000 per CAF, 90% to 95% compliance attracts penalty of Rs. 5,000 per
CAF and so on) ranging from 1,000 to 50,000 per case.

The Licensor (i.e., DoT) has approved new process for use of Aadhaar / Virtual ID (a 16-digit random number
mapped to the AADHAAR number and is issued by UIDAI) based electronic KYC process, which is
voluntary, however UIDALI has levied charges for user authentication @ Rs. 20 / Full KYC and Rs. 0.50 /Y or
N verification. These are authentication mechanisms prescribed by UIDAI and approved by the Licensor for
the purpose of activation. Current proposed cost per activation is Rs. 41 apart from other cost factors such as
License Fees and BG, infrastructure cost. We (and all operators) have currently opposed the process owing to
cost considerations and not implemented the newly approved electronic KYC process. If this process is
mandated by the Licensor, the cost of acquisition could significantly go up.

Additionally, it is possible that once an electronic KYC process is rolled out as an alternate process, the
Licensor may rollback the Digital KYC process, which is also an alternate process.

We are subject to data privacy laws, rules and regulations that regulate the use of customer data. Compliance
with these laws, rules and regulations may restrict our business activities, require us to incur increased
expense and devote considerable time in compliance efforts. The existing and emerging data privacy
regulations limit the extent to which we can use personal identifiable information and limit our ability to use
third-party firms in connection with customer data. Certain of these laws, rules and regulations are relatively
new and their interpretation and application remain uncertain. Data privacy laws, rules and regulations are
also subject to change and may become more restrictive in the future. For instance, the Personal Data
Protection Bill, 2018 (“PDP Bill”) which was cleared by the Union Cabinet on December 4, 2019 and
introduced in Lok Sabha on December 11, 2019 and has currently been referred to a joint parliamentary
committee, applies to processing of personal data, which has been collected, disclosed, shared or processed
within India. It imposes restrictions and obligations on data fiduciaries, resulting from dealing with personal
data and further, provides for levy of penalties for breach of obligations prescribed under the PDP Bill. In
January 2020, a Joint Parliamentary Committee was constituted to study the PDP Bill, which remains under
analysis as of the date of this Letter of Offer. Changes or further restrictions in data privacy laws, rules and
regulations could have a material adverse effect on our business, financial condition and results of operations.
The cost and operational consequences of implementing further data protection measures could be significant
and this may have a material adverse effect on our business, financial condition and results of operations.

We may be subject to additional regulations regarding net neutrality.

In September 2018, DoT amended the terms of Unified License (UL), UL (VNO) agreement, “Cellular
Mobile Telephone Service” license agreement and UAS license agreement to include the regulatory
framework on 'Net Neutrality’. Pursuant to these amendments, the telecom licensees are not permitted to
engage in discriminatory treatment of content, including any discrimination based on the sender or receiver or
the user equipment. The licensees have been expressly prohibited from entering into any arrangement or
agreement with any person that has the effect of discriminatory treatment of content. However, these
provisions do not apply on specialized services provided by a licensee and required that specialized services
are not usable or offered as a replacement for internet access services and provision of specialized services is
not detrimental to availability and overall quality of internet access service. Restrictions contemplated under
regime of net neutrality may be adverse to the telecommunication operators’ interests, and it may impair our
ability to offer innovative services and products and could adversely affect our business and operations.
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The Bharti Group and the STI Group will continue to have certain privileges, including the right
to approve certain corporate actions.

By virtue of Our Company’s Articles of Association, certain rights and privileges have been granted to the
Bharti Group. Bharti Group as defined under our Articles of Association, collectively means (i) Bharti Infotel
Private Limited and all of its indirect and direct Subsidiaries (“BIPL”), (ii) Bharti Overseas Private Limited
and all of its indirect and direct Subsidiaries (“BOPL”), (iii) Bharti Enterprises (“BE”), (iv) Bharti Telecom
Limited (“BTL”) and (v) our Company. Further, “STI Group” means Singapore Telecom International Pte
Ltd., Pastel Limited (“Pastel”), SingTel and any and all of SingTel’s direct or indirect Subsidiaries, including
the right to be considered a preferred partner in India, right of BTL and Pastel to appoint the nominee
directors on our Company’s Board of Directors, presence of nominee of Pastel to constitute quorum for our
Company’s Board meetings in which certain reserved matters are proposed to be approved, and the approval
of Pastel for such reserved matters, which includes, among other things, any changes to our Company’s
Articles of Association or Memorandum of Association, approval of any merger or amalgamation of our
Company or Subsidiaries, the creation, allotment, variation, reorganization or issue of our Company’s share
capital other than by way of public issue or rights issue, and/or grant of loan to our Company or Subsidiaries
above a specific threshold, among others. There could be a possibility of a time lag in obtaining the requisite
consents for such reserved matters thereby, at times, adversely impacting our ability to monetize a business
opportunity in the event the requisite approvals are obtained with a delay or are not obtained. Also, the STI
Group has a right of first refusal with respect to an opportunity, business or venture in which such entities of
Bharti Group, which hold any equity interest in our Company, propose to procure or seek an investment from
a telecom operator. Also, members of the Bharti Group and the STI Group have certain non-compete
restrictions in connection with our domestic long-distance telecommunications operations, corporate data
network service business, and mobile business.

While we have enjoyed a very productive partnership with the STI Group since their acquisition of certain
equity interest in the year 2000, events in future cannot be predicted with any degree of certainty. In the event
of a conflict of interest, in future, between Bharti Group and STI Group, there could be an adverse effect on
our ability to execute our business strategy or operate business and may have a material adverse effect on our
operations.

We have entered into, and may continue to enter into, certain related-party transactions.

We have entered into certain related party transactions, which have been disclosed in our Financial
Statements, included in this Letter of Offer in accordance with Ind-AS 24 (related party transactions). While
we believe that all such transactions have been conducted on an arm’s length basis, there can be no assurance
that it could not have achieved more favorable terms had such transactions been entered into with unrelated
parties. For details of our related party transactions as per Ind AS 24, see “Financial Statements” on page 165.

Bharti Telemedia Limited, our Subsidiary operates in an industry which is highly regulated, and it
requires certain approvals, licenses, registrations and permissions to conduct digital TV business.

Bharti Telemedia Limited’s business activity involves the provision of DTH services. The provision of such
service in India is regulated and governed by the Ministry of Information and Broadcasting (“MIB”) and the
TRALI, in terms of the applicable statutory regulations. In terms of such regulations, Bharti Telemedia Limited
is required to obtain a license from the MIB, for the provision of DTH services, and is required to comply
with the conditions prescribed under such regulation and license. Additionally, TRAI may from time to time
also prescribe new conditions and/or regulatory requirements for providing such services. If we fail or are
unable to satisfy such conditions, comply with the terms of our license or conduct business activities in a
manner contrary to or in violation of the prevailing statutory regulations, our license could be revoked. As of
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today, there are regulations which affect our industry like obligations placed on us to ensure that no
objectionable, obscene, unauthorized or illegal content, messages or communications are carried out on our
network.

Set forth below are certain specific risks arising out of regulatory requirements applicable to our DTH
operations.

DTH operations: TRAI has already mandated implementation of a revised regulatory framework for
broadcasting and cable services, requiring DTH service providers to allow customers to purchase access to
channels individually or alternatively as a combination of a-la-carte/ bouquet. This framework has been
implemented and the migration of the entire customer base was completed on March 31, 2019.

Our existing license was valid until March 31, 2021. We have filed an application for renewal of the DTH
license. Based on such application, on March 31, 2021, the MIB granted an in principle approval for grant of
provisional license for providing DTH Broadcasting service in India with effect from April 1, 2021. On
December 30, 2020, the Gol issued the Guidelines for obtaining a license for providing DTH Broadcasting
services in India. These Guidelines shall come into effect immediately. The consolidated operational
guidelines along with the amendments will be issued in due course by the Gol. As per the revised guidelines,
the existing licensees are required to reapply for the license to provide DTH services. There can be no
assurance that we will continue to be in compliance with the conditions stipulated under such new licensing
conditions or that we will be successful in obtaining a license thereunder. If we fail to obtain such license
and/or comply with any of the regulations applicable to us, we may not be able to continue to offer DTH
services, which would affect our business, results of operations, financial condition and prospects.

Apart from Linear Channels, we also offer the Platform Services or the Value Added Services. Furthermore
MIB, through its ‘Amendment to Guidelines for obtaining License for providing Direct to Home Services in
India’ dated December 30, 2020, has permitted DTH operators to operate Platform Services Channels to a
maximum of 5% of its total channel carrying capacity and a one-time non-refundable fee of Rs. 10,000 per
Platform Services channel shall be charged from such DTH Operator. In terms of DTH License, the STB used
for providing services should be inter-operable but the complete DTH industry including us do not meet this
requirement for technical reasons as well as commercial considerations. Once the regulatory framework has
been finalized, it may result in significant compliance costs or obstacles for us, which could affect our
business, results of operations, financial condition and prospects.

Our subsidiary, Airtel Payments Bank Limited (“APBL”), requires certain approvals, licenses and
registrations and is required to comply with certain statutory regulations and guidelines issued by
RBI to conduct the business of Payments Bank.

APBL obtained a payment banking license from RBI on April 11, 2016 and commenced its operation on
November 23, 2016. APBL currently provides savings accounts, semi-closed prepaid payment instruments
and remittance services to its customers. As per applicable RBI guidelines, APBL cannot directly undertake
lending activities but can offer savings and current accounts, issue prepaid wallets, offer remittance products
and distribute non-risk sharing financial products such as insurance and mutual funds. If APBL fails to meet
such conditions, or to comply with the terms of the license or conducts its business activities in a manner
contrary to or in violation of the prevailing statutory regulations and guidelines by RBI, the regulator may
take any action against APBL including the imposition of financial penalties, which would materially and
adversely affect our business, results of operations, financial condition and prospects. We have in the past
been subject to restrictions and penalties imposed by the UIDAI and RBI alleging that we had opened bank
accounts for customers without their specific consent. The RBI issued a show-cause notice in January 2018
alleging certain non-compliances by APBL, including opening of bank accounts without specific consent of
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customers and inadequate KYC documentation in respect of various accounts opened by it. The RBI, by an
order dated March 7, 2018, imposed an aggregate monetary penalty of Rs. 50 million on APBL, holding that
APBL had contravened the Operating Guidelines for Payment Banks dated October 6, 2016 and directions
contained in the Master Direction DBR.AML.BC.No0.81/14.01.001/2015-16 dated February 25, 2016, and
subsequently updated on July 8, 2016 and December 8, 2016, issued by RBI, and had prohibited APBL from
opening accounts. Further, in December 2017, the UIDAI passed an interim order deactivating the e-KYC
license key issued to APBL and us, alleging certain violations of applicable law and the Authentication User
Agencies Agreement (“AUA Agreement”), including using the Aadhaar information submitted by multiple
customers for obtaining mobile connection to open an Airtel Payments Bank account without specific consent
of the customers. Further, the UIDAI, while observing that the AUA Agreement imposes a penalty of Rs. 0.10
million per day for such violation, directed each of APBL and us to deposit Rs. 12.70 million towards such
penalty. While the prohibition on account opening was lifted by the RBI and the e-KYC license key was
restored by the UIDAI with effect from July 9, 2018, APBL and us are under a duty to ensure continuous
compliance with the applicable provisions of law and the AUA Agreement, failing which, we face the risk of
an action by the regulator against APBL including suspension of our e-KYC license key or our banking
license and/or imposition of further penalties, all of which could have a material adverse effect on our
payments bank business. If the license of APBL is revoked or if APBL fails to comply with any of the
regulations and guidelines applicable, it may not be able to continue to offer payments bank services, which
would adversely affect our business, results of operations, financial condition and prospects.

Our ability to exercise control over our subsidiaries, associates and joint ventures is, in some cases,
dependent upon the consent and cooperation of other participants who are not under our control.

We currently operate mobile telecommunications services in countries, including India, through subsidiaries,
associates and joint ventures. Our level of ownership of each of these subsidiaries, associates and joint
ventures varies from market to market, and we do not always have a majority interest. Although the terms of
our investments vary, our business, prospects, financial condition, cash flows and results of operations may
be materially and adversely affected if disagreements develop with our partners.

We are dependent on our subsidiaries, associates and joint ventures to distribute cash upstream,
in the form of dividends, and in some cases, the ability of our subsidiaries to distribute cash
upstream may be subject to various conditions and limitations.

To receive investment income from subsidiaries, associates and joint ventures, we are dependent on the
distribution of funds from them which is typically in the form of a dividend payment, the declaration of
which is beyond our control or influence, such as claims or other actions by a third party, including creditors,
or by the law of the subsidiaries’, associates’ or joint ventures’ jurisdiction of incorporation which regulate
the payment of dividends. For example, as a public limited company incorporated under English law, Airtel
Africa Plc can pay dividends only to the extent that it has sufficient distributable reserves available or, in
certain cases, the creation of distributable reserves by other means. Accordingly, if Airtel Africa Plc neither
has, nor has the ability to create, distributable reserves, then it will be restricted from paying dividends to us.
Consequently, the lack of distribution of funds from subsidiaries, associates and joint ventures could have a
material and adverse effect on our business, prospects, financial condition and cash flows.

Our loss of control over certain subsidiaries which provide us with services deemed essential for
business, or any failure by our Company to manage relationship with associates and joint venture
partners which provide such services, could materially affect us.
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Certain of our Company’s subsidiaries, associates and joint ventures provide services that are material to our
business, such as broadband and passive infrastructure services. If we fails to effectively manage the
relationships with our associates and joint ventures either now or in the future or if we were to sell all or a
majority of our stake in such a subsidiary, they may unilaterally terminate the services they supply us, or
change the terms of the services in an unfavorable manner resulting in a higher cost or lower quality service
provided to us, and ultimately, our customers.

For example, prior to the Indus Merger, we had master service agreements with each of Bharti Infratel and
Indus Towers for the provision of passive infrastructure services. However, following the Indus Merger, our
53.5% shareholding in Bharti Infratel was reduced to 36.7% in the merged Indus Towers entity. On December
2, 2020 and December 28, 2020, we acquired an additional stake of 4.935180% and 0.064816%, respectively,
in the merged Indus Towers entity, increasing our equity stake from 36.7% to 41.7%, as it currently stands on
the date of this Letter of Offer. Accordingly, we currently no longer hold a controlling stake in Bharti Infratel
and similarly do not control the post-merger, combined Indus Towers entity. If we fail to effectively manage
our relationship with Indus Towers going forward, the master service agreement could be terminated,
breached or reneged, and all service orders / agreements made under it could also be pre-terminated. In such a
scenario, we cannot assure you that we would be able to find a suitable alternative supplier for these services
in a timely manner on commercially acceptable terms, or at all.

If the loss of such essential services were to occur, we may be exposed to contractual penalties, lost revenue
and additional costs which could adversely affect business, financial condition and results of operation. In
such event, we may not be able to recover these penalties, lost revenues or additional costs from suppliers. In
the event that we are unable to procure alternative vendors to provide such services to support our operations,
our cost of revenues may increase, and our business, financial condition and results of operations may be
materially and adversely affected.

We do not have any control over our associates or joint ventures. Any loss of control over our key
subsidiaries, or adverse changes in our relationship with associates or joint ventures, could have an adverse
impact on our business, results of operations and financial condition.

Since Airtel Africa Plc is a publicly listed company, we may be limited in our access to information
derived from the Airtel Africa Group, especially information that is otherwise not publicly
disclosed.

Airtel Africa Plc was admitted to the premium listing segment of the Official List of the Financial Conduct
Authority and to trading on the main market for listed securities of the London Stock Exchange and the
Nigeria Stock Exchange on the Official Trading List of the Nigerian Stock Exchange in July 2019 and
accordingly is a publicly listed company. Though still a Subsidiary of our Company, Airtel Africa Plc
operates independently, with its own board of directors and management who are accountable to all of the
shareholders of Airtel Africa Plc and not just us. As a publicly listed company, Airtel Africa Plc has an
obligation to ensure equal access to information to all of its shareholders, and is prohibited from selectively
disclosing information to certain shareholders. Accordingly, commercially valuable information that we were
previously privy to may no longer be available to us, which could have a negative impact on our ability to
operate effectively and make strategic decisions for the Airtel Africa Group as a whole, especially in the
regions in which the Airtel Africa Group operates, which could have a material and adverse effect on our
business, prospects, financial condition, results of operations and cash flows.

Actual or perceived health risks or other problems relating to mobile handsets or transmission
and/or network infrastructure could lead to litigation or decreased mobile communications usage.

The effects of any damage caused by exposure to an electromagnetic field have been and continue to be the
subject of careful evaluations by the international scientific community, but to date there is no conclusive
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scientific evidence of harmful effects on health. However, we cannot rule out that exposure to electromagnetic
fields or other emissions originating from wireless handsets or transmission infrastructure is not, or will not
be found to be, a health risk.

Our costs could increase, and revenue could decrease due to perceived health risks from radio emissions,
especially if these perceived risks are substantiated. Public perception of potential health risks associated with
cellular and other wireless communications media could slow the growth of wireless companies such as ours.
In particular, negative public perception of, and regulations regarding, these perceived health risks could slow
the market acceptance of wireless communications services, which could materially restrict our ability to
expand business. Such perception could also increase opposition to the development and expansion of tower
infrastructure sites, which could compel us, to relocate existing sites, which could adversely impact our
business, results of operations, cash flows and financial condition.

The potential connection between radio frequency emissions and certain negative health effects has been the
subject of substantial study by the scientific community in recent years, and numerous health related lawsuits
have been filed against wireless carriers and wireless device manufacturers in various jurisdictions. In the past
in India, petitions have also been filed against the installation of towers near residential areas, schools,
hospitals and playgrounds owing to concerns relating to the adverse effects of electromagnetic radiation.
Beginning September 1, 2012 (and now superseded by regulations notified in June 2018), the DoT has
implemented standards in relation to electromagnetic radiation emitted by towers as well as mobile handsets.
The DoT has also issued new guidelines to all states in India with regard to clearance for installation of
mobile towers. Further, the Rajasthan High Court had, pursuant to orders dated August 22, 2012 and
November 27, 2012, directed the removal of mobile towers from school, college, and hospital premises and
also ordered to remove mobile towers falling within 500 meters of jails, as they were suspected to be
containing potentially hazardous radiation. Us and other telecommunication operators have challenged these
orders before the Supreme Court of India. Similar orders could be passed against us in other such matters
pending before other fora. Further, the DoT issued various demand notices to us and Bharti Hexacom for
alleged violation of EMF radiation norms. For details, see “Outstanding Litigation and Defaults”. 1f a
scientific study resulted in a finding that radio frequency emissions posed health risks to consumers, it could
negatively impact the market for wireless communications services, which would adversely affect our
business, prospects, results of operations, cash flows and financial condition.

Actual or perceived health risks or other problems relating to the use of mobile handsets or network
transmissions or infrastructure could lead to litigation or decreased mobile communications usage. This could
negatively impact the market for wireless services, as well as the wireless carrier customers of the Airtel
Africa Group, which could materially and adversely affect the business, results of operations, financial
condition and prospects of the Airtel Africa Group.

The broadcasters who provide signal input to our DTH business for the provision of their
programming may encounter technical failures.

In order to successfully operate our business, we depend on third-party broadcasters for the input of signals to
provide it with their programming. If such broadcasters encounter technical failures in the provision of such
input, we may be unable to provide uninterrupted programming offerings to our subscribers or the audio-
visual quality of such programming may be reduced. If we are unable to provide our programming as a result
of such technical failures, our business, financial condition and results of operations may be adversely
affected.
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Our business depends on the delivery of an adequate and uninterrupted supply of electrical power
and fuel at a reasonable cost.

Our tower sites require an adequate and cost-effective supply of electrical power to function effectively. We
principally depend on power supplied by regional and local electricity transmission grids operated by the
various state electricity providers in which our sites are located. In order to ensure that the power supply to
our sites is constant and uninterrupted, we also rely on batteries and diesel generators, the latter of which
requires diesel fuel.

Our operating costs will increase if the price at which we purchase electrical power from the state electricity
providers or fuel increases. While we believe that our current supply of electricity from third parties is
sufficient to meet existing requirements, there is no assurance that we will have an adequate or cost effective
supply of electrical power at our sites or fuel for the generation of captive power, lack of which could disrupt
our and our customers’ businesses, adversely affecting business, cash flows and results of operations. Further,
any increase in the cost of electrical power, to the extent that we are not able to pass this through to
customers, would also adversely affect our profitability and cash flows.

Our operations are subject to risks relating to fraud, bribery, theft and corruption.

While we maintain and regularly update IT and control systems, anti-corruption training program, codes of
conduct, KYC procedures and other safeguards, it may not be possible for us to detect or prevent every
instance of fraud, bribery, theft and corruption in every jurisdiction in which our employees, agents, sub-
contractors or commercial partners are located. If adverse investigations or findings are made against us or
our directors, officers, employees, commercial partners or third-party contractors are found to be involved in
bribery or corruption or other illegal activity, this could result in criminal or civil penalties, including
substantial monetary fines, against us which could damage our reputation and business.

