











Exhibit 1A: India real GDP growth, 1980-2006
India GDP and GDP growth rate, 1980-2006
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Source: GDP data from EconStats.com.
Exhibit 1B: Private equity investments in Indian companies
PE investments in Indian companies 1990-2006
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Data Source: Private equity investment data from SDC Platinum VentureXpert. GDP data from EconStats.com.

Exhibit 2: Time line of ICICI Venture’s investments in Subhiksha

Time Investment amount (USD)
Jun-00 3.4 million
Late 2003 3.5 million
Dec-04 6.5 million
Nov-06 7 million

Source: Authors compilation from interview notes and company documents.
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Exhibit 3: Subhiksha’s board composition and
brief biographies

Board Chairman: S B Mathur, age 52, an Indian national,
is the Chairman and an independent director of our
company. He is a fellow of the Institute of Chartered
Accountants of India and the Institute of Cost Accountants
of India. He has worked with the Life Insurance Corporation
of India from 1967 to 2004, when he retired as its chairman.
During his tenure at the Life Insurance Corporation of India,
he has held several positions, including those of the senior
divisional manager, Gwalior division, chief of corporate
planning, general manager of LIC (International) EC, zonal
manager for the western zone and the executive director.

Managing Director: R Subramanian, age 41, an Indian
national, is the Managing Director of our company.
Subramanian is a founder director of our company. He
holds a master’s in Engineering from the Indian Institute
of Technology, Madras and a Post Graduate Diploma

in Business Administration from the Indian Institute

of Management, Ahmedabad. He was a gold medalist

at the Indian Institute of Management, Ahmedabad.

Director: Bala Deshpande, age 41, an Indian national,

has been nominated to our board by ICICI Venture Funds
Management Company Limited. She holds a Master’s in
Economics from Bombay University and a Master’s in
Management Studies from the Jamnalal Bajaj Institute of
Management Studies. Bala Deshpande has over 17 years of
work experience, including seven years in the private equity
field. Prior to ICICI Venture Funds Management Company
Limited, she has had multi-industry exposure and has
worked with leading multinational companies, including

Best Foods, Cadburys and ICI. She was part of the strategic
planning team at Best Foods and was nominated for the
Women Leadership Forum held at Best Foods, New York.
Apart from the company, Deshpande is on the board of
directors of several companies, including Air Deccan Limited,
Nagarjuna Constructions, Welspun, TechProcess Solutions
and Naukri.com. She currently focuses on sectors such as
retail, media, IT, ITES, telecoms and construction as well as
some manufacturing-related industries.

Director: Renuka Ramnath, age 45, an Indian national,
has been nominated to our Board by ICICI Venture Funds
Management Company Limited. She holds a bachelor’s in
Engineering and a Master’s in Business Administration
(Finance) from Bombay University. She is the managing
director and chief executive officer of ICICI Venture Funds
Management Company Limited, a wholly-owned subsidiary
of ICICI Bank Limited. Renuka Ramnath has over 21 years of
work experience with the ICICI Bank Group. She has worked
with the merchant banking division of the group and headed

the corporate finance and equities businesses at ICICI
Securities Limited. She moved back to ICICl in 1997 to
set up the structured finance business. She has also

been involved in setting up the e-commerce initiatives for
the ICICI Bank Group. Ramnath has featured in the Top
25 Most Powerful Women in Indian Business list published
by Business Today and in the list of India’s Most Powerful
CEOQOs published by the Economic Times.

Director: Rama Bijapurkar, age 50, an Indian national, is an
independent director of the company. Bijapurkar holds a Post
Graduate Diploma in Business Administration from the Indian
Institute of Management, Ahmedabad. Presently, she teaches
as a visiting professor and serves on the board of governors
of the Indian Institute of Management, Ahmedabad. She also
has a market strategy consulting practice and works with
Indian and global companies to develop their business-market
strategies. She serves as an independent director on the
boards of several Indian companies. Bijapurkar has over

30 years of work experience, including at McKinsey &
Company, MARG (now AC Nielsen India). She has been

a full-time consultant with Hindustan Lever Limited. She has
publications on market and consumer-related issues both
within and outside India and writes columns for the Economic
Times and Business World.

Director: Kannan Srinivasan, is an independent director
of the company. Srinivasan is HJ Heinz Il Professor of
Management, Marketing and Information Systems at
Carnegie Mellon University. He earned his undergraduate
degree in Engineering (1978) and Post-Graduate Diploma
in Management (1980) from India. Prior to earning his

PhD (1986) at the University of California at Los Angeles,
Srinivasan worked as a product manager at Procter &
Gamble (India). He has published over 50 papers in leading
business and statistics academic journals and shoulders
editorial responsibilities of several top-tier journals. Srinivasan
has been nominated several times for the Leland Bach
Teaching Award. He has also taught at the graduate
schools of business at The University of Chicago and
Stanford University. He has worked on numerous consulting
projects and executive teaching engagements with firms
such as General Motors, Asea-Brown Boveri, Kodak,
Chrysler, Fujitsu, IBM, Calgon Carbon, CIBA Vision, Kraft
Foods, IKEA, Management Science Associates, McKinsey
&Co., Pricewaterhouse Coopers, United Technologies

and Wipro. Recently, he has worked with multinationals

in the US to develop their India strategy. He is also the
director of the Center for E-Business Innovation (eBl) at
Carnegie Mellon University.

