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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

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

Notwithstanding the foregoing,

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

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

LT

“Financial Information”,

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

Approvals” and “Main Provisions of the Articles of Association”, on pages 101, 103, 112, 120, 207, 216, 254, 382,
403 and 465, respectively, will have the meaning ascribed to such terms in those respective sections.

General Terms

Term

Description

our Company” or “the

Company” or “Hexacom”

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

173 CLINTS

we”,

us” or “our”

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

Company and Selling Shareholder related terms

Term

Description

“Airtel”

Bharti Airtel Limited

“Articles” or “Articles of

Association” or “AoA”

The articles of association of our Company, as amended.

“Audit Committee”

The audit committee of our Board constituted in accordance with the Companies Act,
2013, and the SEBI Listing Regulations and as described in “Our Management —
Committees of our Board — Audit Committee” on page 230.

“Board” or “Board of | The board of directors of our Company, as described in “Our Management” on page
Directors” 223.
“Chairperson” The chairperson of our Company, being Jagdish Saksena Deepak.

Responsibility Committee” or
“CSR Committee”

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

“CEO”

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

“CFO”

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

Compliance Officer” Rohatgi.

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

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

“Promoter” “Our Promoter and Promoter Group” on page 240.

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

with the Companies Act, 2013 as described in “Our Management — Committees of our
Board — Corporate Social Responsibility Committee” on page 235.

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

“CRISIL Report” Report titled “Assessment of telecom industry in India” dated March 2024, issued by
CRISIL which has been exclusively commissioned and paid for by us in connection with
the Offer, is available on our Company’s website at
https://www.bhartihexacom.in/ipo.html.

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

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

“Group Companies”

Our group companies identified in accordance with SEBI ICDR Regulations,




Term

Description

whereunder the term ‘group company’ includes (i) companies (other than our corporate
Promoter) with which there were related party transactions during the nine months
period ended December 31, 2023 and December 31, 2022 and the Financial Years ended
March 31, 2023, March 31, 2022 and March 31, 2021 in accordance with Ind AS 24,
and (ii) any other companies as considered material by our Board, as disclosed in section
“Our Group Companies” on page 406.

“Independent Directors”

A non-executive, independent Director appointed as per the Companies Act, 2013 and
the SEBI Listing Regulations. For further details of our Independent Directors, see “Our
Management — Board of Directors” on page 223.

“KMP” or “Key Managerial
Personnel”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, which includes key managerial personnel in terms of the Companies
Act, 2013, as disclosed in “Our Management - Key Managerial Personnel ” on page
237.

“Materiality Policy”

The materiality policy of our Company adopted pursuant to a resolution of our Board
dated March 15, 2024 for the identification of material (a) outstanding litigation
proceedings; (b) group companies; and (c) creditors, pursuant to the requirements of the
SEBI ICDR Regulations and for the purposes of disclosure in this Red Herring
Prospectus.

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

The memorandum of association of our Company, as amended.

“Nomination and Remuneration
Committee”

The nomination and remuneration committee of our Board constituted in accordance
with the Companies Act, 2013, the SEBI Listing Regulations, and as described in “Our
Management — Committees of our Board — Nomination and Remuneration Committee”
on page 232.

“Non-Executive Director(s)”

A Director, not being an Executive Director. For further details, see “Our Management
— Our Board” on page 223.

“Promoter Group”

Such entities which constitute the promoter group of our Company pursuant to
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For further details, see “Our
Promoter and Promoter Group” on page 240.

“Registered Office”

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

“Registrar of Companies” or
“RoC”

Registrar of Companies, Delhi and Haryana at New Delhi.

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

The risk management committee constituted in accordance with the SEBI Listing
Regulations and as described in, “Our Management — Committees of our Board — Risk
Management Committee” on page 235.

“Restated Financial
Information”

“Risk Management
Committee”

“Selling Shareholder”

Telecommunications Consultants India Limited.

“Senior Management”

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations, as disclosed in “Our Management — Senior Management” on page
237.

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

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

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

Committee” Act, 2013 and the SEBI Listing Regulations, and as described in, “Our Management —

Committees of our Board — Stakeholders’ Relationship Committee” on page 234.

“Statutory Auditor”

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

“TCIL”

Telecommunications Consultants India Limited.