Environmental and health regulation imposes additional costs and may affect our results of the
operations.

Our tower infrastructure and telecom business are subject to various national, state-level and municipal
environmental laws and regulations in India concerning issues such as damage caused by air emissions, noise
emissions and electromagnetic radiation. These laws can impose liability for non-compliance with applicable
regulations and are becoming more stringent with enforcing service quality standards and levying related
penalties and may in the future create substantial environmental compliance or remediation liabilities and
costs. While we intend to comply with applicable environmental legislation and regulatory requirements and
believe that we are materially in compliance with these as of today, it is possible that such compliance may
become costly. In addition to potential clean-up liability, we may become subject to monetary fines and
penalties for violation of applicable environmental laws, regulations or administrative orders. This may also
result in closure or temporary suspension or adverse restrictions on our operations. We may also, in the future,
become involved in proceedings with various regulatory authorities that may require us to pay fines, comply
with standards that are more rigorous or other requirements or incur capital and operating expenses for
environmental compliance. In addition, third-parties may sue us for damages and costs resulting from
environmental contamination emanating from our properties.

The discharge of materials that are chemical in nature or of other hazardous substances or other pollutants into
the air, soil or water may nevertheless cause us to be liable to the national governments or the state
governments where our towers are located, including India, Sri Lanka and throughout our operations in
Africa.
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We, including the Airtel Africa Group, is subject to health, safety and environmental laws and regulations and
industry standards related to the operations in each of countries in which we operate. The requirements of
these laws and regulations are complex, change frequently and could become more stringent in the future,
including new laws and regulations that may increase the cost of operating the real estate sites underlying the
Airtel Africa Group towers above currently expected levels and require substantial future capital and other
expenditures. The effect of any future laws and regulations or industry standards or any changes to existing
laws and regulations or industry standards, or their current interpretation, could have a material adverse effect
on the business, results of operation, financial condition and prospects of the Airtel Africa Group.

Industry and market data used in this Letter of Offer has been obtained or derived from publicly
available information. There can be no assurance that such data is either complete or accurate.

We have obtained and derived certain industry and market data used in this Letter of Offer, from certain
publicly available sources and the report titled “Industry Report on Telecom Services Report ” dated July 2021
issued by CRISIL. These sources and reports are subject to various limitations and based upon certain
assumptions that are subjective in nature. Although we believe that the data may be considered to be reliable,
the accuracy, completeness and underlying assumptions are not guaranteed and dependability cannot be
assured. While we have taken reasonable care in the reproduction of the industry information, we make no
representation or warranty, express or implied, as to the accuracy or completeness of such facts and statistics.
Due to possibly flawed or ineffective collection methods or discrepancies between published information and
market practice and other problems, the statistics herein may be inaccurate or may not be comparable to
statistics produced for other economies and should not be unduly relied upon. Further, there is no assurance
that they are stated or compiled on the same basis or with the same degree of accuracy as may be the case
elsewhere. Statements from third parties that involve estimates are subject to change, and actual amounts may
differ materially from those included in this Letter of Offer.

Risks Relating to India

A significant part of our business is located in India and as a result, the political and economic
conditions in India could adversely affect our business.

As at June 30, 2021, 76.1% of our property, plant and equipment and intangible assets were located in India
and 69.2% of our total revenue was derived from operations in India. As at March 31, 2021 74.7% of our
property, plant and equipment and intangible assets were located in India and 70.9% of our total revenue was
derived from operations in India. Consequently, our performance is significantly influenced by the political
and economic situation and governmental policies in India.

A significant change in the Gol’s economic liberalization and deregulation policies could adversely
affect general business and economic conditions in India and our business.

Since 1991, the Gol has pursued policies of economic liberalization, including significant relaxations of
restrictions on the private sector. Nevertheless, the Gol continues to exercise a dominant influence on
telecommunications companies, including us, and on market conditions and prices of Indian securities.

India has a mixed economy with a large public sector and an extensively regulated private sector. The role of
the Gol and the state governments in the Indian economy and the effect on producers, consumers, service
providers and regulators have remained significant over the years. The Gol has in the past, among other
things, imposed controls on the prices of a broad range of goods and services, restricted the ability of
businesses to expand existing capacity and reduce the number of their employees, and determined the
allocation to businesses of raw materials and foreign exchange.
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While the Gol has announced several economic reforms initiatives during its term in office, there is no
guarantee that the Gol will be able to enact an optimal set of reforms or that any such reforms would continue
or succeed if there were a change in the current majority leadership in the Gol in the future. There is also no
guarantee that the Gol will announce an optimal set of reforms or policies in the future. The rate of economic
liberalization is subject to change and specific laws and policies affecting banking and finance companies,
foreign investment, currency exchange and other matters affecting investment in our securities are
continuously evolving as well. Other major reforms that have been implemented include the goods and
services tax and the general anti-avoidance rules. Any significant change in the Gol’s economic liberalization
and deregulation policies could adversely affect business and economic conditions in India and could also
adversely affect our business, future financial performance and the trading price of the Equity Shares.

A prolonged slowdown in economic growth in India or in other countries could cause our business
to suffer.

In July 2021, the IMF lowered India’s gross domestic product (“GDP”) forecast in financial year 2022 to
9.5% from their earlier prediction of 12.5% in April 2021. This was on account of the severe setback caused
by the COVID-19 second wave. Further, the IMF also projects the growth forecast for financial year 2023 to
be 8.5%. Notwithstanding the RBI’s policy initiatives, the course of market interest rates continues to be
uncertain due to factors such as inflation, fiscal deficit and the Gol borrowing program. Any increase in
inflation in the future, because of increases in prices of commodities such as crude oil or otherwise, may
result in a tightening of monetary policy. The uncertainty regarding liquidity and interest rates and any
increase in interest rates or reduction in liquidity could materially and adversely impact our business.

In addition, the Indian market and the Indian economy are influenced by economic and market conditions in
other countries, particularly those of emerging market countries in Asia. Investors’ reactions to developments
in one country may have adverse effects on the economies of other countries, including the Indian economy. A
loss of investor confidence in the financial systems of other emerging markets may cause increased volatility
in the Indian financial markets and, indirectly, in the Indian economy in general. Any global financial
instability could influence the Indian economy and could have a material adverse effect on our business,
prospects, financial condition, cash flows and results of operations.

Changing laws and regulations and legal uncertainties including their adverse application, may
adversely affect our business.

Our operations, profitability and cash flows could be adversely affected by any unfavorable changes in central
and state-level statutory and/or regulatory requirements in connection with direct and indirect taxes and
duties, including income tax, goods and service tax and/or by any unfavorable interpretation taken by the
relevant taxation authorities and/or courts and tribunals.

The GST has increased administrative compliance for Indian companies, which is a consequence of increased
registration and form filing requirements.

Currently, the goods and services tax (“GST”) on telecom services is levied at the rate of 18%. If the GST
rate were to increase, though we may be able to pass on the costs to its customers through higher pricing,
there is no assurance that this will not have a negative effect on the public’s demand for telecommunication
services and potential lost revenue, which could have a material and adverse effect on our business, prospects,
financial condition, results of operations and cash flows.

The general anti-avoidance rules (“GAAR”) have been introduced to catch arrangements declared as
“impermissible avoidance arrangements”, which is defined in the Income-tax Act, 1961 as any arrangement,
the main purpose of which is to obtain a tax benefit and which satisfies at least one of the following tests: (i)
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creates rights, or obligations, which are not ordinarily created between persons dealing at arm’s length; (ii)
results, directly or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act, 1961; (iii) lacks
commercial substance or is deemed to lack commercial substance, in whole or in part; or (iv) is entered into,
or carried out, by means, or in a manner, which are not ordinarily employed for bona fide purposes. Once it is
established that the main purpose of any part or step of the arrangement is to obtain tax benefit, the onus will
be on the taxpayer to establish that obtaining a tax benefit was not the main purpose of the entire arrangement.

If GAAR provisions are invoked, then the Indian tax authorities have wide powers, including the ability to
deny a tax benefit or deny a benefit under a tax treaty.

Further, the Government has amended the Income Tax Act, to provide a lower corporate tax rate of 25% for
domestic companies whose annual turnover or gross receipts did not exceed Rs.4 billion in the fiscal year
2018 to fiscal year 2019. Additionally, the Income Tax Act has also been amended to reduce the minimum
alternate tax to 15%.

The IT Act also provides an option to the domestic companies to pay a reduced statutory corporate income
tax of 22% (exclusive of applicable health and education cess and surcharge), provided such companies do
not claim certain specified deduction or exemptions. In case a company has opted to pay the reduced
corporate tax rate of 22% (exclusive of applicable health and education cess and surcharge), in such
circumstances, the minimum alternate tax provisions would not be applicable.

Any downgrading of India’s credit rating by an international rating agency could have a negative
impact on our business and the trading price of the Equity Shares.

As of the date of this Letter of Offer, India was rated Baa3 (Negative) by Moody’s, BBB- (Negative) by Fitch
and BBB- (Stable) by S&P. These ratings reflect India’s improved political setting which has offered an
environment which is conducive to reforms and in turn, could boost growth prospects and improve fiscal
management. Going forward, the sovereign ratings outlook will remain dependent on whether the Gol is able
to transition the economy out of a low-growth and high inflation environment, as well as exercise adequate
fiscal restraint. In the event of a major economic slowdown, the ratings agencies may downgrade India’s
credit ratings.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely affect our ratings, the rating of our existing debt and the terms on which we are able
to finance future capital expenditure or refinance any existing indebtedness. This could have an adverse effect
on our capital expenditure plans, business, cash flows and financial performance, and the trading price of the
Equity Shares.

The Insolvency and Bankruptcy Code in India may adversely affect our ability to pay back
creditors.

The Insolvency and Bankruptcy Code, 2016 (the “Bankruptcy Code”) provides for reorganization and
insolvency resolution of corporate persons. The Bankruptcy Code offers a uniform, comprehensive
insolvency legislation encompassing all companies, partnerships and individuals (other than financial service
providers). It allows creditors to assess the viability of a debtor as a business decision, and agree upon a plan
for its revival or a speedy liquidation. The Bankruptcy Code creates an institutional framework, consisting of
a regulator, insolvency professionals, information utilities and adjudicatory mechanisms that facilitate a
formal and time-bound insolvency resolution and liquidation process. The Bankruptcy Code enables a
creditor to initiate a corporate insolvency resolution process (“CIRP”) against the debtor, including on default
in payment of debt by the debtor. Further, in the event the petition for the CIRP is admitted by the National
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Company Law Tribunal against the debtor, the moratorium provisions under the Bankruptcy Code prohibits,
among other things, the creation of encumbrances, disposing of assets of the debtor, any action to enforce the
security interest of the debtor and the institution or continuation of legal proceedings against the debtor. If the
Bankruptcy Code provisions are invoked against us, it may adversely affect our ability to pay back creditors
and enforcement of creditor rights will be subject to the Bankruptcy Code.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil
in Asia, Russia and elsewhere in the world in recent years has adversely affected the Indian economy. Any
worldwide financial instability may cause increased volatility in the Indian financial markets and, directly or
indirectly, adversely affect the Indian economy and financial sector and us. Although economic conditions
vary across markets, loss of investor confidence in one emerging economy may cause increased volatility
across other economies, including India. Financial instability in other parts of the world could have a global
influence and thereby negatively affect the Indian economy. Financial disruptions could materially and
adversely affect our business, prospects, financial condition, results of operations and cash flows.
Furthermore, economic developments globally can have a significant impact on our principal markets.

Concerns related to a trade war between large economies may lead to increased risk aversion and volatility in
global capital markets and consequently have an impact on the Indian economy. In addition, following the
United Kingdom’s exit from the European Union (“Brexit”), there remains significant uncertainty around the
impact of Brexit on general economic conditions in the United Kingdom and the European Union and any
consequential impact on global financial markets.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible
slowdown in the Chinese economy as well as a strained relationship with India, which could have an adverse
impact on the trade relations between the two countries. In response to such developments, legislators and
financial regulators in the United States and other jurisdictions, including India, implemented a number of
policy measures designed to add stability to the financial markets. However, the overall long-term effect of
these and other legislative and regulatory efforts on the global financial markets is uncertain, and they may
not have the intended stabilizing effects. Any significant financial disruption could have a material adverse
effect on our business, financial condition and results of operation. These developments, or the perception that
any of them could occur, have had and may continue to have a material adverse effect on global economic
conditions and the stability of global financial markets and may significantly reduce global market liquidity,
restrict the ability of key market participants to operate in certain financial markets or restrict our access to
capital.

Further, a loss of investor confidence in the financial systems of other emerging markets may cause increased
volatility in the Indian financial markets and indirectly in the Indian economy in general. Any worldwide
financial instability could influence the Indian economy. For instance, recent outbreak of COVID-19 has
significantly affected financial markets both in India and around the world. In response to such developments,
legislators and financial regulators in the United States, Europe and other jurisdictions, including India, have
implemented several policy measures designed to add stability to the financial markets.

In addition, any increase in interest rates by the United States Federal Reserve will lead to an increase in the
borrowing costs in the United States which may in turn impact global borrowing as well. Furthermore, in
several parts of the world, there are signs of increasing retreat from globalization of goods, services and
people, as pressure for the introduction of a protectionist regime is building and such developments could
adversely affect Indian exports. However, the overall impact of these and other legislative and regulatory
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efforts on the global financial markets is uncertain, and they may not have the intended stabilizing effects. In
the event that the current adverse conditions in the global credit markets continue or if there is any significant
financial disruption, this could have an adverse effect on our business, future financial performance and the
trading price of the Equity Shares.

Natural calamities, climate change and health epidemics could adversely affect the Indian
economy.

India has experienced natural calamities, such as earthquakes, floods and drought in recent years, including
the tsunami that struck the coasts of India and other Asian countries in December 2004, the severe flooding in
Mumbai in July 2005 and the earthquake that struck India in April 2006. Natural calamities could have an
adverse impact on the Indian economy which, in turn, could adversely affect our business, and may damage
or destroy our facilities or other assets. Similarly, global or regional climate change or natural calamities in
other countries where we operate could affect the economies of those countries.

Since April 2009, there have been outbreaks of swine flu, caused by HINI1 virus, in certain regions of the
world, including India and several other countries in which we operate. The recent outbreak of novel
coronavirus has resulted in numerous human deaths. The World Health Organization has recently issued
warnings and advisories on the novel coronavirus. A worsening of the current outbreak of coronavirus, or any
future outbreak of health epidemics may restrict the level of business activity in affected areas, which may, in
turn, adversely affect our business.

Terrorist attacks, civil disturbances and regional conflicts in India and South Asia may have a
material adverse effect on our business.

India has, from time to time, experienced social and civil unrest within the country and hostilities with
neighboring countries. There have been continuing tensions between India and Pakistan over the states of
Jammu and Kashmir. From May to July 1999, there were armed conflicts over parts of Kashmir involving the
Indian army, resulting in a heightened state of hostilities, with significant loss of life and troop conflicts.
Isolated troop conflicts and terrorist attacks continue to take place in such regions. The potential for hostilities
between India and Pakistan could be particularly threatening because both India and Pakistan are nuclear
power states. These hostilities and tensions could lead to political or economic instability in India and a
possible adverse effect on our business and future financial performance. There can be no assurance that such
situations will not recur or be more intense than in the past.

Terrorist attacks and other acts of violence or war may adversely affect global markets and economic growth.
These acts may also result in a loss of business confidence, make travel and other services more difficult and
have other consequences that could have an adverse effect on our business, prospects, financial condition,
cash flows and results of operations. In addition, any deterioration in international relations may result in
investor concern regarding regional stability which could adversely affect the price of the Equity Shares. India
has witnessed localized terrorist attacks recently, including the terrorist attacks in Mumbai in 2008 and 2011,
in New Delhi in 2011, in Pathankot and Uri in 2016 and Pulwama in 2019. Such incidents could also create
an increased perception that investment in Indian companies involves a higher degree of risk and could have
an adverse impact on our business.

There may be less company information available in the Indian securities market than in
securities markets in other more developed countries.

There is a difference between the level of regulation, disclosure and monitoring of the Indian securities
markets and the activities of investors, brokers and other participants, and that of markets and market
participants in the United States and other more developed economies. The Securities and Exchange Board of
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India (“SEBI”) is responsible for ensuring and improving disclosure and other regulatory standards for the
Indian securities markets. The SEBI has issued regulations and guidelines on disclosure requirements, insider
trading and other matters. There may be, however, less publicly available information about Indian companies
than is regularly made available by public companies in more developed economies.

As a result, investors may have access to less information about our business, prospects, financial condition,
cash flows and results of operations and our competitors that are listed on stock exchanges in India than
companies subject to reporting requirements of other more developed countries.

Investors in the Rights Equity Shares may not be able to enforce a judgment of a foreign court
against us or our management, except by way of a suit in India on such judgment.

We are a limited liability company incorporated under the laws of India and majority of our directors and all
executive officers are residents of India. It may be difficult for the investors to affect service of process upon
us or such persons outside India or to enforce judgments obtained in courts outside India.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a
limited number of jurisdictions, which includes the United Kingdom, Singapore, Hong Kong and the United
Arab Emirates. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain
requirements of the Code of Civil Procedure, 1908 (the “Civil Code”). Judgments or decrees from
jurisdictions, which do not have reciprocal recognition with India, cannot be executed in India. Therefore, a
final judgment for the payment of money rendered by any court in a non-reciprocating territory for civil
liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would not
be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us or our
officers or directors, it may be required to institute a new proceeding in India and obtain a decree from an
Indian court. However, the party in whose favor such final judgment is rendered may bring a new suit in a
competent court in India based on a final judgment that has been obtained in a non-reciprocating territory
within three years of obtaining such final judgment in the same manner as any other suit filed to enforce a
civil liability in India. If, and to the extent that, an Indian court were of the opinion that fairness and good
faith so required, it would, under current practice, give binding effect to the final judgment that had been
rendered in the non-reciprocating territory, unless such a judgment contravenes principles of public policy in
India. It is unlikely that an Indian court would award damages on the same basis or to the same extent as was
awarded in a final judgment rendered by a court in another jurisdiction if the Indian court believed that the
amount of damages awarded was excessive or inconsistent with Indian practice. In addition, any person
seeking to enforce a foreign judgment in India is required to obtain prior approval of the RBI to repatriate any
amount recovered pursuant to the execution of such a judgment. See “Enforcement of Civil Liabilities” for
further details.

Significant differences exist between IND-AS and other accounting principles, such as U.S. GAAP
and IFRS, which may be material to the financial statements prepared and presented in
accordance with IND-AS contained in this Letter of Offer.

The Financial Statements for the fiscal years ended March 31, 2021 and for the three months ended June 30,
2021 presented in this Letter of Offer are prepared and presented in accordance with IND-AS. IND-AS differ
from accounting principles with which prospective investors may be familiar in other countries, such as U.S.
GAAP and IFRS. Significant differences exist between IND-AS, U.S. GAAP and IFRS, which may be
material to the financial information prepared and presented in accordance with IND-AS contained in this
Letter of Offer. Accordingly, the degree to which the financial information included in this Letter of Offer will
provide meaningful information is dependent on the Investor’s familiarity with IND-AS and the Companies
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Act. Any reliance by persons not familiar with IND-AS on the financial disclosures presented in this Letter of
Offer should accordingly be limited.

Additional Risk Factors Specific to the Airtel Africa Group

Certain of the operating subsidiaries of Airtel Africa Plc are loss-making.

The operating subsidiaries of Airtel Africa Plc in Democratic Republic of Congo, Chad, Congo Brazzaville,
Niger and Gabon are regulated by the Organization for the Harmonization of Business Law in Africa
(“OHADA”), a system of corporate law and implementing institutions adopted by 17 countries in west and
central Africa. OHADA promulgated the Uniform Act on Commercial Companies and Economic Interest
Groups in April 1997 and adopted a revised version thereof in January 2014 (together, the “Uniform Act”),
which regulates the behavior of commercial companies with a registered office in any country that is party to
the OHADA Treaty on the Harmonization of Business Law in Africa. Among other provisions, the Uniform
Act requires companies to maintain shareholders’ equity levels corresponding to at least half of the registered
share capital in order to limit the risk of bankruptcy. Where an entity is non-compliant with this requirement
and fails to rectify any non-compliance within two years, any interested party can petition the relevant court
to seek the winding up of the entity.

The primary operating subsidiaries of Airtel Africa Plc in each of these countries except Airtel Money Congo
RDC S.A. in DRC, are not in compliance with this requirement. Although each of these entities has a
shareholder loan in place, in each case except Airtel Gabon S.A. and Airtel Niger GSM which is in excess of
the respective operating subsidiaries’ negative reserves and which is convertible into equity, and although the
Airtel Africa Group has developed a strategy to effect the recapitalization of each non-compliant entity, there
can be no assurance that the subsidiaries’ respective third-party creditors will not initiate winding up
procedures, or that the shareholder loans can be converted into equity within the six-month curative period
provided by the Uniform Act. In such event, the entity shall be given six months to proceed with the
recapitalization.

Price regulations in certain of the operating countries of the Airtel Africa Group influence, and
will continue in the future to influence, the margins of the Airtel Africa Group and impact return
on investment.

The Airtel Africa Group is subject to price regulation with respect to retail price controls in certain countries
in which it operates. In these countries, the relevant government or regulator restricts the price at which
certain of the voice and data services of the Airtel Africa Group can be sold. If a government or regulator
elects to introduce new or more restrictive pricing regulations in the markets in which the Airtel Africa Group
operates, the business, results of operations and financial condition of the Airtel Africa Group could be
materially adversely affected.

The imposition of exchange controls and limits on convertibility of funds in the countries in which
the Airtel Africa Group operates may restrict the ability of the Airtel Africa Group to transfer and
receive funds from within the Airtel Africa Group.

The introduction of new foreign exchange controls, new interpretations of existing foreign exchange controls
or future shortages of foreign currency would subject local currency held by the operating subsidiaries of
Airtel Africa Plc to variations in the exchange rate between the local currency and the relevant foreign
currency and could also cause delays and impact on fungibility of cash. Further, if the Airtel Africa Group
fails to adequately protect against currency exchange risk, the costs of servicing its foreign currency debt
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obligations and import payables may increase, which could have a material adverse effect on its business,
results of operations, financial condition and prospects.

The operations of the Airtel Africa Group in Nigeria represent a large percentage of the
operations of the Airtel Africa Group, and changes in demand for the services of the Airtel Africa
Group in Nigeria or other factors could have a negative effect on the business of the Airtel Africa
Group.

The operations of the Airtel Africa Group in Nigeria contribute a significant portion of the revenues of the
Airtel Africa Group and profit from operating activities, and are likely to continue to account for a large
portion of the business of the Airtel Africa Group in the future. There can be no assurance that the Airtel
Africa Group can sustain these current levels or that demand in Nigeria for the services of the Airtel Africa
Group will increase. In the event that there are adverse political, regulatory, competitive or other
developments in Nigeria, revenues from these markets could decline and the business of the Airtel Africa
Group may be adversely affected.

The Airtel Africa Group operates a large distribution and channel partner network and is exposed
to various risks relating to its franchisees and other third-party distributors.

The Airtel Africa Group sells the majority of its services through physical locations across its footprint. As at
March 31, 2021, the distribution network comprises of over 48,000 exclusive retail touchpoints (including
minishops, kiosks and Airtel Money branches), more than 200,000 activating outlets, more than 1.8 million
retail touchpoints and more than 440,000 Airtel Money agents. Thus, we significantly rely on third parties,
such as distributors, SSOs and RSOs. If these third parties terminate their partnership with the Airtel Africa
Group, this could negatively impact distribution potential and consequently, revenues of the Airtel Africa
Group. Furthermore, if franchisees or third parties fail to perform according to the operational standards of the
Airtel Africa Group, the Airtel Africa Group could be exposed to the risk of fraud and money laundering,
imposition of fines or other penalties, which could result in potential reputational damage. The potential loss
in revenues, fines, penalties and reputational damage could have a material and adverse effect on our
business, prospect, financial condition, results of operation and prospects.

The Airtel Africa Group is dependent on interconnection with its competitors’ networks and
associated infrastructure as well as roaming arrangements with other international
telecommunications operators.

Interconnection agreements allow the Airtel Africa Group to connect local, long distance and international
calls that originate on its networks but terminate on other operators’ networks, or vice versa. In the future, the
Airtel Africa Group may not be able to maintain or renew its interconnection agreements on a timely basis or
on terms that are commercially acceptable to it and any material increase in the interconnection expenses
could have a material adverse effect on the Airtel Africa Group financial condition and the results of

operations.
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The Airtel Africa Group is also dependent, to a lesser extent, upon roaming agreements with other
international telecommunications operators as a source of revenue when other telecommunications operators’
customers roam on the networks of the Airtel Africa Group and when the customers of the Airtel Africa
Group roam on other international telecommunications operators’ networks. If these roaming agreements
were to terminate, or if the other international telecommunications operators were to deploy technologies that
are incompatible with the networks of Airtel Africa Plc, the roaming revenues and profits of the Airtel Africa
Group may be materially reduced.

Mobile money services in Africa are subject to a new and evolving regulatory environment.

In markets in which the Airtel Africa Group has launched or intends to launch Airtel Money services, the
regulations governing mobile money services are new and evolving and, as it develops, regulations could
become more onerous, either by imposing additional licensing, reporting, pricing or control requirements or
by limiting the flexibility of the Airtel Africa Group to design or implement new products, either of which
may limit its ability to provide mobile money services efficiently or at all. Any need to obtain licenses,
certifications or other regulatory approvals could impose substantial costs and involve considerable delay to
the provision or development of Airtel Money services in a given market, or could require significant and
costly operational changes or prevent the Airtel Africa Group from providing any services in a given market,
which could materially adversely affect its business, results of operations, financial condition and prospects.

The Airtel Africa Group is subject to inflation risks, which might adversely affect its business,
results of operations, financial condition and prospects.

The Airtel Africa Group operates in several countries, some of which have at times experienced relatively
high and volatile rates of inflation. The volatility of the local currencies in those jurisdictions is a significant
factor in reporting the costs of the Airtel Africa Group on a USD basis. High rates of inflation in some of the
countries in which the Airtel Africa Group operates may also cause consumer purchasing power to decrease,
which may reduce consumer demand for the services of the Airtel Africa Group, particularly in those markets
with lower levels of disposable income. It is possible that significantly higher inflation in the future could
have a material adverse effect on the business, results of operations, financial condition and prospects the
Airtel Africa Group.

The operations of the Airtel Africa Group are partly dependent upon the economic cycles of the
markets in which the Airtel Africa Group operates.

The Airtel Africa Group operates in countries with economies in various stages of development and structural
reform, some of which are subject to rapid fluctuations in consumer prices, employment levels, gross
domestic product and interest and foreign exchange rates. Such fluctuations may impact the ability of
customers to pay for the products and services of the Airtel Africa Group or the amount of disposable income
otherwise available to consumers in the markets in which it operates, which could have a material adverse
effect on the business, results of operations and financial condition of the Airtel Africa Group.

Several countries and regions in which the Airtel Africa Group operates have experienced
economic, regulatory, political and civil instability that could adversely affect the economy in the
markets of the Airtel Africa Group and, therefore, the business, results of operations, financial
condition and prospects of the Airtel Africa Group.

Many of the countries in which the Airtel Africa Group operates can be affected by economic downturns
attributable to factors such as commodity price fluctuations, reduced financial aid, capital inflows and
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remittances, which can have an adverse effect on consumer spending which in turn could have a material
adverse effect on the business of the Airtel Africa Group.

Further, governmental instability in one or more countries in which the Airtel Africa Group operates could in
turn negatively impact the country’s economy which could have a material adverse effect on the business,
results of operations and financial condition of the Airtel Africa Group. The Airtel Africa Group may also be
exposed to a lack of certainty with respect to the legal systems in a number of countries in which it operates,
and, such legal systems may not be immune from the influence of political pressure, corruption or other
factors that are inconsistent with the rule of law. The occurrence of such risks could have a material adverse
effect on the business, results of operations and financial condition of the Airtel Africa Group.

Actions by governments, political events or instability or changes in public policy in the countries
in which the Airtel Africa Group operates could have an adverse effect on the business of the
Airtel Africa Group.

Governments in some of the countries in which the Airtel Africa Group operates may at times be influenced
by political or commercial considerations outside of the control of the Airtel Africa Group. For example, in
December 2017, the Tanzanian government, then a 40% shareholder in Airtel Tanzania plc, the primary
Tanzanian operating subsidiary of Airtel Africa Plc (“Airtel Tanzania”), alleged that the initial privatization of
Tanzania Telecommunications Company Limited, resulting in the creation of Celtel Tanzania B.V. (now
Airtel Tanzania) in 2001 and certain divestments in 2005 were completed in violation of applicable law, and
that the Tanzanian government was, therefore, entitled to sole ownership of Airtel Tanzania. Further, in March
2018, the Government of Tanzania raised tax claims of approximately U.S.$874 million against Bharti Airtel
International (Netherlands) B.V., primarily relating to capital gains on transfers of ownership of Airtel
Tanzania in 2005 and in 2010 and has assessed various taxes against Airtel Tanzania totalling approximately
U.S.$47 million. In April 2018, the Government of Tanzania also issued a compliance decision alleging Airtel
Tanzania failed to obtain the requisite approvals from the Tanzania Communications Regulatory Authority in
connection with transfers of ownership that took place in 2005 and 2010 and levied a fine of approximately
U.S.$183 million. The Airtel Africa Group disputed the merits of each of these claims in its entirety and, in
January 2019, the Government of Tanzania and the Airtel Africa Group entered into a comprehensive
agreement to resolve these ownership disputes. Any similar actions in other markets in which the Airtel
Africa Group operates could negatively impact our business, financial condition and results of operations.

Underdeveloped infrastructure in certain of the countries in which the Airtel Africa Group does
business could have an adverse effect on the business, results of operations and financial condition
of the Airtel Africa Group.

Underdeveloped infrastructure in certain of the countries in which the Airtel Africa Group does business can
result in increased costs for the Airtel Africa Group as well as create situations that could negatively impact
the ability of the Airtel Africa Group to conduct and grow its business, which could have an adverse effect on
the business, results of operations and financial condition of the Airtel Africa Group. A lack of access to, or
inadequate opportunities to expand the network capacity of the Airtel Africa Group in line with subscriber
growth and increased usage per subscriber, could also negatively impact its ability to offer new services to
customers or impede its ability to expand its operations into new markets.

It may be difficult for the Airtel Africa Group to obtain all licenses, permits, frequency allocations
or other authorizations required to operate its existing network or to expand its operations or any
other required licenses, permits or other authorizations, and once obtained they may be subject to
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finite terms, ongoing review or periodic renewal, any of which may result in modification,
suspension or early termination.

The operation of telecom networks and the provision of related services are regulated to varying degrees by
national, state, regional or local governmental and regulatory authorities in the countries where the Airtel
Africa Group operates. The operating licenses or authorizations of the Airtel Africa Group specify the services
it is permitted to offer. The operating licenses are subject to review, interpretation, modification or termination
by the relevant authorities and the regulatory framework applicable to such licenses may be amended from
time to time. There can be no assurance that the relevant authorities will not take any action that could
materially adversely affect the operations of the Airtel Africa Group. In addition, the Airtel Africa Group may
have difficulty obtaining the necessary licenses, permits, frequency allocations or authorizations to the extent
it seeks to expand its existing operations, including by entering into new markets. There can be no assurance
that the Airtel Africa Group will be successful in obtaining or funding these licenses or allocations, or, if such
licenses or allocations are awarded, that they can be obtained on terms acceptable to the Airtel Africa Group.

While Airtel Africa Plc does not expect that it or any of its subsidiaries will be required to cease operations at
the end of the term of their business arrangements or licenses, and while many of these licenses provide for
terms on which they may be renewed, there can be no assurance that these business arrangements or licenses
will in all cases be renewed on equivalent or satisfactory terms, or at all. A suspension or termination of the
licenses or other necessary governmental authorizations of the Airtel Africa Group could have a material
adverse effect on the reputation, business, results of operations, financial condition and prospects of the Airtel
Africa Group.

Certain of the operating subsidiaries of Airtel Africa Plc are, or may in the future be, subject to
local listing or ownership requirements, which may be difficult or costly to comply with in a timely
manner, or at all, and which could make it harder for the Airtel Africa Group to achieve its
strategic objectives or which could otherwise have an adverse effect on the Airtel Africa Group.

In certain jurisdictions, the Airtel Africa Group may choose or be required due to legal requirements to
undertake a listing of all or some of the shares of the operating subsidiaries of Airtel Africa Plc on a local
stock exchange or be required to comply with local ownership requirements. Airtel Malawi Limited (“Airtel
Malawi”), the primary operating subsidiary of Airtel Africa Plc in Malawi, must comply with a similar
requirement of at least 20% Malawian citizenship ownership (the “Malawian Citizenship Ownership
Requirement”) under the Communications Act of 2016 and the Communications (Telecommunications and
Broadcasting Licensing) Regulations of 2016, which required compliance with the Malawian Citizenship
Ownership Requirement by November 25, 2018. Airtel Malawi has taken all actions to list 20% of its
ordinary shares on the Malawi Stock Exchange (“MSE”). In December 2019, the MSE and the Registrar of
Financial Institutions granted their approval for the prospectus and listing of 20% of Airtel Malawi PLC
ordinary shares on the MSE. The IPO opened on December 27, 2019 and closed on January 31, 2020. The
shares of Airtel Malawi plc were listed on February 24, 2020. Malawi Tower Limited applied and obtained the
individual facility service license for carrying on the tower business in Malawi. One of the terms of this
license is that Airtel Malawi meets the Malawian Citizenship Ownership Requirement. More recently, by an
amendment to the National Information Communications and Technology (“ICT”) Policy Guidelines 2020 of
Kenya, our wholly owned subsidiaries in Kenya need to comply with the requirement to have a 30% local
shareholding within a stipulated period of time. Under the amended ICT policy, a licensee may apply to the
ICT Minister for an extension of time to comply with the requirement, or to obtain an exemption. We are
currently evaluating these options.

Thus, if the Airtel Africa Group fails to comply in a timely manner with any of these requirements or in other
jurisdictions into which a similar requirement is introduced, it could be subject to fines, penalties (including
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criminal penalties), litigation and other enforcement actions, including, in extreme cases, withdrawal of the
applicable network facilities license, which could have a material adverse effect on the business, results of
operations, financial condition and prospects of the Airtel Africa Group.

The tax laws of the countries in which the Airtel Africa Group operates or changes thereto or to
the tax profile of the Airtel Africa Group could result in a higher tax expense or a higher effective
tax rate on the earnings of the Airtel Africa Group.

A change in these tax laws, regulations or treaties or in the interpretation thereof, or in the valuation of the
deferred tax assets of the Airtel Africa Group, which are beyond the control of the Airtel Africa Group, could
result in a materially higher tax expense or a higher effective tax rate on the earnings of the Airtel Africa
Group. Additionally, any expansion into new jurisdictions could adversely affect the tax profile of the Airtel
Africa Group and significantly increase its future cash tax payments.

The Airtel Africa Group faces risks relating to its property and towers portfolio, including failure
by the Airtel Africa Group to renew leases, which could lead to decreased revenue, reduce its
network capacity and markets or raise its costs.

The Airtel Africa Group has to obtain the rights to construct and operate its towers and base stations
(including broadband stations), distribution outlets and other premises on land owned by third parties and
governmental agencies. The Airtel Africa Group is, as a result, subject to the possibility of more burdensome
terms and increased costs to maintain necessary land use if its leases and rights-of-way lapse or terminate or it
is determined that the Airtel Africa Group does not have valid leases or rights-of-way. The loss by the Airtel
Africa Group of these rights, through its inability to renew contracts or otherwise, could have a material
adverse effect on its business, results of operations and financial condition and prospects.

Two of our subsidiaries in Africa have not complied with applicable statutory requirements
relating to the filing of financial statements.

The financial statements of two of our subsidiaries, Bharti Airtel Africa B.V. and Bharti Airtel International
(Netherlands) B.V., for the fiscal years 2018, 2019 and 2020, are still under audit. Moreover, the audit of the
financial statements for both these entities for the fiscal year 2021 has not yet commenced and may therefore
also be overdue. Audited financial statements of these subsidiaries are required to be filed within seven
months from the closing of the financial year, in the respective jurisdiction. While discussions with the
auditors for the fiscal year 2018 and 2019 are approaching completion and the relevant registrar of companies
has not issued any warning letters, nor has any fine been imposed, there can be no assurance that our
subsidiaries, Bharti Airtel Africa B.V. and Bharti Airtel International (Netherlands) B.V. will not incur any
fines or legal prosecution on account of these non-compliances.

The Airtel Africa Group is reliant on local management to provide accurate and timely reporting.

The business model of the Airtel Africa Group emphasizes local decision-making and responsibility through a
decentralized organizational structure, in which local managing directors retain substantial autonomy
regarding the management and oversight of operations in its local markets. As a result of such
decentralization, the Airtel Africa Group relies on local management for financial and other reporting
purposes. A failure of local management to report, a delay in reporting, or inaccurate reporting could lead the
Airtel Africa Group to omit to take decisions, or to take decisions on an uninformed basis or to report
inaccurate data.
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Our operations are conducted across geographies and our results of operations are subject to

External Risk Factors

fluctuations in exchange rates of currencies and the ability to hedge or convert against such
fluctuations.

We maintain our accounts and report financial results in Indian Rupees. However, a number of our
subsidiaries, associates and joint ventures operate in countries outside India, including in Sri Lanka and
various countries in Africa where a substantial portion of their revenues are denominated in their respective
local currencies. Our revenues from Mobile Services Africa and South Asia segment were Rs. 81,773 million
and Rs. 952 million for three months ended June 30, 2021 respectively, which constituted 30.5% and 0.4% of
our consolidated revenue from operations, respectively, for the corresponding periods. Additionally, we make
significant purchases of services and equipment in foreign currencies. Furthermore, we have outstanding debt
capital market instruments in multiple currencies — USD, INR and other borrowings in currencies such as
XAF, XOF, LKR, RWF, UGX, ZMW and KES, as on June 30, 2021. As such, we are exposed to risks relating
to exchange rate fluctuations, particularly in USD. The ability to convert certain currencies to USD may be
limited, particularly in large amounts, or may be available at rates that are less favorable to us than published
mid-market rates. We use various foreign exchange forwards and derivative instruments to manage the risks
arising from fluctuations in exchange rates and interest rates. The availability of any such derivative/hedging
instruments are subject to regulations, market conditions in the geographies in which we are present and thus
may not be available at all points of time or at a price that is attractive to us, particularly for less traded
currencies. Further, such derivative instruments may not fully mitigate the risk of fluctuations and we may
continue to not fully cover our foreign exchange and interest rate exposure. Unfavorable movements in
currency exchange and interest rates may materially adversely impact our business, results of operations, cash
flows and financial condition.

Airtel Africa Plc prepares its financial statements in USD but derives revenue and incurs costs in the local
currencies used in the different countries in which they have operations. Furthermore, extracting cash from
certain countries in which the Airtel Africa Group operates can be challenging due to exchange controls,
liquidity deficits and cash shortages in respect of international payments from time to time. Accordingly,
movements in exchange rates between these currencies and the USD could have a negative effect on the
results of operations and financial condition of the Airtel Africa Group to the extent there is a mismatch
between its earnings in any foreign currency and its costs that are denominated in that currency.

Where possible, the Airtel Africa Group manages foreign currency risk by matching same currency revenue to
same currency expenses, and by strategically denominating debt in certain functional currencies in order to
match with projected functional currency revenues. Nonetheless, the Airtel Africa Group has a material
amount of borrowings, operating and capital expenses in currencies other than those in which it derives
revenue. Where appropriate, the Airtel Africa Group continues to enter into certain hedging and/or derivative
instruments to mitigate foreign exchange risk. However, there is no guarantee that the Airtel Africa Group will
be successful with this strategy as the hedging and/or derivative instruments may not be fully efficient due to
the associated costs, illiquid markets and regulatory restrictions.

Economic uncertainties in the emerging and developing markets in which we operate could
adversely affect our business, results of operations, cash flows and financial condition.

We have presence across 18 countries. Our strategy is to focus on growth opportunities in emerging and
developing markets. These markets are characterized by low to medium mobile penetration, low internet
penetration and relatively lower per capita incomes, thus offering more growth potential. However, these
markets fall within countries, which are more prone to economic uncertainties, such as capital controls,
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varying inflation, volatile interest rates and currency fluctuations. These countries are also affected by
economic downturns, primarily due to commodity price fluctuations, reduced financial aid, capital inflows
and remittances. Slowing down of economic growth tends to affect consumer spending and might cause a
slowdown in telecom sector.

We follow a prudent risk management policy, including hedging mechanisms to protect the cash flows,
however, economic conditions may determine availability of efficacious hedging products/mechanism and
depth of markets to provide adequate risk management solutions. We have spread our debt profile across local
and overseas sources of funds however, availability of capital in various currencies may be limited and is
affected by market conditions and single obligor limits of lenders in those geographies among other things.
Further, we have adopted a pricing strategy for effective management of our business operations, however,
economic uncertainties may materially adversely impact our business, results of operations and financial
conditions.

Our infrastructure, including network equipment and systems may be vulnerable to natural
disasters, security risks and other events that may disrupt our services and other unforeseen
damage for which our insurance may not provide full coverage.