Offer Related Terms

Term Description

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

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

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

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

“Allotted” Offer for Sale to the successful Bidders.

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

“Anchor Investor(s)”

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

“Anchor Investor Allocation

Price”

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

“Anchor Investor Application
Form”

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

“Anchor
Date”

Investor  Bidding

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

“Anchor Investor Offer Price”

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

Anchor Investor Pay-in Date

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

“Anchor Investor Portion”

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

“Application  Supported by
Blocked Amount” or “ASBA”

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

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

“ASBA Bidder” All Bidders except Anchor Investors.

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

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

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

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

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, as described in “Offer Procedure” on page 443.

“Bid Amount”

The highest value of optional Bids indicated in the Bid cum Application Form and, in
the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number of




Term

Description

Equity Shares Bid for by such RIBs and mentioned in the Bid cum Application Form
and payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the
case may be, upon submission of the Bid.

“Bid cum Application Form”

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

“Bid Lot”

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

“Bid/Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being Friday, April 5, 2024,
which shall be published in all editions of Financial Express (a widely circulated English
daily national newspaper) and all editions of Jansatta (a widely circulated Hindi national
daily newspaper, Hindi also being the regional language of New Delhi, where our
Registered Office is located), each with wide circulation.

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

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

“Bid/Offer Opening Date”

Except in relation to Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids for the Offer, being, Wednesday,
April 3, 2024, which shall also be notified in all editions of Financial Express (a widely
circulated English national daily newspaper), all editions of Jansatta (a widely circulated
Hindi national daily newspaper) (Hindi also being the regional language of New Delhi
where our registered office is located).

“Bid/Offer Period”

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

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

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

“Bidder”

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

“Bidding Centres”

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

“Book Building Process”

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

“Book Running Lead
Managers” or “BRLMs”

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

“Broker Centre”

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

“CAN” or “Confirmation of

The note or advice or intimation of allocation of the Equity Shares to be sent to Anchor

Allocation Note” Investors who have been allocated Equity Shares on / after the Anchor Investor Bidding
Date.
“Cap Price” The higher end of the Price Band, i.e., T [®] per Equity Share, above which the Offer




Term

Description

Price and the Anchor Investor Offer Price will not be finalised and above which no Bids
will be accepted, including any revisions thereof. The Cap Price shall be at least 105%
of the Floor Price and less than or equal to 120% of the Floor Price.

“Cash Escrow and Sponsor
Bank Agreement”

Agreement dated March 22, 2024 entered into and amongst our Company, the Selling
Shareholder, the Registrar to the Offer, the Book Running Lead Managers, the Syndicate
Members, the Escrow Collection Bank, Public Offer Account Bank, Sponsor Bank(s)
and Refund Bank in accordance with UPI Circulars, for inter alia, the appointment of
the Sponsor Bank in accordance, for the collection of the Bid Amounts from Anchor
Investors, transfer of funds to the Public Offer Account and where applicable, refunds
of the amounts collected from Bidders, on the terms and conditions thereof.

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

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

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

Participant” or “CDP”

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

“Cut-off Price”

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

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

“Demographic Details”

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

“Designated Branches”

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

“Designated CDP Locations”

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

“Designated Date”

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

“Designated Intermediaries”

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than
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Description

in relation to RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs,
who are authorised to collect Bid cum Application Forms from the relevant Bidders, in
relation to the Offer.

In relation to ASBA Forms submitted by RIBs (not using the UPI mechanism) by
authorising an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs.

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

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

“Designated RTA Locations”

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

“Designated SCSB Branches”

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

“Designated Stock Exchange”

BSE

“Draft Red Herring Prospectus”
or “DRHP”

The draft red herring prospectus dated January 19, 2024, which was filed with SEBI and
Stock Exchanges and issued in accordance with the SEBI ICDR Regulations, which did
not contain complete particulars of the Offer, including the price at which the Equity
Shares are Offered and the size of the Offer.

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

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

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

“Escrow Account(s)”

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

“Escrow Collection Bank”

The banks which are clearing members and registered with SEBI as bankers to an issue
under the BTI Regulations, and with whom the Escrow Account(s) has been opened, in
this case being Axis Bank Limited.