Our business depends on providing subscribers with service reliability, network capacity, security and account
management. This, however, may be subject to disruptions resulting from numerous factors, including fire,
flood or other natural disasters, signal jamming, power outages, acts of terrorism and vandalism, equipment or
system failures and breaches of network or information technology security. Also, our network operations
have been interrupted as a result of natural calamities such as the floods in Kerala in August 2018,
Maharashtra and Karnataka in August 2019, floods and landslides in the North Indian state of Uttarakhand
that occurred in June 2013, and the super cyclonic storms in the eastern and southern states of India that
occurred in May 2020 and May 2021. Similarly, the recent lock down of communications services in
Kashmir, Haryana and New Delhi where the networks have been switched off in the past due to security
reasons as per the orders of the Gol led to reduction in the recharges and use of the services, which impacted
our revenues during the lock down period. The Airtel Africa Group is also dependent on the uninterrupted
operation of its telecommunications networks to provide its services. The network of the Airtel Africa Group,
including its information systems, information technology and infrastructure, and the networks of other
operators with which its customers interconnect, are vulnerable to damage or interruptions in operation from a
variety of sources including power loss, equipment and technical failure, signal jamming, power outages, acts
of terrorism and vandalism, breaches of network or information technology security network software flaws,
aging infrastructure, human error, willful acts of destruction, transmission cable disruption or other similar
events. Any interruption in our operations or the Airtel Africa Group or the provision of any service could
damage its ability to attract and retain customers, cause significant customer dissatisfaction and have a
material adverse effect on our brand, business, results of operations, financial condition and prospects. The
operations of the Airtel Africa Group could be adversely affected by natural disasters or other catastrophic
events beyond its control. The occurrence of any of these events may cause disruptions to the operations of
the Airtel Africa Group in part or in whole, may increase the costs associated with providing services as a
result of, among other things, costs associated with remedial work, may subject the Airtel Africa Group to
liability or impact its brands and reputation and may otherwise hinder the normal operation of the business of
the Airtel Africa Group, which could materially adversely affect its business, results of operations, financial
condition and prospects.

Although we believe that we have adequate levels of insurance coverage in place against the principal risks
relating to our business, we may not have insurance against all risks, or our insurance may not be adequate to
cover all losses from these events. If any of these events were to occur, it could cause limited or severe service
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disruption, which could result in subscriber dissatisfaction, regulatory penalties and reduced revenues. In
addition, we rely on manufacturers of telecommunications equipment for continued maintenance service and
supply, and their continued cooperation is important for us to maintain operations without disruption. Any
interruption in services could harm our business and reputation and reduce the confidence of our subscribers
and consequently impair our ability to obtain and retain subscribers and could lead to a violation of the terms
of our various licenses, each of which could materially or adversely affect business, financial condition, cash
flows and results of operations.

The operations of the Airtel Africa Group subject it to various risks that are either not fully insured against or
not insured against at all. Any future damage caused by its products or services that is not covered by
insurance, is in excess of policy limits, or is not limited by contractual limitations of liability, could adversely
affect the business, results of operations, financial condition and prospects of the Airtel Africa Group.

Hostilities, wars and other acts of violence or manmade disasters could adversely affect the
financial markets and our business.

Wars, terrorism and other acts of violence or manmade disasters may adversely affect our business. These acts
may result in a loss of business confidence and have other consequences that could have an adverse effect on
our business. In addition, India has witnessed local civil disturbances in recent years and it is possible that
future civil unrest as well as other adverse social, economic or political events in India could have an adverse
impact on our business. Such incidents could also create a greater perception that investment in Indian
companies involves a higher degree of risk and could have an adverse impact on our business.

Risks relating to the Equity Shares

There is no public market for the Rights Equity Shares or Equity Shares outside India.

After this Issue, there will continue to be no public market for our Equity Shares in the United States or any
country other than India. In addition, the holders of the partly paid-up Rights Equity Shares will not be able to
trade in these shares till they are credited to the holders’ account as fully paid-up, and thereafter there will also
be no public market for the Rights Equity Shares outside of India. We cannot assure you that the face value of
the Rights Equity Shares will correspond to the price at which the Rights Equity Shares will trade subsequent
to this Issue. This may also affect the liquidity of our Rights Equity Shares and Equity Shares and restrict
your ability to sell them.

Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse
without compensation and result in a dilution of shareholding.

The Rights Entitlements that are not exercised prior to the end of the Issue Closing Date will expire and
become null and void, and Eligible Equity Shareholders will not receive any consideration for them. The
proportionate ownership and voting interest in our Company of Eligible Equity Shareholders who fail (or are
not able) to exercise their Rights Entitlements will be diluted. Even if you elect to sell your unexercised
Rights Entitlements, the consideration you receive for them may not be sufficient to fully compensate you for
the dilution of your percentage ownership of the equity share capital of our Company that may be caused as a
result of the Issue. Renouncees may not be able to apply in case of failure in completion of renunciation
through off-market transfer in such a manner that the Rights Entitlements are credited to the demat account of
the Renouncees prior to the Issue Closing Date. Further, in case, the Rights Entitlements do not get credited in
time, in case of On Market Renunciation (the last day for which is October 14, 2021), such Renouncee will
not be able to apply in this Issue with respect to such Rights Entitlements.
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Non-receipt of complete Call Money(ies) may have an impact of a consequential shortfall in Net
Proceeds.

The Calls shall be deemed to have been made at the time when the resolution authorizing such calls is passed
at the meeting of our Company’s Board of Directors. The Calls may be revoked or postponed at the discretion
of our Company’s Board of Directors, from time to time. Pursuant to the provisions of the Articles of
Association, the Investors would be given at least 30 days’ notice for the payment of the Calls. Our
Company’s Board of Directors may, from time to time at its discretion, extend the time fixed for the payments
of the Calls. Our Company, at its sole discretion, may send reminders for the calls as it deems fit, and if it
does not receive the Call Money(ies) as per the timelines stipulated, it would forfeit the Application Money.
Non-receipt of complete Call Money(ies) and a consequential forfeiture of the Application Money may lead
to a shortfall in the Net Proceeds, which may have to be met out of internal accruals and may impact the
business and capital expenditure plans. For details, see “Objects of the Issue” on page 96.

Any future issuance of the Equity Shares, or convertible securities or other equity linked securities
by our Company may dilute your future shareholding and sales of the Equity Shares by our
Promoter or Promoter Group or other major shareholders of our Company may adversely affect
the trading price of the Equity Shares.

Any future issuance of the Equity Shares, or convertible securities or other equity linked securities by our
Company, including a preferential allotment, or through exercise of employee stock options may lead to
dilution of your shareholding in our Company, adversely affect the trading price of the Equity Shares and our
ability to raise capital through an issue of our securities. Any future sales of the Equity Shares by our
Promoter or other major shareholders of our Company or a dilution of the post-Issue shareholding of our
Promoter and Promoter Group, may adversely affect the trading price of the Equity Shares. In addition, any
perception by investors that such issuances or sales might occur could also affect the trading price of the
Equity Shares.

Our funding requirements and proposed deployment of the Net Proceeds are based on
management estimates and have not been independently appraised and may be subject to change
based on various factors, some of which are beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates
based on current market conditions, and have not been appraised by any bank or financial institution or other
independent agency. Furthermore, in the absence of such independent appraisal, our funding requirements
may be subject to change based on various factors which are beyond our control. For details, see “Objects of
the Issue” on page 96.

Investment in Rights Equity Shares is exposed to certain risks. From the Call Record Date for
each Call prior to the final Call, the trading of the Rights Equity Shares would be suspended for
an applicable period under the applicable law. Furthermore, the Rights Equity Shares will not be
traded with effect from the Call Record Date for the final call fixed for the determination of the
Investors liable to pay Call Monies, as determined by our Board at its sole discretion, from time to
time. The holders of the Rights Equity Shares will not be able to trade in these securities till they
are credited to the holders’ account as fully paid-up. Furthermore, until the subsistence of Rights
Equity Shares, we may not be able to undertake certain forms of equity capital raising.

The Issue Price is Rs. 535/- per Rights Equity Share. Investors will have to pay Rs. 133.75 per Rights Equity
Shares which constitutes 25% of the Issue Price on Application and the balance Rs. 401.25 per Rights Equity
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Shares which constitutes 75% of the Issue Price on one or more subsequent Call(s), as determined by our
Company’s Board of Directors at its sole discretion, from time to time. The Rights Equity Shares offered
under this Issue will be listed under a separate ISIN. An active market for trading may not develop for the
Rights Equity Shares. This may affect the liquidity of the Rights Equity Shares and restrict your ability to sell
them.

If our Company does not receive the Call Money from the Rights Equity Shareholders (including the
Promoters and members of Promoter Group of our Company) as per the timelines stipulated in the Call
notice, unless extended by our Board, the defaulting Rights Equity Shareholders (including the Promoters and
members of Promoter Group of our Company) will be liable to pay interest as may be fixed by our Board
unless waived or our Company may forfeit the Application Money and any Call Money received for previous
Calls made, in accordance with the Companies Act, 2013 and our Company’s Articles of Association. For
details, see “Terms of the Issue” on page 434. Rights Equity Shareholders are only entitled to dividend in
proportion to the amount paid up and the voting rights (exercisable on a poll) by investors shall also be
proportional to such investor's share of the paid-up equity capital of our Company. If certain investors do not
pay the full amount, we may not be able to raise the amount proposed under this Issue.

The ISIN representing partly paid-up Rights Equity Shares will be terminated after the Call Record Date for
the final Call. On payment of the final Call in respect of the partly paid-up Rights Equity Shares, such partly
paid-up Rights Equity Shares would be converted into fully paid-up Equity Shares and shall be listed and
identified under the existing ISIN for our fully paid-up Equity Shares. Our Company would fix a Call Record
Date for the purpose of determining the list of allottees to whom the notice for the final Call would be sent.
From the Call Record Date for each Call prior to the final Call, the trading of the Rights Equity Shares would
be suspended for an applicable period under the applicable law. Further, with effect from the Call Record
Date, trading in the partly paid-up Equity Shares for which final Call have been made, would be suspended
prior to the Call Record Date, for such period as may be applicable under the rules and regulations.
Furthermore, the holders of the partly paid-up Rights Equity Shares will not be able to trade in these shares
until they are credited to the holders’ account as fully paid-up Rights Equity Shares. Similarly, for an
applicable period, from the Call Record Date for each Call, the trading of the Rights Equity Shares would be
suspended under the applicable law.

Further, there is little history of trading of partly paid-up shares in India and therefore there could be less
liquidity in this segment, which may cause the price of the Rights Equity Shares to fall and may limit ability
of Investors to sell the Rights Equity Shares. There may also be a risk of the Rights Equity Shares not forming
part of the index.

Further, until the subsistence of Rights Equity Shares, we cannot undertake further rights issues, further
public offers or bonus issues. In terms of Regulations 62 and 104 of the SEBI ICDR Regulations, an issuer
making a rights issue or further public offer is required to ensure that all its existing partly paid-up equity
shares have either been fully paid-up or have been forfeited. Additionally, a bonus issue will not be permitted
under law till the subsistence of partly paid-up equity shares in terms of Regulation 293 of the SEBI ICDR
Regulations.

The Rights Entitlements and Rights Equity Shares cannot be freely resold in the United States.

The offering and delivery of the Rights Equity Shares to, and the offering and acquisition of the Rights
Entitlements and Rights Equity Shares in the United States to and by certain persons who are U.S. QIBs, is
being made pursuant to Section 4(a)(2) of the Securities Act and other exemptions from the registration
requirements of the Securities Act. None of the Rights Entitlements or Rights Equity Shares has been, or will
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be, registered under the Securities Act or with any securities regulatory authority of any state or other
jurisdiction of the United States. Accordingly, investors who are U.S. QIBs, and who are acquiring the Rights
Entitlements and/or Rights Equity Shares in the Issue pursuant to an exemption from the registration
requirements of the Securities Act, should note that the Rights Entitlements and Rights Equity Shares may not
be freely resold or transferred in the United States. The Rights Entitlements and Rights Equity Shares may
not be resold, renounced, pledged, or otherwise transferred or delivered except in an offshore transaction in
compliance with Regulation S, or otherwise pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the Securities Act.

SEBI has recently streamlined the process of rights issues. You should follow the instructions
carefully, as stated in such SEBI circulars, and in this Letter of Offer.

The concept of crediting Rights Entitlements into the de-mat accounts of the Eligible Equity Shareholders has
recently been introduced by the SEBI. Accordingly, the process for such Rights Entitlements has been
recently devised by capital market intermediaries. Eligible Equity Shareholders are encouraged to exercise
caution, carefully follow the requirements as stated in the SEBI circulars, and ensure completion of all
necessary steps in relation to providing/updating their de-mat account details in a timely manner. Further,
while in accordance with the SEBI circulars, the credit of Rights Entitlements shall be made into the de-mat
accounts of the Eligible Equity Shareholders as on the Record Date, such Eligible Equity Shareholders shall
be participating in the Issue only in accordance with the applicable laws in their respective jurisdictions. For
details, see “Terms of the Issue” beginning on page 434.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI circulars, the credit of
Rights Entitlements and Allotment of Equity Shares shall be made in dematerialized form only. Prior to the
Issue Opening Date, our Company shall credit the Rights Entitlements to (i) the de-mat accounts of the
Eligible Equity Shareholders holding the Equity Shares in dematerialised form; and (ii) a de-mat suspense
escrow account (namely, “Bharti Airtel Rights Entitlement 2021 Suspense Escrow Account”) opened by our
Company, for the Eligible Equity Shareholders which would comprise Rights Entitlements relating to (a)
Equity Shares held in the account of the IEPF authority; or (b) the de-mat accounts of the Eligible Equity
Shareholder which are frozen or the Equity Shares which are lying in the unclaimed suspense account
(including those pursuant to Regulation 39 of the SEBI Listing Regulations) or details of which are
unavailable with our Company or with the Registrar on the Record Date; or (c) Equity Shares held by Eligible
Equity Shareholders holding Equity Shares in physical form as on Record Date where details of de-mat
accounts are not provided by Eligible Equity Shareholders to our Company or Registrar; or (d) credit of the
Rights Entitlements returned/reversed/failed; or (e) the ownership of the Equity Shares currently under
dispute, including any court proceedings, if any; or (f) non-institutional equity shareholders in the United States.

No market for the Right Entitlements may develop and the price of the Right Entitlements may be
volatile.

No assurance can be given that an active trading market for the Rights Entitlements will develop on the Stock
Exchanges during the Renunciation Period or that there will be sufficient liquidity in Rights Entitlements
trading during this period. The trading price of the Rights Entitlements will not only depend on supply and
demand for the Rights Entitlements, which may be affected by factors unrelated to the trading in the Equity
Shares, but also on the quoted price of the Equity Shares, amongst others. Factors affecting the volatility of
the price of the Equity Shares, as described herein, may magnify the volatility of the trading price of the
Rights Entitlements, and a decline in the price of the Equity Shares will have an adverse impact on the trading
price of the Rights Entitlements. Since the trading of the Rights Equity Shares will be on a separate segment
compared to the Equity Shares on the floor of the Stock Exchanges, the trading of Rights Equity Shares may
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not track the trading of Equity Shares. The trading price of the Rights Entitlements may be subject to greater
price fluctuations than that of the Equity Shares.

We will not distribute the Letter of Offer, Abridged Letter of Offer to overseas Shareholders who have not
provided an address in India for service of documents.

We will dispatch the Letter of Offer, Abridged Letter of Offer (the “Issue Materials”) to the shareholders who
have provided an address in India for service of documents. The Issue Materials will not be distributed to
addresses outside India on account of restrictions that apply to circulation of such materials in overseas
jurisdictions. However, the Companies Act requires companies to serve documents at any address, which may
be provided by the members as well as through e-mail. Presently, there is lack of clarity under the Companies
Act and the rules made thereunder with respect to distribution of Issue Materials in overseas jurisdictions
where such distribution may be prohibited under the applicable laws of such jurisdictions. While we have
requested all the shareholders to provide an address in India for the purposes of distribution of Issue
Materials, we cannot assure you that the regulator or authorities would not adopt a different view with respect
to compliance with the Companies Act and may subject us to fines or penalties.

The Rights Entitlement of Eligible Equity Shareholders holding Equity Shares in physical form
(“Physical Shareholders”) may lapse in case they fail to furnish the details of their demat account
to the Registrar.

In accordance with the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, the credit
of Rights Entitlement and Allotment of Equity Shares shall be made in dematerialised form only. Accordingly,
the Rights Entitlements of the Physical Shareholders shall be credited in a suspense escrow de-mat account
opened by our Company during the Issue Period. The Physical Shareholders are requested to furnish the
details of their de-mat account to the Registrar not later than two Working Days prior to the Issue Closing
Date to enable the credit of their Rights Entitlements in their de-mat accounts at least one day before the Issue
Closing Date. The Rights Entitlements of the Physical Shareholders who do not furnish the details of their de-
mat account to the Registrar not later than two Working Days prior to the Issue Closing Date, shall lapse.
Further, pursuant to a press release dated December 3, 2018 issued by the SEBI, with effect from April 1,
2019, a transfer of listed Equity Shares cannot be processed unless the Equity Shares are held in
dematerialized form (except in case of transmission or transposition of Equity Shares).

The Equity Shares may experience price and volume fluctuations or an active trading market for
the Equity Shares may not develop.

The price of the Equity Shares may fluctuate after this Issue as a result of several factors, including volatility
in the Indian and global securities markets, the results of our operations, the performance of our competitors,
developments in the Indian telecommunications sector and changing perceptions in the market about
investments in the Indian telecommunications sector, changes in the estimates of our performance or
recommendations by financial analysts, significant developments in India’s economic liberalization and
deregulation policies, inclusion or exclusion of our Company in indices, significant developments in India’s
fiscal regulations and any other political or economic factors. In addition, if the stock markets experience a
loss of investor confidence, the trading price of our Equity Shares could decline for reasons unrelated to our
business, financial condition or operating results. The trading price of our Equity Shares might also decline in
reaction to events that affect other companies in our industry even if these events do not directly affect us.
Further, the price at which the Equity Shares are initially traded may not correspond to the prices at which the
Equity Shares will trade in the market subsequently.
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Economic developments and volatility in securities markets in other countries may cause the price
of the Equity Shares issued to decline.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse
effects on the market price of securities of companies located in other countries, including India. Any
worldwide financial instability could also have a negative impact on the Indian economy, including the
movement of exchange rates and interest rates in India. Negative economic developments, such as rising
fiscal or trade deficits, or a default on sovereign debt, in other emerging market countries may affect investor
confidence, cause increased volatility in Indian securities markets, and indirectly affect the Indian economy in
general. Further, the market price of the Equity Shares may be affected by fluctuations in the market price of
the Equity Shares.

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares in an Indian company are generally taxable in India. However, any gain realized on the sale of listed
equity shares on or before March 31, 2018 on a stock exchange held for more than 12 months was not subject
to long term capital gains tax in India if Securities Transaction Tax (“STT”) was paid on the sale transaction
and, additionally, as stipulated by the Finance Act, 2017, STT had been paid at the time of acquisition of such
equity shares on or after October 1, 2004, except in the case of such acquisitions of equity shares which are
not subject to STT, as notified by the Central Government under notification no. 43/2017/F. No.
370142/09/2017-TPL on June 5, 2017. However, the Finance Act, 2018, has now levied taxes on long-term
capital gains arising from sale of Equity Shares. However, where specified conditions are met, such long-term
capital gains are only taxed to the extent they exceed Rs. 100,000 and unrealized capital gains earned up to
January 31, 2018 continue to be exempt. Accordingly, you may be subject to payment of long-term capital
gains tax in India, in addition to payment of STT, on the sale of any Equity Shares held for more than 12
months. STT will be levied on and collected by a domestic stock exchange on which the Equity Shares are
sold.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be
subject to short-term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be
exempt from taxation in India in cases where the exemption from taxation in India is provided under a treaty
between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s
ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as
well as in their own jurisdiction on a gain upon the sale of the Equity Shares.

You may not receive the Equity Shares that you subscribe in the Issue until 15 days after the date
on which this Issue closes, which will subject you to market risk.

The Equity Shares that you may be allotted in the Issue may not be credited to your demat account with the
depository participants until approximately 15 days from the Issue Closing Date. You can start trading such
Equity Shares only after receipt of the listing and trading approval in respect thereof. There can be no
assurance that the Equity Shares allocated to you will be credited to your demat account, or that trading in the
Equity Shares will commence within the specified time period, subjecting you to market risk for such period.

Rights of shareholders under Indian law may be more limited than under the laws of other
jurisdictions.

Our Articles of Association and Indian law govern our corporate affairs. Legal principles relating to these
matters and the validity of corporate procedures, Directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a corporate entity in another jurisdiction. Shareholders’ rights
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under Indian law may not be as extensive as sharecholders’ rights under the laws of other countries or
jurisdictions. Investors may have more difficulty in asserting their rights as one of our shareholders than as a
shareholder of a bank or corporate entity in another jurisdiction. In accordance with the provisions of the
Companies Act, the voting rights of an equity shareholder in a company shall be in proportion to the share of
a person in the paid-up equity share capital of that company. Further, Section 106(1) of the Companies Act
read with the Articles of Association specifically provides that no member shall exercise any voting right in
respect of any shares registered in his name on which any calls or other sums presently payable by him have
not been paid. Therefore, the rights of holders of the Rights Equity Shares will not be pari passu with the
rights of the other shareholders of our Company in case of non-payment of Call Money(ies).

SEBI operates an index-based market-wide circuit breaker. Any operation of a circuit breaker
may adversely affect a shareholder’s ability to sell, or the price at which it can sell, our Equity
Shares at a particular point in time.

We are subject to an index-based market-wide circuit breaker generally imposed by SEBI on Indian stock
exchanges. This may be triggered by an extremely high degree of volatility in the market activity (among
other things). Due to the existence of this circuit breaker, there can be no assurance that sharcholders will be
able to sell our Equity Shares at their preferred price or at all at any particular point in time.

Applicants to this Issue are not allowed to withdraw their Applications after the Issue Closing
Date.

In terms of the SEBI ICDR Regulations, Applicants in this Issue are not allowed to withdraw their
Applications after the Issue Closing Date. The Allotment in this Issue and the credit of such Equity Shares to
the Applicant’s demat account with its depository participant shall be completed within such period as
prescribed under the applicable laws. There is no assurance, however, that material adverse changes in the
international or national monetary, financial, political or economic conditions or other events in the nature of
force majeure, material adverse changes in our business, results of operation or financial condition, or other
events affecting the Applicant’s decision to invest in the Rights Equity Shares, would not arise between the
Issue Closing Date and the date of Allotment in this Issue. Occurrence of any such events after the Issue
Closing Date could also impact the market price of our Equity Shares.

The Applicants shall not have the right to withdraw their applications in the event of any such occurrence. We
cannot assure you that the market price of the Equity Shares will not decline below the Issue Price. To the
extent the market price for the Equity Shares declines below the Issue Price after the Issue Closing Date, the
shareholder will be required to purchase Rights Equity Shares at a price that will be higher than the actual
market price for the Equity Shares at that time. Should that occur, the shareholder will suffer an immediate
unrealized loss as a result. We may complete the Allotment even if such events may limit the Applicants’
ability to sell our Equity Shares after this Issue or cause the trading price of our Equity Shares to decline.

Holders of our Equity Shares could be restricted in their ability to exercise pre-emptive rights
under Indian law and could thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer holders of its equity shares pre-
emptive rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership
percentages prior to the issuance of any new equity shares, unless the pre-emptive rights have been waived by
the adoption of a special resolution by holders of three-fourths of the equity shares who have voted on such
resolution. However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-
emptive rights without us filing an offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights unless we make such a filing. We
may elect not to file a registration statement in relation to pre-emptive rights otherwise available by Indian
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law to you. To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity
Shares, you may suffer future dilution of your ownership position and your proportional interests in us would
be reduced.

Foreign investors are subject to foreign investment restrictions under Indian law that limits our
ability to attract foreign investors, which may adversely impact the market price of our Equity
Shares.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under the FDI
Policy, issued by the Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India, foreign investment up to 100% is permitted in the telecom services sector, of which,
foreign investment up to 49% is permitted through the automatic route and beyond 49% is permitted
subsequent to the approval of the Government, subject to satisfaction of certain conditions. The Union
Cabinet has on September 15, 2021 introduced various structural reforms in the telecom sector, one of which
includes allowing 100% foreign direct investment under the automatic route. The Government of India is yet
to release legal notification in this regard.

Also, under the foreign exchange regulations currently in force in India, transfers of shares between non-
residents and residents are permitted (subject to certain exceptions) if they comply with, among other things,
the pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares does not
comply with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to
above, then prior approval of the RBI will be required.

Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign
currency and repatriate any such foreign currency from India will require a no objection or a tax clearance
certificate from the income tax authority. We cannot assure you that any required approval from the RBI or
any other Government agency can be obtained on any particular terms or at all.

You will not, without prior RBI approval, be able to acquire Equity Shares if such acquisition
would result in an individual or group holding 5% or more of our post-Issue issued and paid-up
share capital.

The RBI has granted banking license dated April 11, 2016 to Airtel Payments Bank Limited, our Subsidiary
in accordance with the Companies Act, for establishing payments bank and by way of letter dated March 11,
2016 to Airtel Payments Bank Limited stipulated that our Articles of Association shall be amended to
incorporate the clause for seeking prior approval of the RBI in case of any change in shareholding of 5% or
more of the total issued capital of our Company. Accordingly, our Company has amended our Articles of
Association by insertion of article number 42A, to state that “No person / group of persons shall acquire any
shares of our Company which would take his / her / its holding to a level of 5% or more (or any such
percentage imposed by Reserve Bank of India from time to time) of the total issued capital of our Company
unless prior approval of the Reserve Bank of India has been obtained by such person / group of persons”.
Accordingly, any person or group of persons who holds less than 5% of the total issued share capital of our
Company, can subscribe to such number of Equity Shares which would not take their total shareholding in
our Company to a level of 5% or more of the post-Issue issued and paid-up share capital of our Company. In
the event any application made by any Applicant exceeds such limits and an application for approval is made
by such Applicant, the approval from the RBI may not be forthcoming. Further, in the event of receipt of such
approval, such Applicant would be required to submit a copy of the approval obtained from the RBI with
such application. Such approval from the RBI should clearly mention the name(s) of the persons who propose
to apply in the Issue and the aggregate shareholding of such Applicant in the pre-Issue paid-up share capital
of our Company, if any. In case of failure by such Applicant to submit the RBI approval, our Company may at
its sole discretion keep on hold the allotment to such Applicant until necessary approvals are received from
such applicant or it may decide to allot such number of Equity Shares, that will limit the resultant aggregate
shareholding of the applicant to less than 5% of the post-Issue paid-up equity share capital of our Company.
However, such limit shall not be applicable to any person or group of persons who holds 5% or more of the
total issued share capital of our Company.
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SECTION I1I: INTRODUCTION
THE ISSUE

The Issue has been authorized by way of a resolution passed by our Board on August 29, 2021, pursuant to
Section 62 of the Companies Act. The following is a summary of the Issue. This summary should be read in
conjunction with, and is qualified in its entirety by, detailed information included in “Terms of the Issue” on
page 434.

Issue Details in Brief

Rights Equity Shares being offered by our Company Up to 392,287,662 Equity Shares

Rights Entitlement* 1 (one) Rights Equity Share for every 14 (fourteen) Equity
Share(s) held on the Record Date

Record Date Tuesday, September 28, 2021

Face value per Rights Equity Share ¥ 5 each

Issue Price ¥ 535 per fully paid-up Equity Share (including a premium of

¥ 530 per Equity Share)

On Application, Investors will have to pay X 133.75 per
Rights Equity Share, which constitutes 25% of the Issue
Price and the balance X 401.25 per Rights Equity Share
which constitutes 75% of the Issue Price, will have to be
paid, on two more additional calls as may be decided by the
Board/ Committee of the Board from time to time

Dividend Such dividend, in proportion to the amount paid-up on the
Rights Equity Shares, as may be recommended by our Board
and declared by our Shareholders, as per applicable law.

Issue Size Up to ¥209,873.90 million”

*Assuming full subscription and receipt of all Call Monies
with respect to Rights Equity Shares

Equity Shares subscribed, paid-up and outstanding | 5,492,027,268 Equity Shares. For details, see “Capital
prior to the Issue Structure” on page 93

Equity Shares subscribed, paid—-up and outstanding after | 5,884,314,930 Equity Shares
the Issue (assuming full subscription for and Allotment
of the Rights Entitlement) and having made fully paid-up

Security codes for the Equity Shares* ISIN for Equity Shares: INE397D01024

BSE Code: 532454

NSE Code: BHARTIARTL

ISIN for Rights Equity Shares: IN9397D01014
ISIN for Rights Entitlements: INE397D20024

Terms of the Issue For details, see “Terms of the Issue” on page 434

Use of Issue Proceeds For details, see “Objects of the Issue” on page 96

*For Rights Equity Shares being offered on a rights basis under this Issue, if the shareholding of any of the Eligible Equity Shareholders is less
than 14 Equity Shares or is not in multiples of 14, the fractional entitlement of such Eligible Equity Shareholders shall be ignored for
computation of the Rights Entitlements. However, Eligible Equity Shareholders whose fractional entitlements are being ignored earlier will be
given preference in the Allotment of one additional Rights Equity Share each, if such Eligible Equity Shareholders have applied for additional
Rights Equity Shares over and above their Rights Entitlements.

#Our Company would obtain a separate ISIN for the Rights Equity Shares for each Call, as may be required under applicable law.

Terms of Payment

For issue of 392,287,662 Rights Equity Shares

Amount Payable per Rights Equity Share (Due Face Value (%) Premium (%) Total )
Date)*
On Application 1.25 132.50 133.75**
On two more additional calls as may be decided by 3.75 397.50 401.25%**
the Board/ Committee of the Board from time to
time
Total 5.00 530 535
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Amount Payable per Rights Equity Share (Due Face Value ) Premium (%) Total })
Date)*

*For further details on Payment Schedule, see “Terms of The Issue” on page 434.
**Constitutes 25% of the Issue Price.
*** Constitutes 75% of the Issue Price.
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GENERAL INFORMATION

Our Company was originally incorporated as ‘Bharti Tele-Ventures Limited’ on July 7, 1995 at New Delhi, as a
public limited company under the Companies Act, 1956, and was granted the certificate of incorporation by the
RoC. Our Company received the certificate for commencement of business from the RoC on January 18, 1996.
Subsequently, the name of our Company was changed to ‘Bharti Airtel Limited” and a fresh certificate of
incorporation consequent upon change of name was granted by the RoC on April 24, 2006. The Registered
Office of our company changed from Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase Il, New
Delhi — 110 070, India to Airtel Center, Plot No. 16, Udyog Vihar, Phase-I1V, Gurugram - 122 015, Haryana,
India with effect from April 1, 2021, and was granted a certificate of registration of Regional Director order for
change of state by the RoC on June 30, 2021.

Registered and Corporate Office, CIN and registration number of our Company
Registered Office:

Airtel Center, Plot No. 16

Udyog Vihar, Phase-1V

Gurugram - 122 015

Haryana, India

Telephone: +91 12 4422 2222

Website: www.airtel.in

Corporate Identity Number: L74899HR1995PL.C095967
Registration number: 095967

E-mail: compliance.officer@bharti.in

Corporate Office:

Bharti Crescent, 1, Nelson Mandela Road
Vasant Kunj, Phase 11, New Delhi 110 070
India

Tel: +91 11 4666 6100

Address of the RoC
Our Company is registered with the RoC, which is situated at the following address:

Registrar of Companies, National Capital Territory of Delhi and Haryana
4™ Floor, IFCI Tower

61, Nehru Place

New Delhi - 110 019

India

Company Secretary

Mr. Pankaj Tewari

Company Secretary

Bharti Crescent, 1, Nelson Mandela Road
Vasant Kunj, Phase 11, New Delhi 110 070
India

Telephone: +91 11 4666 6100

E-mail: company.secretary@bharti.in

Compliance Officer

Mr. Rohit Krishan Puri

Deputy Company Secretary and Compliance Officer
Bharti Crescent, 1, Nelson Mandela Road

Vasant Kunj, Phase 11, New Delhi 110 070

India



Telephone: +91 11 4666 6100
E-mail: compliance.officer@bharti.in

Statutory Auditor to our Company

Deloitte Haskins & Sells LLP, Chartered Accountants

Tower B, 10th Floor, Building 10

DLF Cyber City, Phase 2

Gurugram, Haryana — 122 002

Tel: +91 124 679 2000

E-mail: nilahoti@deloitte.com

Firm Registration Number: 117366W/ W-100018
Peer Review Certificate Number: 013179

Lead Managers to the Issue
Axis Capital Limited

1st Floor, Axis House,

C-2, Wadia International Centre,

Pandurang Budhkar Marg, Worli,

Mumbai 400 025,

Mabharashtra, India

Telephone: +91 22 4325 2183

E-mail: bal.rights@axiscap.in

Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Harish Patel/Akash Aggarwal
SEBI Registration Number: INM000012029

Citigroup Global Markets India Private Limited

1202, 12th Floor, First International Finance Centre,
G-Block, C-54 & C-55, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 098,

Maharashtra, India

Telephone: +91 22 6175 9999

Email: BhartiAirtel.Rightslssue@citi.com

Investor Grievance Email: investors.cgmib@citi.com
Website:
www.online.citibank.co.in/rhtm/citigroupglobalscreen
1.htm

Contact Person: Nirmiti Varkanthe

SEBI Registration Number: INM000010718

BofA Securities India Limited

Ground Floor, “A” Wing, One BKC,
“G” Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Maharashtra, India

Telephone: +9122 6632 8000

E-mail: dg.bharti_rights@bofa.com
Investor Grievance E-mail:
dg.india_merchantbanking@bofa.com
Contact Person: Deepa Salvi

Website: www.ml-india.com

SEBI Registration No.: INM000011625

J.P. Morgan India Private Limited

J.P. Morgan Tower, Off. C.S.T. Road,
Kalina, Santacruz - East,

Mumbai - 400098

Maharashtra, India

Telephone: +91 22 6157-3000

Email: bharti_rightsissue@jpmorgan.com
Investor Grievance Email:
Investorsmb.jpmipl@jpmorgan.com
Website: www.jpmipl.com

Contact Person: Saarthak Soni

SEBI Registration Number: INM000002970

Kotak Mahindra Capital Company Limited

27BKC, 1st Floor, Plot No. C-27,

“G” Block, Bandra Kurla Complex,
Bandra (East), Mumbai — 400051,
Maharashtra, India

Telephone: +91 22 4336 0000

E-mail: bal.rights@kotak.com

Investor Grievance E-mail:
kmccredressal@kotak.com

Website: www.investmentbank.kotak.com
Contact Person: Mr. Ganesh Rane

SEBI Registration Number: INM000008704

BNP Paribas

BNP Paribas House, 1-North Avenue,
Maker Maxity, Bandra — Kurla Complex,
Bandra (E), Mumbai 400 051
Maharashtra, India

Telephone: +91 22 3370 4000

E-mail: dl.bal.rights@asia.bnpparibas.com
Investor Grievance E-mail:
indiainvestors.care@asia.bnpparibas.com
Website: www.bnpparibas.co.in

Contact Person: Soumya Guha

SEBI Registration Number: INM000011534
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Goldman Sachs (India) Securities Private Limited

951-A, Rational House,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai 400 025,
Mabharashtra, India

Telephone: +91 22 6616 9000

E-mail: bhartiairtelrights2021@gs.com
Investor Grievance E-mail: india-client-
support@gs.com

Website: http://www.goldmansachs.com
Contact Person: Rishabh Garg

SEBI Registration No.: INM000011054

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg, Churchgate,
Mumbai, — 400 020,

Maharashtra, India

Telephone: +91 22 2288 2460

E-mail: bharti.rights2021@icicisecurities.com
Investor Grievance E-mail:
customercare@icicisecurities.com

Website: www.icicisecurities.com

Contact Person: Sameer Purohit / Akhil Mohod
SEBI Registration Number: INM000011179

Legal Advisor to our Company as to Indian law

AZB & Partners
AZB House

Plot No. A8, Sector-4
Noida 201 301

India

Tel: +91 120 417 9999

Legal Advisor to the Lead Managers as to Indian law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216, Okhla Industrial Estate, Phase-111
New Delhi 110 020

India

Tel: +91 11 4159 0700

International Legal Advisor

Linklaters Singapore Pte. Ltd.
One George Street

#17-01, Singapore 049 145
Telephone: +65 6692 5700

Registrar to the Issue

KFin Technologies Private Limited

(Formerly known as Karvy Fintech Private Limited)
Address: Selenium, Tower B,

Plot No- 31 and 32, Financial District,
Nanakramguda, Serilingampally,
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HDFC Bank Limited

Investment Banking Group

Unit No. 401 & 402,

4th Floor, Tower B, Peninsula Business Park,
Lower Parel, Mumbai 400 013,

Maharashtra, India

Telephone: +91 22 3395 8233

E-mail: bal.rights@hdfcbank.com

Investor Grievance E-mail:
investor.redressal@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Harsh Thakkar / Ravi Sharma
SEBI Registration No.: INM000011252

JM Financial Limited

7th Floor, Cnergy,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai 400 025,

Mabharashtra, India

Telephone: +91 22 6630 3030; + 91 22 6630 3262
Email: airtel.rights@jmfl.com

Investor Grievance Email: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration Number: INM000010361

AZB & Partners

AZB House, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

India

Tel: +91 22 6639 6880


https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fsecure-web.cisco.com%2F1POSNHWDLMzE2fTOjTpxyIb5sbHiESW79SZ9lVSeatkDqCeeUpwwwt9wGLuhvIwakI8aF9lKLDVKMgb184C6ZKEFFGOToCh2XDXMXiyBmWmH_RUSbdey58GxB2knIesYcC4mOEXstyN7KBW0HUhDNnlHwE5uRFZ8IFDHRYKhvfR0A8lR5wR1xIUyKJl4fsHJEK70tn_a834lGOF0DUG8tO2Y73H6Qf-A-BdTnChuDdOIPtwpfBTKrtA_HhEhIGHPavN1EwNQkdVcapFUpyMNavrOJNbJZgEc_L7U_VIdoTF5eadx7sR3O7wsHo5RRp4tDyQ4C14azKPsosmcAW6VUrA%2Fhttps%253A%252F%252Fwww.google.com%252Fsearch%253Fq%253Dlinklaters%252Bsingapore%2526safe%253Dactive%2526ei%253DL3VDYYPkJdbfz7sP_sCuSA%2526oq%253Dlinklaters%252Bsingapore%2526gs_lcp%_d2gDcAJ4AIABXYgB0guSAQIyMJgBAKABAcgBCcABAQ%2526sclient%253Dgws-wiz-serp%2526ved%253D0ahUKEwjDt_eW-YPzAhXW73MBHX6gCwkQ4dUDCA8%2526uact%253D5&data=04%7C01%7Crajat.chadha%40azbpartners.com%7C444113d89c264359e62008d97937645c%7C78965f37efed4f99a40c00ccffb376dc%7C0%7C0%7C637674101144575012%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=QjDQidhanDZKB79k%2FHeLpzLYdUVVrhtexSjn6eL7hHo%3D&reserved=0

Hyderabad, Rangareddi 500 032

Telangana, India.

Telephone Number: +91 40 6716 2222

Fax: +91 40 2343 1551

Toll free number: 18003094001

Website: www.kfintech.com

Email: bhartiairtel.rights@kfintech.com

Investor grievance e-mail: einward.ris@kfintech.com
Contact Person: M Murali Krishna

SEBI Registration No.: INRO00000221

Investors may contact the Registrar to the Issue or our Company Secretary or our Compliance Officer for any
pre-lssue or post- Issue related matters. All grievances relating to the ASBA process may be addressed to the
Registrar to the Issue, with a copy to the SCSB, giving full details such as name, address of the Applicant,
contact number(s), e-mail address of the sole/ first holder, folio number or demat account, number of Equity
Shares applied for, amount blocked, ASBA Account number and the Designated Branch of the SCSB where the
Application Forms, or the plain paper application, as the case may be, was submitted by the Investors along with
a photocopy of the acknowledgement slip. For details on the ASBA process, see “Terms of the Issue” on page
434,

Experts

Our Company has received a written consent dated September 22, 2021 from our Statutory Auditor, Deloitte
Haskins & Sells LLP, Gurugram, to include its names in this Letter of Offer as an “expert”, as defined under
applicable laws, to the extent and in their capacity as statutory auditor and Independent Chartered Accountant,
and in respect of the reports issued by them and the Statement of Tax Benefits, included in this Letter of Offer.
Such consent has not been withdrawn as on the date of this Letter of Offer. However, the term “expert” shall not
be construed to mean an “expert” as defined under the Securities Act.

Banker to the Issue

Kotak Mahindra Bank Limited

Kotak Infiniti, 6 floor, Building No. 21,
Infinity Park, Off Western Express Highway,
General, AK Vaidya Marg, Malad (E),
Mumbai -400 097, Maharashtra, India
Telephone: +91 22 6605 6588

Fax Number: +91 22 6713 2416

E-mail: cmsipo@kotak.com

Website: www.kotak.com

Contact Person: Mr. Prashant Sawant

SEBI Registration Number: INB100000927

Banker to the Company

Axis Bank Limited

DLF City, Gurgaon Branch,

GL, 005 to 008’, Cross Point,

DLF Phase 1V,

Gurugram - 122 009,

Haryana, India

Telephone: + 91 124 469 6591

E-mail: difgurgaon.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Mr. Amit Vishnoi

Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the
website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
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and updated from time to time. For a list of branches of the SCSBs named by the respective SCSBs to receive
the ASBA Forms from the Designated Intermediaries, please refer to the above-mentioned link.