“First Bidder” or “Sole Bidder”

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

“Floor Price”

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

“Fraudulent Borrower”

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

“Fugitive Economic Offender”

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

“General Information
Document” or “GID”

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

“Mutual Fund Portion”

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




Term Description
“Mutual Fund” Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996.
“Net QIB Portion” QIB Portion, less the number of Equity Shares allocated to the Anchor Investors.

“Non-Institutional Bidders” or
“NIB(s)”

All Bidders, including FPIs other than individuals, corporate bodies and family
offices, registered with SEBI that are not QIBs (including Anchor Investors) or
Retail Individual Investors).

“Non-Institutional Portion”

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

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

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

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

“Non-Resident” or “NRI”

A person resident outside India, as defined under FEMA.

“Offer Agreement”

The agreement dated January 19, 2024 amended by an amendment agreement dated
March 15, 2024 entered amongst our Company, the Selling Shareholder and the Book
Running Lead Managers, pursuant to the SEBI ICDR Regulations, based on which
certain arrangements are agreed to in relation to the Offer.

“Offer for Sale”

The offer for sale of up to 75,000,000 Equity Shares aggregating up to X [®] million by
the Selling Shareholder.

“Offer Price”

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

“Offer Proceeds”

The proceeds of the Offer for Sale which shall be available to the Selling Shareholder.
For further information about use of the Offer Proceeds, see “Objects of the Offer” on
page 101.

“Offer”

Initial public offering of up to 75,000,000 Equity Shares of face value of X 5 each of our
Company for cash at a price of X [®] per Equity Share aggregating up to X [e] million.
The Offer comprises an Offer for Sale of up to 75,000,000 Equity Shares aggregating
up to X [e] million by the Selling Shareholder.

“Offered Shares”

The Equity Shares being offered by the Selling Shareholder as part of the Offer for Sale
comprising an aggregate of up to 75,000,000 Equity Shares.

“Price Band”

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

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

“Pricing Date”

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

“Prospectus”

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

“Public Offer Account Bank”

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Public Offer Account(s) has been opened for the collection
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of, in this case being Kotak Mahindra Bank Limited.

“Public Offer Account(s)”

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

“QIB Portion”

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

“Qualified Institutional Buyers”
or “QIBs”

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

“Red Herring Prospectus” or
‘GRHP’?

This red herring prospectus dated March 22, 2024 issued by our Company in accordance
with Section 32 of the Companies Act, 2013 and the provisions of SEBI ICDR
Regulations, which does not have complete particulars of the price at which the Equity
Shares will be offered and the size of the Offer, including any addenda or corrigenda
thereto. This red herring prospectus has been filed with the RoC at least three Working
Days before the Bid/ Offer Opening Date and will become the Prospectus upon filing
with the RoC on or after the Pricing Date.

“Refund Account(s)”

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

“Refund Bank”

The banks which are clearing members and registered with SEBI under the BTI
Regulations with whom the Refund Account(s) has been opened, in this case being Axis
Bank Limited.

“Registered Broker”

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

“Registrar Agreement”

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

“Registrar and Share Transfer
Agents” or “RTAs”

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

“Registrar” or “Registrar to the
Offer”

KFin Technologies Limited.

“Resident Indian”

A person resident in India, as defined under FEMA.

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

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

“Retail Portion”

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

“Revision Form”

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

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

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

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




Term

Description

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=43, as updated from time to time.

“Share Escrow Agent”

Escrow agent appointed pursuant to the Share Escrow Agreement, namely KFin
Technologies Limited.

“Share Escrow Agreement”

The agreement dated March 21, 2024 entered into amongst our Company, the Selling
Shareholder, and the Share Escrow Agent for deposit of the Equity Shares offered by
the Selling Shareholder in escrow.

“Specified Locations”

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

“Sponsor Banks”

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

“Stock Exchange(s)”

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

“Syndicate Agreement”

Agreement dated March 22, 2024 entered into among our Company, the Selling
Shareholder, the Book Running Lead Managers, the Registrar and the Syndicate
Members in relation to collection of Bid cum Application Forms by the Syndicate.

“Syndicate Members”

Intermediaries (other than Book Running Lead Managers) registered with SEBI who are
permitted to accept bids, application and place orders with respect to the Offer and carry
out activities as an underwriter namely, SBICap Securities Limited and Investee Capital
Services (India) Private Limited.