Issue Schedule

Last Date for credit of Rights Entitlements Monday, October 04, 2021
Issue Opening Date Tuesday, October 05, 2021
Last date for On Market Renunciation of Rights Entitlements # Thursday, October 14, 2021
Issue Closing Date* Thursday, October 21, 2021
Finalization of Basis of Allotment (on or about) Wednesday, October 27, 2021
Date of Allotment (on or about) Thursday, October 28, 2021
Date of credit (on or about) Friday, October 29, 2021
Date of listing (on or about) Monday, November 01, 2021

# Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a
manner that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing
Date.

* Our Board or a duly authorized committee thereof will have the right to extend the Issue Period as it may determine from
time to time but not exceeding 30 days from the Issue Opening Date (inclusive of the Issue Opening Date). Further, no
withdrawal of Application shall be permitted by any Applicant after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date,
have not provided the details of their demat accounts to our Company or to the Registrar, they are required to
provide their demat account details to our Company or the Registrar not later than two Working Days prior to
the Issue Closing Date, i.e., Monday, October 18, 2021 to enable the credit of the Rights Entitlements by way
of transfer from the demat suspense escrow account to their respective demat accounts, at least one day before
the Issue Closing Date, i.e., Wednesday, October 20, 2021.

Investors are advised to ensure that the Application Forms are submitted on or before the Issue Closing Date.
Our Company, the Lead Managers or the Registrar will not be liable for any loss on account of non-submission
of Application Forms on or before the Issue Closing Date. Further, it is also encouraged that the applications
are submitted well in advance before Issue Closing Date, due to prevailing COVID-19 related conditions. For
details on submitting Application Forms, see “Terms of the Issue” on page 434.

The details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be accessed by
such respective Eligible Equity Shareholders on the website of the Registrar at www.kfintech.com after keying
in their respective details along with other security control measures implemented thereat. For further details,
see “Terms of the Issue” on page 434.

Please note that if no Application is made by the Eligible Equity Shareholders of Rights Entitlements on or
before Issue Closing Date, such Rights Entitlements shall get lapsed and shall be extinguished after the Issue
Closing Date. No Equity Shares for such lapsed Rights Entitlements will be credited, even if such Rights
Entitlements were purchased from market and purchaser will lose the premium paid to acquire the Rights
Entitlements. Persons who are credited the Rights Entitlements are required to make an Application to apply
for Equity Shares offered under Rights Issue for subscribing to the Equity Shares offered under Issue.

Credit Rating

As this Issue is of Equity Shares, there is no requirement of credit rating for this Issue.

Debenture Trustee

As this Issue is of Equity Shares, the appointment of a debenture trustee is not required.

Monitoring Agency

Our Company has appointed Axis Bank Limited as the Monitoring Agency, in accordance with Regulation 82
of the SEBI ICDR Regulations, to monitor the utilization of Net Proceeds. The details of Monitoring Agency

are as follows:

AXxis Bank Limited



DLF City, Gurgaon Branch,

GL, 005 to 008°, Cross Point,

DLF Phase IV,

Gurugram - 122 009,

Haryana, India

Telephone: + 91 124 469 6591

E-mail: dIfgurgaon.branchhead @axisbank.com
Website: www.axisbank.com

Contact Person: Mr. Amit Vishnoi

Inter se allocation of responsibilities among the Lead Managers

The following table sets forth the responsibilities of the Lead Managers for various activities in relation to the
Issue:

S. No. Activity Responsibility Coordination

1. Capital structuring with the relative components and formalities such AXxis

as type of instrument, number of instruments to be issued, etc.

Lead Managers

2. Coordination for drafting and design of the Letter of Offer as per the AXxis
SEBI Regulations, Listing Regulations and other stipulated
requirements and completion of prescribed formalities with the Stock

Exchanges and SEBI.

Lead Managers

3. Drafting, design and distribution of the Abridged Letter of Offer, CAF,
Rights Entitlement Letter etc. and memorandum containing salient
features of the Letter of Offer.

Lead Managers AXxis

4. Selection of various agencies connected with the Issue, namely Axis
Registrar to the Issue, printers, escrow bank, advertisement agencies,
and Monitoring Agency and coordination of execution of related

agreements

Lead Managers

Drafting and approval of all statutory advertisement

Lead Managers

AXis

Drafting and approval of all publicity material including corporate
advertisement, brochure, corporate films, etc.

Lead Managers

J.P. Morgan

Formulating and Coordination of International marketing strategy

Lead Managers

J.P. Morgan

o

Formulating and Coordination of Domestic marketing strategy

Lead Managers

AXis

Formulating retail strategy which will cover, inter alia, distribution of

Lead Managers

AXis

publicity and Issue materials including application form, brochure and
Letter of Offer and coordination for queries related to retail investors

10. Submission of 1% security deposit and formalities for use of online Axis

software with stock exchanges

Lead Managers

11. Post-1ssue activities, which shall involve essential follow-up steps Axis
including follow-up with Bankers to the Issue and the SCSBs to get
quick estimates of collection and advising our Company about the
closure of the Issue, finalization of the Basis of Allotment or weeding
out of multiple applications, listing of instruments, dispatch of
certificates or demat credit and refunds and coordination with various
agencies connected with the post-issue activity such as Registrar to the
Issue, Bankers to the Issue, SCSBs, etc., and coordination for

underwriting arrangement, if any

Lead Managers

Minimum Subscription

The objects of the Issue involve pre-payment or repayment, repurchase of all or a portion of certain
borrowings (including interest thereon) and other liabilities availed, as applicable, by our Company and our
Subsidiaries, including deferred payment term liabilities to DoT. Our Promoter, BTL, and members of our
Promoter Group, have confirmed to (a) subscribe to the full extent of their Rights Entitlement and not
renounce their Rights Entitlement, (except to the extent of renunciation within the Promoter Group, if
applicable); and (b) subscribe to additional Rights Equity Shares including subscribing to any unsubscribed
portion in the Issue, if any, either individually or jointly and/ or severally with the Promoter or any other
members of the Promoter Group, subject to compliance with the Companies Act, the SEBI ICDR Regulations,
the SEBI Takeover Regulations and other applicable laws/ regulations. Further, our Promoter, BTL, and/or
Indian Continent Investment Limited, member of the Promoter Group, shall subscribe to the full extent of any
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Rights Entitlement that may be renounced in their favour by the Promoter or any other members of the
Promoter Group of our Company or that they may acquire separately, subject to compliance with the
Companies Act, the SEBI ICDR Regulations, the SEBI Takeover Regulations and other applicable laws/
regulations. Accordingly, in terms of the SEBI ICDR Regulations, the requirement of minimum subscription
in the Issue is not applicable. Any participation by our Promoter, over and above its Rights Entitlements, shall
not result in a breach of the minimum public shareholding requirements prescribed under applicable law.

Underwriting Agreement
This Issue is not underwritten, and our Company has not entered into any underwriting arrangement.
Filing

This Letter of Offer is being filed with the Stock Exchanges as per the provisions of the SEBI ICDR
Regulations. Further our Company will simultaneously do an online filing with SEBI through the SEBI
intermediary  portal at  https://siportal.sebi.gov.in in terms of the circular  (No.
SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated January 19, 2018 issued by the SEBI. Further, in light of the
SEBI notification dated March 27, 2020, our Company will submit a copy of this Letter of Offer to the e-mail
address: cfddil@sebi.gov.in.



CAPITAL STRUCTURE
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The share capital of our Company as at the date of this Letter of Offer, and the details of the Equity Shares
proposed to be issued in this Issue, and the issued, subscribed and paid up share capital after this Issue, are set

forth below.
(in Z, except share data)
Aggregate value at face Aggregate value
value at Issue Price
1 |AUTHORISED SHARE CAPITAL
29,555,980,000 Equity Shares of face value of X 5 each 147,779,900,000.00 N.A.
1,000 Preference Shares of face value of ¥ 100 each 100,000.00 N.A.
TOTAL 147,780,000,000.00 N.A.
2 | ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE
THIS ISSUE
5,492,027,268 Equity Shares of face value of 5 each 27,460,136,340.00 N.A.
3 |PRESENT ISSUE IN TERMS OF THIS LETTER OF OFFER®
392,287,662 Rights Equity Shares, each at a premium of X 530 per 1,961,438,310.00| 209,873,899,170
Rights Equity Shares, i.e., at a price of ¥ 535 per Rights Equity
Share®
4 | ISSUED CAPITAL AFTER THIS ISSUE ®
5,884,314,930 Equity Shares of %5 each 29,421,574,650.00 N.A.
SUBSCRIBED AND PAID-UP CAPITAL AFTER THIS ISSUE
5,492,027,268 fully paid-up Equity Shares 27,460,136,340.00 N.A.
392,287,662 partly paid-up Equity Shares 490,359,577.50 N.A.
5 | ISSUED, SUBSCRIBED AND PAID-UP CAPITAL POST 28,134,539,840.00 N.A.
CONVERSION®®)
SECURITIES PREMIUM ACCOUNT
Before the Issue (as on June 30, 2021) 530,018,151,450
After all the Calls are made in respect of Rights Equity Shares® 737,930,612,310*

(€]

@

@®)
“)

©)
*

The Issue has been authorised by a resolution passed by our Board of Directors at its meeting held on August 29, 2021, pursuant to
Section 62(1)(a) and other applicable provisions of the Companies Act.
On Application, Investors will have to pay I 133.75 per Rights Equity Share which constitutes 25% of the Issue Price and the balance
401.25 per Rights Equity Share which constitutes 75% of the Issue Price, will have to be paid, on two more additional calls as may be
decided by the Board/ Committee of the Board from time to time.
Assuming full subscription and receipt of all call Monies with respect to Rights Equity Shares.
Our Board, Shareholders and the Special Committee of Directors for Fund Raising have, pursuant to resolutions dated December 4,
2019, January 3, 2020, and January 14, 2020 respectively, approved an issuance of foreign currency convertible bonds (“FCCBs”) of
an aggregate principal amount of US$ 1,000 million of 1.50 per cent. due 2025 (“FCCB Issue”).
Assuming full conversion of FCCBs

Subject to finalisation of Basis of Allotment, Allotment and deduction of Issue related expenses.

Notes to Capital Structure

1.

Details of options and convertible securities outstanding as on the date of filing of this Letter of Offer

Except as provided below, there are no outstanding options or convertible securities, including any
outstanding warrants or rights to convert debentures, loans or other instruments convertible into the Equity
Shares as on the date of filing of this Letter of Offer.

Bharti Airtel Limited Employees Stock Option Schemes

Our Company has formulated two ESOP Schemes, namely, (i) ESOP 2001 pursuant to a Board resolution
dated February 27, 2001 and a shareholders’ resolution dated February 27, 2001 subsequently amended on
several occasions including, amongst others, being amended in order to include certain key managerial
personnel who were not covered under this scheme initially by a resolution passed by the Board of Directors
at their meetings held on October 22, 2003, and (ii) ESOP 2005 pursuant to a Board resolution dated July
26, 2005 and a shareholders’ resolution dated September 6, 2005 and subsequently amended on several
occasions including, amongst others, its amendment pursuant to a Board resolution dated October 30, 2014
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and shareholders’ resolutions dated April 14, 2015 and July 24, 2017, for, among others, ensuring
compliance with the erstwhile Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (collectively, the “ESOP Schemes”). The ESOP Schemes of our Company are in
compliance with the SCSBSE Regulations, 2021. The objective of ESOP Schemes is designed to retain,
motivate and attract employees who are contributing/ will contribute to the growth and long term success of
our Company. ESOP Schemes also give employees who are performing well, a minimum opportunity to
gain from our Company’s performance thereby acting as a retention tool.

Presently, the ESOP Schemes are administered through the Bharti Airtel Employees’ Welfare Trust
(erstwhile Bharti Tele-Ventures Employees Welfare Trust), a trust created pursuant to a trust deed dated
March 31, 2001 and implemented by a committee constituted by our Board (which shall deem to include
any committee of our Board constituted for this purpose including the ESOP Compensation Committee
(“ESOP Compensation Committee”)) for supervising the schemes and approving plans through which
options are granted under the schemes.

The following table sets forth details in respect of the ESOP Schemes as on September 16, 2021:

Particulars ESOP 2001 ESOP 2005
Total number of options 31,680,000 18,734,552
Options granted 123,354 10,932,259
Options vested 123,354 5,322,846
Options exercised 30,000 3,779,808
Options cancelled - 3,187,646
Total options outstanding 93,354 3,964,805

Foreign Currency Convertible Bonds

Our Board, Shareholders and the Special Committee of Directors for Fund Raising have, pursuant to the
resolutions dated December 4, 2019, January 3, 2020, and January 14, 2020, respectively, approved issuance
of FCCBs of an aggregate principal amount of US$ 1,000 million of 1.50 per cent. due on February 17,
2025, and the allotment of fully paid-up Equity Shares of face value of X 5 each of our Company at a price
of T 534 per Equity Share in accordance with applicable laws. The proceeds of the FCCB Issue are to be
used for (i) capital expenditure, (ii) repayment of existing indebtedness under the applicable laws in relation
to external commercial borrowings, and/or (iii) any other use, each as permitted under applicable laws and
regulations from time to time.

As on June 30, 2021, all the FCCBs issued by our Company are outstanding and their conversion will entitle
the holders to 134,880,700 Equity Shares, assuming full conversion of the FCCBs. The right of the FCCB
holders to convert their FCCBs into Equity Shares of our Company expires in 2025.

As on date of this Letter of Offer, none of the Equity Shares held by our Promoter or the members of our
Promoter Group are locked-in, pledged or otherwise encumbered.

No Equity Shares have been acquired by our Promoter or members of the Promoter Group in the last one
year immediately preceding the date of filing of this Letter of Offer.

Intention and extent of participation by our Promoter and Promoter Group

Our Promoter, BTL, and members of our Promoter Group, have confirmed to (a) subscribe to the full extent
of their Rights Entitlement and not renounce their Rights Entitlement, (except to the extent of renunciation
within the Promoter Group, if applicable); and (b) subscribe to additional Rights Equity Shares including
subscribing to any unsubscribed portion in the Issue, if any, either individually or jointly and/ or severally
with the Promoter or any other members of the Promoter Group, subject to compliance with the Companies
Act, the SEBI ICDR Regulations, the SEBI Takeover Regulations and other applicable laws/ regulations.
Further, our Promoter, BTL, and/or Indian Continent Investment Limited, member of the Promoter Group,
shall subscribe to the full extent of any Rights Entitlement that may be renounced in their favour by the
Promoter or any other members of the Promoter Group of our Company or that they may acquire separately,
subject to compliance with the Companies Act, the SEBI ICDR Regulations, the SEBI Takeover
Regulations and other applicable laws/ regulations. The acquisition of Rights Equity Shares by our Promoter
and members of our Promoter Group, over and above their Rights Entitlements, as applicable, or
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subscription to the unsubscribed portion of this Issue, shall not result in a change of control of the
management of our Company. Our Company is in compliance with Regulation 38 of the SEBI Listing
Regulations and will continue to comply with the minimum public shareholding requirements under
applicable law, pursuant to this Issue.

The ex-rights price of the Equity Shares as per Regulation 10(4)(b)(ii) of the Takeover Regulations is
569.33 per Equity Share.

Shareholding Pattern of our Company as per the last filing with the Stock Exchanges in compliance
with the provisions of the SEBI Listing Regulations:

() The shareholding pattern of our Company as on June 30, 2021, can be accessed on the websites of
BSE at https://www.bseindia.com/stock-share-price/bharti-airtel-
Itd/bhartiartl/532454/shareholding-pattern/; and NSE at
https://www1.nseindia.com/corporates/corporateHome.html?id=spatterns&radio_btn=company&pa
ram=BHARTIARTL , respectively.

(i) The statement showing holding of Equity Shares of persons belonging to the category “Promoter
and Promoter Group” including the details of lock-in, pledge of and encumbrance thereon, as on
June 30, 2021, can be  accessed on the  websitess of BSE @ at
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=532454&qtrid=110.00&
QtrName=June%202021 and NSE at
https://www1.nseindia.com/corporates/corporateHome.html?id=spatterns&radio_btn=company&pa
ram=BHARTIARTL, respectively.

(iii) The statement showing holding of securities of persons belonging to the category “Public”
including Equity Shareholders holding more than 1% of the total number of Equity Shares as on
June 30, 2021, as well as details of shares which remain unclaimed for public can be accessed on

the websites of BSE, at
https://www.bseindia.com/corporates/shpPublicShareholder.aspx?scripcd=532454&qtrid=110.00&
QtrName=June%202021 and NSE at

https://www1.nseindia.com/corporates/corporateHome.html?id=spatterns&radio_btn=company&pa
ram=BHARTIARTL, respectively.

At any given time, there shall be only one denomination of the Equity Shares of our Company, excluding
any equity shares with superior rights, if any, issued by our Company.

All Equity Shares are fully paid-up and there are no partly paid-up Equity Shares outstanding as on the date
of this Letter of Offer. The Rights Equity Shares, when issued, shall be partly paid-up. For details on the
terms of this Issue, see “Terms of the Issue” on page 434.

Details of the Equity Shareholders holding more than 1% of the issued and paid-up Equity Share
capital:

The table below sets forth details of Equity Shareholders holding more than 1% of the issued and paid-up
Equity Share capital of our Company, as on June 30, 2021:

S. No. | Name of the Equity Shareholders Number of Equity Shares held Percentage of Equity Shares
held (%)

1. | Bharti Telecom Limited 1,96,62,36,438 35.80

2. | Pastel Limited 75,90,06,862 13.82

3. | Indian Continent Investment Limited 33,14,36,443 6.03

4. | Life Insurance Corporation of India 19,96,30,117 3.63

5. | ICICI Prudential Value Discovery 17,30,47,102 3.15
Fund

6. | SBI-ETF NIFTY 50 12,38,41,723 2.25

7. | HDFC Trustee Company Limited- 6,81,43,097 1.24
HDFC Flexi Cap Fund

8. | Government of Singapore 6,76,92,096 1.23

9. | ICICI Prudential Life Insurance 6,47,88,771 1.18
Company Limited
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OBJECTS OF THE ISSUE

Our Company intends to utilize the Net Proceeds from the Issue towards the following objects:

1. Pre-payment or repayment, repurchase of all or a portion of certain borrowings (including interest
thereon) and other liabilities availed, as applicable, by our Company and our Subsidiaries, including
deferred payment term liabilities to DoT; and

2. General corporate purposes.

The objects as stated in the Memorandum of Association enable us to undertake our existing activities and the

activities for which the funds are being raised by our Company through the Issue and the activities for which the

borrowings proposed to be repaid from the Net Proceeds, were utilised.

Issue Proceeds

The details of the Issue Proceeds are set forth in the table below:

(In % million)

Particulars Amount
Gross Proceeds from the Issue” 2,09,873.90*
Less: |Estimated Issue related expenses 364.58"
Net Proceeds 209,509.32%

* Assuming full subscription and Allotment and receipt of all Call monies with respect to the Rights Equity Shares, and to be adjusted per the
Rights Entitlement ratio.
# Rounded off to two decimal places.

Requirement of funds and utilisation of Net Proceeds
The proposed utilisation of the Net Proceeds is set forth in the table below:

(In % million)

Particulars Amount

Pre-payment or repayment, repurchase of all or a portion of certain borrowings (including interest thereon) 1,59,254.16%
and other liabilities availed, as applicable, by our Company and our Subsidiaries, including deferred
payment term liabilities to DoT

General corporate purposes* 50,255.16%

Total 209,509.32%

* Assuming full subscription in the Issue and receipt of all Call Monies with respect to the Rights Equity Shares in the Issue
and subject to finalization of Basis of Allotment and the Allotment, and to be adjusted per the Rights Entitlement ratio. The
amount utilized towards general corporate purposes shall not exceed 25% of the Gross Proceeds.

# Rounded off to two decimal places.

Means of Finance

Our Company proposes to meet the entire funding requirements for the proposed objects of the Issue from the
Net Proceeds and identifiable internal accruals. Therefore, our Company is not required to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of finance, excluding
the amount to be raised from the Issue and existing identifiable internal accruals. Further, our Company’s
funding requirements and deployment schedules are subject to revision in the future at the discretion of our
management and may require changes in making two more additional calls in the future, as may be decided by
the Board / Committee of the Board from time to time, with respect to the Rights Equity Shares for the balance
401.25 per Rights Equity Share which constitutes 75% of the Issue Price. If additional funds are required for the
purposes mentioned above, such requirement may be met through internal accruals, additional capital infusion,
debt arrangements or any combination of them.