“Syndicate” or “members of the
Syndicate”

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

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

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

“Underwriters”

[o]

“Underwriting Agreement”

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

“UPI Bidders”

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

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

“UPIID”

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

“UPI Mandate Request”

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

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

“UPI Mechanism”

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




Term Description
“UPI PIN” Password to authenticate UPI transaction.
“UPI” Unified Payments Interface, which is an instant payment mechanism developed by
NPCI.
“Wilful Defaulter” A wilful defaulter, as defined under the SEBI ICDR Regulations.
“Working Day” All days, on which commercial banks in Mumbai are open for business; provided

however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
“Working Day” shall mean all days except Saturday, Sunday and public holidays on
which commercial banks in Mumbai are open for business and (c) the time period
between the Bid/Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays in India, as per the circular issued by SEBI from time to
time.

Technical/Industry Related Terms or Abbreviations

Term Description

“AGR” Adjusted gross revenue.

“Al/ ML” Artificial intelligence and machine learning.

“ARPU” Average revenue per user.

“A-SON” Airtel Self Optimization Network.

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

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

“BTS” Base transceiver station.

“BWA” Broadband Wireless Access.

“CAD” Current account deficit.

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

“COAI” Cellular Operators Association of India.

“CPI” Consumer price index.

“CSO” Central Statistics Office.

“Data customers share”

Number of internet users, divided by total telecom customers.

“Data usage per customer per
month”

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

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

“Exit Quarter Wireless ARPU”

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

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

“GB” Gigabyte.

“GDP” Gross domestic product.

“GNI” Gross national income.

“GSDP” Gross state domestic product.
“GSM” Global System for Mobile Service.

“1p”

Index of Industrial Production.

“Interest coverage ratio or
ICR”

PBDIT divided by interest expenses including interest on lease.

“Internet penetration”

Number of internet users, divided by total population.

“ToT” Internet of things.

“ISP” Internet service provider.

“LCO” Local cable operator.

“MB” Megabyte.

“MHz” Megahertz.

“MIMO” Massive Multiple-Input Multiple-Output.

“Minutes on network per
customer per month”

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

“MoSPI” Ministry of Statistics and Programme Implementation.
“MSAN” Multi-service access node.
“Net debt/ EBITDA” Total of non-current and current borrowings plus non-current and current lease liabilities

minus cash and cash equivalents and investments divided by EBITDA

10




“NLD” National Long Distance.

“NNI” Net national income.

“NSA” Non standalone.

“OLT” Optical Line Terminal.

“OTSC” One Time Spectrum Charge.

“oTT” Over-the-top.

“PFCE” Private final consumption expenditure.
“POI” Point of Interconnection.

“REC” Revenue earning customer.

“Revenue per tower per
month”

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

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

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

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

“SA” Standalone.

“suc” Spectrum Usage Charges.

“UAS” Unified Access Services.

“VLR” Visitor Location Register.

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

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

telecom customers in as of exit quarter.

“Wireless RMS for circle”

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

Conventional and General Terms or Abbreviations

Term

Description

“X” or “Rs.” Or “Rupees” or
“INR”

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

“2G” Second generation mobile telecommunication technology.

“3G” Third generation mobile telecommunication technology.

“4G” Fourth generation mobile telecommunication technology.

“5G” Fifth generation mobile telecommunication technology.

“AGM” Annual general meeting.

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

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

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

“Average Capital Employed”

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

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

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

“Calendar Year” or “year”

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

“Category I AIF”

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

“Category I FPIs”

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

“Category II AIF”

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

“Category 1I FPIs” FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI
Regulations.

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

“ccre Competition Commission of India.

“CDSL” Central Depository Services (India) Limited.

“Circles(s)/ telecom circle(s)”

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

“CIN”

Corporate Identity Number.

“Companies Act, 1956”

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

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

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

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

“CSR” Corporate social responsibility.

“Depositories Act” Depositories Act, 1996.

“Depository” or | NSDL and CDSL.

“Depositories”

“DIN” Director Identification Number.

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

“DP ID” Depository Participant’s Identification Number.

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

Participant”

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

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

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

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

“EPS” Earnings per share.

“EGM” Extraordinary general meeting.

“FDI Policy” or “Consolidated
FDI Policy”

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

“FDI” Foreign direct investment.

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

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

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