Details of the objects of the Issue

Our Company has comprehensively reviewed the industry scenario, business environment, financial / business
strategy of the Company and to improve the leverage position for the Company and simultaneously, provide the
impetus to accelerate (i) the roll-out of 5G network in key cities, (ii) investments in fast growing data centres
business, and (iii) investments across several parts of our portfolio to drive for competitive and profitable
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growth. The intent will be to capture new opportunities by preparing our Company for emerging technologies.
This may include strengthening our networks with fiberisation and creation of 5G capacities, expansion of home
passes for the home broadband services and setting up of data centers in order to cater increasing demand by
hyperscalers. As an outcome, our Company will target to garner higher market share in mobile services and
home broadband business, step up enterprise and global businesses initiatives, while backing everything with
digital and data centre capabilities. In order to achieve these outcomes, we want to strengthen our financial
position, create a balanced capital structure along with an adequate leverage headroom in the system. Improved
leverage position will release capital which will be required going forward to fuel the next phase of growth. The
details in relation to objects of the Issue are set forth herein below:

1. Pre-payment or repayment, repurchase of all or a portion of certain borrowings (including interest
thereon) and other liabilities availed, as applicable, by our Company and our Subsidiaries, including
deferred payment term liabilities to DoT

Our Company proposes to utilize an aggregate amount of % 1,59,254.16 million from the Net Proceeds towards
full or partial pre-payment or repayment, repurchase of all or a portion of certain borrowings (including interest
thereon) availed by our Company and Subsidiaries.

A. Pre-payment or repayment, repurchase (including interest thereon) of all or a portion of certain term
loans, working capital loans and commercial papers.

Our Company and Subsidiaries have entered into various financing arrangements and incurred deferred payment
liabilities with banks, financial institutions and DoT. Such arrangements entered into by our Company and our
Subsidiaries include USD denominated bonds, term loans, working capital loans, commercial papers, non-
convertible debentures and deferred spectrum liabilities.

The selection of borrowings proposed to be repaid and / or pre-paid, repurchased, in part or full, from our
facilities set forth below shall be based on various factors, including but not limited to (i) cost of the borrowings
to our Company and/or Subsidiaries, including applicable interest rates; (ii) any conditions attached to the
borrowings restricting our ability to prepay the borrowings and time taken to fulfil, or obtain waivers for
fulfillment of, such requirements; (iii) receipt of consents for pre-payment from the respective lenders, if
applicable; (iv) terms and conditions of any such consents and waivers; (v) levy of any pre-payment penalties
and the quantum thereof; (vi) provisions of any law, rules, regulations governing such borrowings; and (vii)
other commercial considerations including, among others, the amount of the loan outstanding and the remaining
tenor of the loan. Given the nature of these borrowings and the terms of repayment or pre-payment or
repurchase, the aggregate outstanding borrowing amounts may vary from time to time. In addition to the above,
we may, from time to time, enter into further financing arrangements, such as, by way of issuing commercial
papers and draw down funds thereunder or undertake financing from banks and financial institutions. In such
cases or in case any of the specified borrowings are repaid, re-financed or pre-paid or repurchased, in part or full,
at discount, par or premium or through further drawn-down, and since our Company is raising only 25% of the
Gross Proceeds on Application, we may utilize the Net Proceeds towards (a) repayment or pre-payment of the
commercial papers issued or additional banks or financial institutions borrowings, overdrafts taken or drawn
from time to time, (b) repurchase / buyback of bonds / commercial papers through market or negotiated offer,
either at discount, premium or par, or (c) bonds to be held by the Company either as an investment or for
extinguishment. In case of repurchase, pre-payment or repayment of loans availed by our Subsidiaries from the
Net Proceeds, our Board will have the discretion to decide the mode of investment in such Subsidiaries which
may be in the form of equity and/ or debt or a combination thereof or in any other manner as may be decided
later.

The following table provides details of borrowings availed by our Company and Subsidiaries as on September
17, 2021, out of which we propose to prepay or repay, in full or in part, from the Net Proceeds:
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(In X million)

SH Lender Nature | Drawdow Interest Loan Outstan | Maturit Purpose of Loan*
No. of n Date Rate (%) Availed ding y Date
Borrow (Draw Loan
ing Down) Amount
Amount as as at
at Septemb
September er 17,
17,2021 2021
(INR in Mn)
Bharti Airtel Limited
1. | Note ushD 100 June | 4.375% 63,973 73,999 | 10t To fund capital
holders denomin | 2015 per annum June expenditure in compliance
ated 2025 with end-use guidelines
unsecur set forth in the Master
ed Circular and in
senior compliance with the RBI
notes approval and all other
applicable Indian laws
and regulations
2. Note usD 3 March | 3.25% per 54,8452 55,215 | 3 June | Capital expenditure,
holders denomin | 2021 annum 2031 repayment of  existing
ated indebtedness and/or any
unsecur other purpose in
ed compliance with end-use
senior guidelines set forth in the
notes FEMA ECB Regulations
and all other applicable
laws and regulations
3. | Cisco Uncom | Multiple 0% 17,045 5,245 | Multiple | To finance the products
Systems mitted tranches (Refer tranches | bought from Cisco
Capital and Note 1) till Systems (India) Private
(India) non- Financia | Limited
Private revolvin | Year
Limited g short- 2024
term
loan
4. Commercial | Commer | 17 3.42% per 55,000 55,000 | 1% Repayment  of  debt,
Paper cial September annum Novemb | working capital, operating
holders paper 2021 er 2021 | expenditures, capital
expenditures and
payments made to DoT
Telesonic Networks Limited
5. | Debenture Non- 2" August | 5.35% per 30,000 30,000 | 28t To fund the capital
holders Converti | 2021 annum April expenditure, operating
ble 2023 expenditure, working
debentur capital, reimbursement or
es payment of regulatory
dues, re-financing or
servicing of existing debt,
payment of payables
towards  parent and
repayment of loans from
parent, costs or fees and
expenses in relation to the
issuance of the debentures
and other purposes as
permitted  under  the
applicable laws.

1 Exchange rate as on date of draw: INR/USD - 63.9728.
2 Exchange rate as on date of draw: INR/USD — 73.1269
# The reason for the loan availed amount being less than the outstanding loan amount is as a result of the exchange rate.
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Note 1: To be decided by the parties at the time of each drawdown. The benchmark rate for the purpose of default interest
shall be two-year government bond rate plus a spread of 50 bps.

*J.C. Bhalla & Co., Chartered Accountants (Firm Registration Number: 001111N) vide its certificate dated September 22,
2021 has confirmed the disclosure herein. Also, the borrowings have been utilised for the purposes for which they were
sanctioned.

B. Payment of deferred payment liabilities to the DoT.

Our Company has been allotted spectrum to offer telecom services across India, pursuant to auctions conducted
by the DoT. For details on our existing licenses and spectrum, a brief description of the process of spectrum
allocation and payments to be made towards licenses and spectrum, see “Our Business” on page 133.

Under the terms of the spectrum allotment letters, we are required to make, among others, annual equated
instalment payments, inclusive of interest, to the DoT as a deferred payment liability towards spectrum
payments, until such liabilities are repaid in full. As at September 17, 2021, our Company’s total deferred
payment liabilities (exclusive of interest) to the DoT in connection with the frequencies acquired in the auction
of spectrum held from 2012 until 2021 aggregated to X 535,856 million (as per the certificate dated September
22, 2021 issued by J.C. Bhalla & Co., Chartered Accountants). We may utilize a portion of the Net Proceeds
towards payment or prepayment of such deferred payment liabilities (including interest thereon) to the DoT
which are due and payable in Financial Year from 2023 to 2039, in part or full, in accordance with the pre-
payment guidelines (wherein it provided that pre-payments are permitted without seeking any further approvals
in certain situations including at each annual anniversary date of the first upfront payment) as identified below.

S. Year of Date of Upfront | Tenure of Annual Instalment Amount Due
No. | Auction | Payment Against | Spectrum (inclusive of interest*)
Spectrum In In Fiscal In Fiscal In Fiscal Beyond
Auction Fiscal 2023 2024 2025 Fiscal
2022 2025 till
2039
1. 2012 December 1, 2012 | 9 years - 3,147 3,147 3,147 18,880
2. 2014 March 3, 2014 10 years - 25,744 25,744 25,744 180,208
3. | 2015 April 9, 2015 12 years - 36,296 36,296 36,296 333,614
4. | 2016 October 20, 2016 13 years - 12,550 12,550 12,550 125,497
5 2021 March 18, 2021 16 years - - 14,564 14,564 203,900

*J.C. Bhalla & Co., Chartered Accountants (Firm Registration Number: 001111N) vide its certificate dated September 22,
2021 has confirmed the disclosure herein.

# The Union Cabinet has approved a four-year moratorium on payment of the spectrum dues (excluding spectrum auctioned
in the year 2021) by telecom service providers. The Government of India is yet to release / publish details / notification in
this regard. This table reflects schedule that is presently applicable without the effect of this cabinet decision.

Please note that during the year ended March 31, 2018, the Government of India had provided a one-time option
to elect higher number of annual instalments prospectively (up to a maximum of 16 instalments) towards the
repayment of spectrum liability vis-a-vis the earlier allowed 10 instalments. Accordingly, our Company had then
exercised the option to increase the remaining number of instalments by six annual instalments, for all its
existing deferred payment liabilities. Further, during the year ended March 31, 2020, the Government of India
deferred the payment of the annual instalments due for Fiscal 2021 and Fiscal 2022 and revised the remaining
instalment amount. The revised instalment amounts are based on such amended deferred instalment repayment
schedule and are to be equally spread over the remaining instalments to be paid, without any increase in the
existing time period specified for making the instalment payment.

Further, the Union Cabinet approved a four-year moratorium on payment of the spectrum dues (excluding
spectrum auctioned in the year 2021) by telecom service providers. The Government of India is yet to release /
publish details / notification in this regard. The Company may apply proceeds towards payment of these
liabilities on schedule as applicable (including, if any, the effect of the cabinet decision) or towards its pre-
payment (including interest thereon in each case) at the discretion of the Company.

Please note that our Company will have the flexibility to utilize the Net Proceeds towards repurchase, pre-
payment or repayment of borrowings (including refinanced or additional borrowings availed, if any), in part or
full, and in any combination (including any interest thereon) and other liabilities availed, as applicable, by our
Company and our Subsidiaries, including deferred payment term liabilities to DoT, as per our discretion.
However, the utilization of Net Proceeds under object 1 would not exceed X 1,59,254.16 million.
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The repurchase, pre-payment or repayment of our borrowings will help reduce our outstanding indebtedness and
debt-servicing costs, assist us in maintaining a favourable debt to equity ratio and enable utilisation of our
internal accruals for further investment in business growth and expansion. In addition, we believe that the
leverage capacity of our Company will improve our ability to raise further resources in the future to fund
potential business development opportunities and plans to grow and expand our business. The amounts
outstanding against the loans disclosed above may vary from time to time, in accordance with the amounts
drawn down and the prevailing interest rates. Some of the above-mentioned term loans can be re-borrowed /
rolled over. Accordingly, the amounts proposed to be repurchased, prepaid and / or repaid against each facility is
indicative and our Company may utilise the Net Proceeds to repurchase, prepay and / or repay the facilities and /
or the deferred payment liabilities to the DoT, as disclosed above, in accordance with commercial
considerations, including amounts outstanding at the time of repurchase, pre-payment and / or repayment. In the
event that there are any pre-payment penalties required to be paid under the terms of the relevant financing
agreements, the amount of such pre-payment penalties shall be paid by our Company out of our internal accruals.

2. General Corporate Purposes

Our Company intends to deploy the balance Net Proceeds aggregating to ¥ 50,255.16 million towards general
corporate purposes, subject to such utilization not exceeding 25% of the Issue Proceeds, in compliance with
applicable laws, to drive our business growth, including, amongst other things, (a) funding growth opportunities,
including strategic initiatives; (b) acquiring tangible and intangible assets, such as plant and machinery, furniture
and fixtures, radio and transmission equipment, spectrum, etc.; (c) meeting any expenses incurred in the ordinary
course of business by our Company and its Subsidiaries, including salaries and wages, rent, administration
expenses, insurance related expenses, and the payment of taxes and duties; (d) meeting our working capital
requirements including payment of interest on borrowings; (&) meeting of exigencies which our Company may
face in course of any business, (f) brand building and other marketing expenses; and (g) any other purpose as
permitted by applicable laws and as approved by our Board or a duly appointed committee thereof.

Our management, in response to the competitive and dynamic nature of the industry, will have the discretion to
revise its business plan from time to time and consequently our funding requirement and deployment of funds
may change. This may also include rescheduling the proposed utilization of Net Proceeds and increasing or
decreasing expenditure for a particular object, i.e., the utilization of Net Proceeds. In case of a shortfall in the
Net Proceeds, our management may explore a range of options including utilizing our internal accruals or
seeking debt from future lenders. Our management expects that such alternate arrangements would be available
to fund any such shortfall. Our management, in accordance with the policies of our Board, will have flexibility in
utilizing the proceeds earmarked for general corporate purposes. In the event that we are unable to utilize the
entire amount that we have currently estimated for use out of Net Proceeds in a Fiscal, we will utilize such
unutilized amount in the next Fiscal.

Deployment of funds
As our Company is raising 25% of the Gross Proceeds on Application with balance monies being raised in two
additional calls as may be decided by the Board / Committee of the Board from time to time, the following table

provides for the proposed deployment of funds to be raised at Application after deducting Issue related expenses.

(In % million)

S. Particulars of Objects of Issue Amount Proposed to | Proposed Schedule for Deployment
No. be Funded from Net | of the Net Proceeds at Application*
Proceeds at Fiscal 2022
Application (Post
adjustment of
estimated issue
expenses)

1. | Pre-payment or repayment, repurchase of all or 52,103.90 52,103.90
a portion of certain borrowings (including
interest thereon) and other liabilities availed, as
applicable, by our Company and our
Subsidiaries, including deferred payment term
liabilities to DoT

2. | General corporate purposes** 0.00 0.00

Total*** 52,103.90 52,103.90

* Any portion of the Net Proceeds may be utilized by the Company towards the objects of the Issue, ahead of the estimated
schedule of deployment.
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** Subject to the finalization of the Basis of Allotment and the Allotment. While the amount is subject to adjustment upon
finalization of Issue related expenses, however, in no event, shall general corporate purposes exceed 25% of the Gross
Proceeds.

*=** Assuming full subscription in the Issue and subject to finalization of the Basis of Allotment and to be adjusted per the
Rights Entitlement ratio.

The Company will utilize the entire proceeds raised at Application towards payment or repayment, repurchase of
all or a portion of certain borrowings (including any interest thereon) and other liabilities availed, as applicable,
by our Company and our Subsidiaries, including deferred payment term liabilities to DoT. Utilization of Net
Proceeds towards General Corporate Purposes will be from the residual Calls in the proportion decided by the
Company at its discretion.

The above-stated fund requirements and the proposed deployment of funds for pre-payment and/or repayment,
repurchase of all or a portion of certain borrowings (including any interest thereon) and other liabilities availed,
as applicable, by our Company and our Subsidiaries, including deferred payment term liabilities to DoT and
general corporate purposes from the Net Proceeds are based on internal management estimates based on current
market conditions, payment schedule for borrowings and for the deferred payment liabilities prescribed by the
DoT in terms of the spectrum allotment letters, the restructured deferred auction payment letters dated March 9,
2020 and March 8, 2021, respectively, and have not been appraised by any bank or financial institution or other
independent agency. Our Company may have to revise these estimates from time to time on account of various
factors beyond our control, such as market conditions, competitive environment, costs of commodities, interest
or exchange rate fluctuations. In the event, our Company does not utilize the monies stated herein above in the
current Fiscal, the same would be utilized in the next Fiscal or at the time liability under object 1 come due. For
details, see “Risk Factors —Our funding requirements and proposed deployment of the Net Proceeds are based
on management estimates and have not been independently appraised, and may be subject to change based on
various factors, some of which are beyond our control” on page 77.

As and when our Company makes the two more additional calls for the balance monies with respect to the
Rights Equity Shares, our Company shall endeavour to utilize the proceeds raised from such calls within the

same Fiscal as the receipt of the said call monies, failing which our Company shall utilize the said call monies in
the subsequent Fiscal or by the re-payment dates as described in the “Objects of the Issue”.

Estimated Issue Related Expenses

The total expenses of the Issue are estimated to be 364.58 million. The break-up of the estimated Issue expenses
are as follows:

(unless otherwise specified, in % million)

SH Particulars Amount Percentage of Percentage of

No. total estimated Issue Size (%)
Issue
expenditure (%)

1 Fee of the financial and legal advisors 126.95 34.82% 0.06%
2. Fee of Registrar to the Issue 15.34 4.21% 0.01%
3. Advertising and marketing expenses 1.18 0.32% 0.00%
4 Fees payable to regulators, including Stock Exchanges, and 133.13 36.52% 0.06%

depositories

5. Printing, stationery, and distribution of issue stationary, etc. 2.36 0.65% 0.00%
6. Other expenses (including miscellaneous expenses) 85.62 23.48% 0.04%
Total estimated Issue related expenses* 364.58 100.00% 0.17%

* Subject to finalisation of Basis of Allotment. In case of any difference between the estimated Issue related expenses and actual expenses
incurred, the shortfall or excess shall be adjusted with the amount allocated towards general corporate purposes. All Issue related expenses
will be paid out of the Gross Proceeds received at the time of Application.

Bridge Financing Facilities

Our Company has not availed any bridge loans from any banks or financial institutions as on the date of this
Letter of Offer, which are proposed to be repaid from the Net Proceeds.
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Interim Use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility
to deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our
Company intends to deposit the Net Proceeds with scheduled commercial banks included in the second schedule
of the Reserve Bank of India Act, 1934 or in any such other manner as permitted under the SEBI ICDR
Regulations or as may be permitted by SEBI.

Monitoring Utilization of Funds from the Issue

Our Company has appointed Axis Bank Limited, as the Monitoring Agency for the Issue. Our Board and the
Monitoring Agency shall monitor the utilisation of the proceeds of the Issue and the Monitoring Agency shall
submit a report to our Board as required under the relevant SEBI ICDR Regulations. Pursuant to Regulation
82(4) of the SEBI ICDR Regulations and Regulation 32 of the SEBI Listing Regulations, our Company shall,
within 45 days from the end of each quarter, publicly disseminate the report of the Monitoring Agency on our
website as well as submit the same to the Stock Exchange(s), including the statement indicating deviations, if
any, in the use of proceeds from the objects stated above. Such statement of deviation shall be placed before the
Audit Committee for review on an annual basis. Pursuant to the SEBI Listing Regulations, our Company shall,
on a quarterly basis, disclose to the Audit Committee, the uses and applications of the Net Proceeds. The Audit
Committee shall make recommendations to our Board for further action, if necessary.

Further, according to the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges, on a
quarterly basis, a statement on material deviations and variations, if any, in the utilization of the proceeds of the
Issue from the objects of the Issue as stated above. Our Company will disclose the utilization of the Net Proceeds
under an appropriate separate head along with details in our balance sheet(s) until such time as the Net Proceeds
remain unutilized clearly specifying the purpose for which such Net Proceeds have been utilized. This
information will also be published in newspapers simultaneously with the interim or annual financial results after
review by the Audit Committee and its explanation in the director’s report.

Appraising entity
None of the objects of the Issue for which the Net Proceeds will be utilised has been appraised.

Other Confirmations

No part of the proceeds of the Issue will be paid by our Company to our Promoters, our Promoter Group, our
Directors or Key Managerial Personnel.

There are no material existing or anticipated transactions in relation to utilization of Net Proceeds with our
Promoter, our Directors, Key Managerial Personnel and our Associate Company.

Our Company does not require any material government and regulatory approvals in relation to the objects of the
Issue.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO BHARTI AIRTEL LIMITED (“THE
COMPANY”) AND THE SHAREHOLDERS OF THE COMPANY UNDER THE DIRECT AND
INDIRECT TAX LAWS IN INDIA

September 22, 2021

To

The Board of Directors
Airtel Center, Plot no. 16,
Udyog Vihar, Phase IV,
Gurugram — 122015,
India

Dear Sirs,

Sub: Statement of possible Special Tax Benefits available to the Company and its equity shareholders
under the direct and indirect tax laws

We refer to the proposed right issue of equity shares (the “Offer”) of Bharti Airtel Limited (“the Company”).
We enclose herewith the statement (the “Annexure”) showing the current position of special tax benefits
available to the Company and to its shareholders as per the provisions of the Indian direct and indirect tax laws
including the Income-tax Act, 1961, the Central Goods and Services Tax Act, 2017, the Integrated Goods and
Services Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods and
Services Tax Act, 2017 (collectively the “GST Act”), the Customs Act, 1962 (“Customs Act”) and the Customs
Tariff Act, 1975 (“Tariff Act”) (collectively the “Taxation Laws”) including the rules, regulations, circulars and
notifications issued in connection with the Taxation Laws, as presently in force and applicable to the assessment
year 2022-23 relevant to the financial year 2021-22 for inclusion in the Letter of Offer (collectively referred to as
“Offer Documents”™) for the right issue of shares of the Company as required under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“ICDR
Regulations™).

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the direct and indirect taxation laws including the Income-tax Act 1961. Hence,
the ability of the Company or its shareholders to derive these direct and indirect tax benefits is dependent upon
their fulfilling such conditions.

The benefits discussed in the enclosed Annexure are neither exhaustive nor conclusive. The contents stated in the
Annexure are based on the information and explanations obtained from the Company. This statement is only
intended to provide general information to guide the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing
tax laws, each investor is advised to consult their own tax consultants, with respect to the specific tax
implications arising out of their participation in the Offer particularly in view of the fact that certain recently
enacted legislation may not have a direct legal precedent or may have a different interpretation on the benefits,
which an investor can avail. We are neither suggesting nor are we advising the investors to invest or not to invest
money based on this statement.

The contents of the enclosed Annexure are based on the representations obtained from the Company and on the
basis of our understanding of the business activities and operations of the Company.

We do not express any opinion or provide any assurance whether:

) The Company or its Shareholders will continue to obtain these benefits in future;
° The conditions prescribed for availing the benefits have been/would be met;

° The revenue authorities/courts will concur with the views expressed herein.

This statement is provided solely for the purpose of assisting the Company in discharging its responsibilities
under the ICDR Regulations.

We hereby give our consent to include this report and the enclosed Annexure regarding the tax benefits available
to the Company and its shareholders in the Offer Documents for the proposed right issue of equity shares which
the Company intends to submit to the Securities and Exchange Board of India and the National Stock Exchange
of India Limited and BSE Limited (the “Stock Exchanges”) where the equity shares of the Company are
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proposed to be listed, as applicable, provided that the below statement of limitation is included in the Offer
Documents.

LIMITATIONS

Our views expressed in the enclosed Annexure are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the information, explanations and representations obtained from the Company and on the basis of our
understanding of the business activities and operations of the Company and the existing provisions of taxation
laws in force in India and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. Reliance on the statement is on the express
understanding that we do not assume responsibility towards the investors and third parties who may or may not
invest in the right issue relying on the statement. This statement has been prepared solely in connection with the
proposed right issue of equity shares of the Company under the ICDR Regulations.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366 W/W-100018)

Nilesh Lahoti

Partner

(Membership No. 130054)
UDIN: 21130054AAAAIG3439

Place: Gurugram
Date: September 22, 2021
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The information provided below sets out the possible direct and indirect tax benefits available to Bharti Airtel
Limited (‘the Company’) and holders of equity shares of the Company as per the provisions of Income Tax Act,
1961 (‘the Act’) and the Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act,
2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax Act,
2017 (collectively the “GST Act”), the Customs Act, 1962 (“Customs Act”) and the Customs Tariff Act, 1975
(“Tariff Act”) (collectively the “Taxation Laws”). It may be noted the below direct and indirect tax benefits are
provided in a summary manner only and is not a complete analysis or listing of all potential tax consequences of
the subscription, ownership and disposal of such shares under the current tax laws presently in force in India.
Several of these benefits are dependent on the holders fulfilling the conditions prescribed under the relevant tax
laws. Hence, the ability of the shareholders to derive the tax benefits is dependent upon fulfilling such
conditions, which, based on commercial imperatives a holder faces, may or may not choose to fulfil. We do not
express any opinion or provide any assurance as to whether the shareholders will continue to obtain these
benefits in future. The following overview is not exhaustive or comprehensive and is not intended to be a
substitute for professional advice.

ANNEXURE

Shareholders are advised to consult their own tax consultants with respect to the tax implications of an
investment in the Company particularly in view of the fact that certain recently enacted legislation may
not have a direct legal precedent or may have a different interpretation on the benefits, which an investor
can avail.

Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume responsibility to update the views consequent to such changes. Reliance on this statement is on
the express understanding that we do not assume responsibility towards the investors who may or may not invest
in the proposed issue relying on this statement.

This statement has been prepared solely in connection with the proposed “Right Issue” under the Regulations as
amended.

STATEMENT OF POSSIBLE DIRECT AND INDIRECT TAX BENEFITS UNDER THE ACT
AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS

I. Direct Tax

A. Special Tax benefits available to the Company

1. Deduction in respect of section 35ABA and 35ABB of the Act

The Company, being engaged in telecommunication business, is eligible to claim deduction under section
35ABA (capital expenditure on spectrum) and 35ABB (capital expenditure of telecom license). These
sections allow a deduction (on a deferred basis) in computing the profits and gains of business over the
period of spectrum/ license fees.

2. Lower corporate tax rate under section 115BAA of the Act

Section 115BAA was inserted vide the Taxation Laws (Amendment Act) 2019 w.e.f. 1 April 2020 i.e. AY
2020-21 granting an option to domestic companies to compute corporate tax at a reduced rate of 25.17%
(22% plus 10% surcharge and 4% cess), provided such companies do not avail specified exemptions/
incentives and comply with other conditions specified in section 115BAA of the Act. Further, the
companies availing benefit of lower corporate tax rate under section 115BAA of the Act are not subject to
the following:

(@) The companies would not be required to pay Minimum Alternate Tax (‘MAT’) on its book profits
under section 115JB of the Act;

(b) The tax credit under section 115JAA of the Act for MAT paid by companies in the earlier years, shall
not be available consequent to exercising the option under section 115BAA of the Act;

(c)  The companies shall not be allowed to claim set off of any brought forward loss on account of
additional depreciation.

The tax expense is recognized in the Statement of Profit and Loss of the Company for the year ended 31
March 2021 by applying the tax rate as prescribed in Section 115BAA of the Act.
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As per section 115BBD of the Act, the dividend received from a specified foreign company (i.e. where
Indian company holds 26% or more of the equity share capital) is taxable at a concessional rate of 15%
[plus applicable surcharge and cess].

Concessional rate for dividend received from foreign company

Deduction under section 80M

Where the Company receives dividend from another domestic company or a foreign company or a business
trust, it is eligible to claim deduction under section 80M of the Act on the amount of dividend distributed
by it from its dividend income on or before the due date. The said deduction is restricted to the amount of
dividend distributed in turn by the Company and is allowable from the gross total income of the Company
computed in accordance with the provisions of the Act. The ‘due date’ means the date one month prior to
the date for furnishing the return of income under sub-section (1) of section 139.

Deduction under section 80JJAA

Deduction under this section is available, while computing income under the head business and profession,
in case of a company to whom section 44AB applies (i.e. tax audit). Section provides for additional
deduction of an amount equal to thirty percent of additional employee cost incurred in the course of such
business for three assessment years subject to fulfilment of the conditions specified therein.

Special Tax Benefits available to Shareholders

Dividend taxation

With respect to a resident corporate shareholder, deduction under section 80M of the Act is available to the
extent of dividend received or distributed by the shareholder, whichever is lower from the shareholder’s
gross total income computed in accordance with the provisions of the Act

With respect to non-resident shareholder, the provision of the Agreement for Avoidance of Double
Taxation (tax treaty) entered by the Government of India with the country of residence of the non-resident
shareholder will be applicable to the extent more beneficial to the non-resident. Accordingly, non-resident
shareholder may, subject to conditions, be subject to tax at a concessional rate for divided income, if any,
provided under the relevant tax treaty.

Shareholders may be subject to India taxes on the capital gains arising out of the sale of Right Shares and
Right Entitlements (‘REs’)

As per section 112A of the Act, long-term capital gains (exceeding Rs. 1 lakhs) from sale of equity shares
of a company listed on a recognized stock exchange is taxable at the rate of 10% (plus surcharge and cess)
provided securities transaction tax (‘STT’) is paid on acquisition as well as transfer, while continuing to
exempt the unrealized capital gains earned upto 31 January 2018. Long term capital gains to be taxed at
aforesaid 10% without indexation benefit and without foreign currency fluctuation benefit. Further, as per
section 111A of the Act, short-term capital gain (i.e. where the period of holding of shares is 12 months or
less) on sale of aforesaid shares is taxable at the rate of 15%. STT will be levied on and collected by a
recognized stock exchange on which such equity shares are transacted.

In case of transfer of shares where capital gains are not covered under section 112A and 111A above, long
term capital gain is taxable at the rate of 20% with indexation (inflation adjustment) or 10% without
indexation whichever is more beneficial. The aforesaid exemption of INR 1 lakhs shall not be available in
such case. Short term capital gain arising in case of transfer of shares which are not chargeable to STT is
taxable at applicable slab rates to individuals and in case of corporate shareholder at the applicable
corporate tax rate.

In respect of REs, it is possible for the shareholders to either sell such REs, exercise REs or let the REs
relapse. Therefore, REs being a separate ‘security’ traded on a stock exchange may be subject to short term
capital gains on transfer.

Indirect tax

Special tax benefits available to the Company and its shareholders under indirect taxation
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Solely in relation to the Issue, there are no special indirect tax benefits available to the Company or it’s
shareholders.

Note: For the purpose of reporting here, we have not considered the general tax benefits available to the
Company or shareholders under the GST and neither any special tax benefits available to the Company or
shareholders under the GST Act other than for the Issue.

Notes

The above statement sets out the provisions of law in a summary manner only and is not a complete analysis
or listing of all potential tax consequences of the purchase, ownership and disposal of shares.

The above statement covers only certain relevant benefits under the Act and does not cover benefits under
any other law.

The above statement of possible tax benefits is as per the current direct and indirect tax laws relevant for the
Assessment Year 2022-23 considering the amendments uptil Finance Act 2021.

In respect of non-residents, taxes paid in India could be claimed as a credit in accordance with the provisions
of the relevant tax treaty and applicable domestic law.

Several of the above tax benefits are dependent on the shareholders fulfilling the conditions prescribed under
the relevant tax laws and subject to General Anti Avoidance Rules covered under Chapter X-A of the Act.
Our views are based on the existing provisions of law and its interpretation, which are subject to changes
from time to time. We do not assume responsibility to update the views consequent to such changes. We shall
not be liable to any claims, liabilities or expenses relating to this assignment except to the extent of fees
relating to this assignment, as finally judicially determined to have resulted primarily from bad faith or
intentional misconduct. We will not be liable to any other person in respect of this.
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Certificate on Statement of Tax Benefits

The Board of Directors

Bharti Airtel Limited

Bharti Crescent 1, Nelson Mandela Marg
Vasant Kunj, Phase— Il

New Delhi 110 070, India

Ladies and Gentlemen:

Subject: Statement of possible special tax benefits (the “Statement”) available to

Bharti Airtel Limited ’s (the “Company”) Material Subsidiaries , prepared in accordance
with applicable requirements  of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR
Regulations”)

This report is issued in accordance with the terms of our engagement letter dated 17
September 2021 with Airtel Networks Limited .

We hereby report that the accompanying Statement provides information on possible special
tax benefits (if any) available to Airtel Networks Limited (i.e. subsidiaries of the Company
determined to be material in accordance with the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

(“ Material Subsidiaries ")) under the Companies Income Tax Act and Capital Gains Tax Act
presently in force in Nigeria (collectively referred to as the “ Tax Laws”) . The possible special
tax benefits (if any) would generally be dependent on the Material Subsidiaries fulfilling
certain conditions prescribed under the relevant Tax Laws. Hence, the ability of the Material
Subsidiaries to derive any possible special tax benefits is dependent upon their fulfilling such
conditions, which is based on business imperatives the Material Subsidiaries may face in the
future and accordingly, Material Subsidiaries may or may not choose to fulfill.

Our comments on special tax benefits in the enclosed Statement are not exhaustive and
only cover the possible special direct and indirect tax benefits (if any) available to the
Material Subsidiaries. The Statement is neither designed nor intended to be a substitute for
professional tax advice and each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the proposed
initial public offering of equity shares of the Company.

For the avoidance of doubt, the enclosed Annexure does not capture the general tax benefits
available to the Material Subsidiaries.

We do not express any opinion or provide any assurance as to whether:

1. Material Subsidiaries will continue to obtain these possible special t ax benefits in future;
or

2. the conditions prescribed for availing the possible special tax benefits where applicable,
have been/would be met
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The contents of this Statement are based on the information, explanations and
representations obtained from Airtel Networks Limited and on the basis of our
understanding of the business activities and operations. No assurance is given that the
revenue authorities/ courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change
from time to time. We do not assume responsibility to update the views consequent to such
changes.

We hereby give consent to include this Statement in the letter of offe rin connection with
the proposed rights issue of the Company.

KPMG Advisory Services
Chartered Accountants
Firm Registration No.: BN 2145583

Tayo Ogungbenro
Partner, Tax, Regulatory & People Services
Membership No. 9014

Place: Lagos, Nigeria
Date: 18 September 2021

Cc:

Axis Capital Limited

1st floor, Axis House

C-2 Wadia International Centre
P.B. Marg

Worli, Mumbai 400 025
Maharashtra, India

J.P. Morgan India Private Limited
6t floor, J.P. Morgan Towers

Off CST Road, Kalina

Santacruz (East), Mumbai 400 025
Maharashtra, India

Shardul Amarchand Mangaldas & Co
216, Amarchand Towers

Okhla Industrial Estate Phase- IlI
New Delhi 110 020, India

AZB & Partners

AZB House, Plot No. A-8
Sector 4, Noida 201 301
National Capital Region, India

Linklaters Singapore Pte. Ltd.

One George Street #17-01
Singapore 049145
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STATEMENT OF POSSIBLE SPECIALTAX BENEFITS AVAILABLE TO THE MATERIAL
SUBSIDIARIES

There are no special tax benefits (direct or indirect) available to Airtel Networks Limited in
Nigeria as a result of the additional shares issued by Bharti Airtel Limited (India) to its existing
shareh olders.

Page 3 of 3
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The Board of Directors

Bharti Airtel Limited

Bharti Crescent 1, Nelson Mandela Marg
Vasant Kunj, Phase — I1

New Delhi 110 070, India

Ladies and Gentlemen:

Subject: Statement of possible special tax benefits (the “Statement”) available to Bharti Airtel Limited’s
the “Company” Material Subsidiaries, Airtel Africa Mauritius Limited, prepared in accordance with
applicable requirements of the Securities and Exchange Board of India (Issue of Capital and Disclosure
requirements) Regulations, 2018, as amended (‘SEBI ICDR regulations’)

We hereby report that the accompanying Statement provides the possible special tax benefits available to Airtel
Africa Mauritius Limited (i.e. subsidiary of the Company determined to be material in accordance with the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended (“Material Subsidiaries”)) under the Income Tax Act, 1995 presently in force in Mauritius
(collectively referred to as the “Tax Laws”). These possible special tax benefits are dependent on the Material
Subsidiaries fulfilling certain conditions prescribed under the relevant Tax Laws. Hence, the ability of the
Material Subsidiaries to derive these possible special tax benefits is dependent upon their fulfilling such
conditions, which is based on business imperatives the Material Subsidiaries may face in the future and
accordingly, Material Subsidiaries may or may not choose to fulfill.

The benefits discussed in the enclosed Statement are not exhaustive and only cover the possible special direct
and indirect tax benefits available to the Material Subsidiaries. The Statement is neither designed nor intended
to be a substitute for professional tax advice and each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the proposed initial public offering
of equity shares of the Company.

The benefits discussed in this enclosed Annexure cover only the special tax benefits available to the Material
Subsidiaries. Special tax benefits are benefits that are generally not available to all companies. For the avoidance
of doubt, the enclosed Annexure does not capture the general tax benefits available to the Material Subsidiaries.

We do not express any opinion or provide any assurance as to whether:
1. Material Subsidiaries will continue to obtain these possible special tax benefits in future; or

1) the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with.

The contents of this Statement are based on the information, explanations and representations obtained from the
Material Subsidiaries and on the basis of our understanding of the business activities and operations. No
assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update the views consequent to such changes.

We hereby give consent to include this Statement in the letter of offer in connection with the proposed rights
issue of the Company.

For and on behalf of /TAxand Mauritus Limited

Taxand (Mauritius) Limited
Les Cascades Building, Edith Cavell Street, Port-Louis, 11324, Mauritius

: : 9833 E. info@t d itius.
;Rﬁ?z:%ggg%%%? F. +230 212 info@taxandmauritius.mu Your gIObaI tax partner



22t TAXAND

CC:

Axis Capital Limited

1% floor, Axis House

C-2 Wadia International Centre
P.B. Marg

Worli, Mumbai 400 025
Maharashtra, India

J.P. Morgan India Private Limited
6 floor, J.P. Morgan Towers

Off CST Road, Kalina

Santacruz (East), Mumbai 400 025
Maharashtra, India

Shardul Amarchand Mangaldas & Co
216, Amarchand Towers

Okhla Industrial Estate Phase - III

New Delhi 110 020, India

AZB & Partners

AZB House, Plot No. A-8
Sector 4, Noida 201 301
National Capital Region, India

Linklaters Singapore Pte. Ltd.
One George Street #17-01
Singapore 049145
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE MATERIAL
SUBSIDIARIES

Airtel Africa Mauritius Limited is not entitled to special tax benefits in Mauritius. Airtel Africa Mauritius
Limited holding Global Business License is entitled to regular tax provisions as defined in the Income Tax Act,
1995 of Mauritius. This act provides some general tax benefits, available to entity holding Global Business
License such as:

Partial Exemption Regime:

Income such as foreign dividend, interest income, income derived from the leasing and provision of international
fibre capacity, amongst others are subject to 80% partial exemption provided the company carry out their core
income generating activities in/from Mauritius as defined under the Income Tax Regulation 1996 and meeting
the prescribed conditions of central management and control as defined under the Financial Services Act.
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The Board of Directors

Bharti Airtel Limited

Bharti Crescent 1, Nelson Mandela Marg
Vasant Kunj, Phase — I1

New Delhi 110 070, India

Ladies and Gentlemen:

Subject: Statement of possible special tax benefits (the “Statement”) available to Bharti Airtel Limited’s
the “Company” Material Subsidiaries, Network i2i Limited, prepared in accordance with applicable
requirements of the Securities and Exchange Board of India (Issue of Capital and Disclosure requirements)
Regulations, 2018, as amended (‘SEBI ICDR regulations’)

We hereby report that the accompanying Statement provides the possible special tax benefits available to
Network i2i Limited (i.e. subsidiary of the Company determined to be material in accordance with the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“Material Subsidiaries)) under the Income Tax Act, 1995 presently in force in Mauritius (collectively referred
to as the “Tax Laws”). These possible special tax benefits are dependent on the Material Subsidiaries fulfilling
certain conditions prescribed under the relevant Tax Laws. Hence, the ability of the Material Subsidiaries to
derive these possible special tax benefits is dependent upon their fulfilling such conditions, which is based on
business imperatives the Material Subsidiaries may face in the future and accordingly, Material Subsidiaries
may or may not choose to fulfill.

The benefits discussed in the enclosed Statement are not exhaustive and only cover the possible special direct
and indirect tax benefits available to the Material Subsidiaries. The Statement is neither designed nor intended
to be a substitute for professional tax advice and each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the proposed initial public offering
of equity shares of the Company.

The benefits discussed in this enclosed Annexure cover only the special tax benefits available to the Material
Subsidiaries. Special tax benefits are benefits that are generally not available to all companies. For the avoidance
of doubt, the enclosed Annexure does not capture the general tax benefits available to the Material Subsidiaries.

We do not express any opinion or provide any assurance as to whether:
1. Material Subsidiaries will continue to obtain these possible special tax benefits in future; or

i) the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with.

The contents of this Statement are based on the information, explanations and representations obtained from the
Material Subsidiaries and on the basis of our understanding of the business activities and operations. No
assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update the views consequent to such changes.

We hereby give consent to include this Statement in the letter of offer in connection with the proposed rights
issue of the Company.

For and on behalf of Taxand Mauritius Limited

ate: 17/09/21

Taxand (Mauritius) Limited
Les Cascades Building, Edith Cavell Street, Port-Louis, 11324, Mauritius

T. 4230 212 9800 F. +230 212 9833 E. info@taxandmauritius.mu
BRN CO909063" Your global tax partner
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW
THE TELECOMMUNICATIONS INDUSTRY

The following information relating to the Indian telecom industry has been provided for background purposes
only. While the Directors believe the third-party information included herein to be reliable, we have not
independently verified such third-party information. We confirm that all third-party data contained in this
Letter of Offer has been accurately reproduced and, so far as we are aware and able to ascertain from
information published by that third party, no facts have been omitted that would render the reproduced
information inaccurate or misleading. Unless otherwise indicated, information contained in this Letter of Offer
has been obtained or derived from publicly available information as well as various industry publications and
sources. The industry and market data used in this Letter of Offer have not been independently verified by us,
the Managers or any of their affiliates or advisors and therefore their accuracy and completeness are not
guaranteed and their reliability cannot be assured. Data from these sources may also not be comparable.
Accordingly, investment decisions should not be based solely on such information. Investors should read this
Industry section in conjunction with the more de