Source: Company documents.
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Warburg Pincus and Bharti Tele-Ventures*

LILY FANG
INSEAD

ROGER LEEDS

School of Advanced International Studies, Johns Hopkins University

“If you can add value, they will listen to you. Whether you have a 10% or 30% stake is not the issue. At Warburg Pincus,
we don’t invest in a company unless the entrepreneur has a predisposition to openly work with us.”

EXECUTIVE SUMMARY

Between 1999 and 2001, Warburg Pincus, one of the
oldest and most respected private equity groups in the
world, invested about $290 million’ in Bharti Tele-Ventures,
at the time a relatively small, little known telecoms company
in India. Remarkably, this investment was made at a time

of “maximum risk”, when prolonged regulatory uncertainty
in the Indian telecoms sector had undermined foreign
investment interest. This case describes why Warburg Pincus
was willing to take the risk, and what it did post-investment
to work effectively with Bharti's management to enhance
value, and hence its own financial reward.

The outsized risk that Warburg Pincus took was significantly
mitigated by the investment team’s confidence in Bharti's
management team, and their calculation that India’s telecoms
sector was overdue for a change. Post-investment, Warburg
Pincus worked closely with Indian entrepreneur and Bharti
founder Sunil Mittal to make significant adjustments to the
company’s strategy in order to optimize competitiveness in
a rapidly changing marketplace. The Warburg Pincus team,
for example, supported management’s shift from a regional
to a pan-Indian vision, and was instrumental in providing a
portion of the capital to execute an aggressive acquisition
strategy needed to realize its vision. Warburg Pincus also
played a role in helping the company broaden the board and
strengthen corporate governance practices in preparation
for its highly successful IPO.

Between 2004 and 2005, Warburg Pincus exited its Bharti
stake, generating proceeds of $1.83 billion on its original
$290 million investment. This case illustrates that this
financial gain was largely a function of the careful execution
the Warburg Pincus team exhibited at every stage of the
investment, from deal origination and due diligence, to
post-investment collaboration with the management and
ultimately the exit.

WARBURG PINCUS AND PRIVATE EQUITY IN INDIA
Warburg Pincus was created in 1966 by the acquisition of
E M Warburg & Co, a New York investment banking firm,

Dalip Pathak, Managing Director, Warburg Pincus

by Lionel | Pincus & Co., a small venture capital group led by
its eponymous founder. In 1971, Warburg Pincus had initial
capital of $41 million and started buying businesses to be
sold later for a profit. One of the longest-standing private
equity groups in the US and widely regarded as one of the
leading global private equity groups, by 2007, Warburg
Pincus had more than $26 billion invested in more than

100 companies throughout US, Europe and Asia.?

Warburg Pincus entered Asia in 1994, making it one of
the first private equity groups in the region. In 1995 the
investment team in the recently established Hong Kong
office, led by Charles R “Chip” Kaye (now co-president of
Warburg Pincus Group), started looking at its first investment
opportunities in India.

Managing director Dalip Pathak, one of the firm’s original
team members, recalled why India was a priority for the
firm from the very beginning: “There were many factors that
made us focus on India, including its large market and high
quality of human capital. Furthermore, there was an
aberration in the economy which presented a unique
situation... real interest rates in India were unsustainably high.
We were convinced interest rates would come down, sooner
or later, and when this happened the stock markets would
take off, providing a windfall to well-positioned investors
and a cheaper source of capital to Indian companies to
fuel growth. We were convinced the country was moving
in the right direction — we wanted to position ourselves

to benefit from the changes.”

The early India investments made by Warburg Pincus were
relatively small (sub-$30 million) and opportunistic, in sectors
ranging from pharmaceuticals to media.® But this changed
in 1999 with Bharti Tele-Ventures, a young, mid-sized local
telecommunications company. Between 1999 and 2001,
Warburg Pincus invested $290 million in Bharti in four
instalments, a remarkable sum that even now ranks as one
of the group’s largest investments in one company outside
the US. The investment size is even more noteworthy
considering the state of the domestic economy and foreign

* The authors express their appreciation for the research and editing support provided by David Kiron.

" All sums quoted in US dollars are approximate due to exchange rate variations.

2 Fund history and capital information from Warburg Pincus’ website, http://www.warburgpincus.com/.

3 Warburg Pincus’ first acquisition was a stake in Nicholas Piramal, an Indian pharmaceutical company. Other investments included Rediff
Communication, India’s largest consumer web portal; Gujarat Ambuja Cement; and Sintex Industries, a maker of plastic goods.
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investment into India at the time. Despite having grown at an
annual rate of 5% between 1980 and 1999, India’s economy
at the turn of the millennium was still very much “closed”,
and attracted relatively small amounts of foreign capital.
During the 1990s, total foreign direct investment (FDI)
accounted for only about 1% of GDP, compared with about
5% in China.* Private equity investments were an even more
negligible 0.2%. In fact, the founder of Bharti Tele-Ventures,
Sunil Mittal, had never heard of Warburg Pincus prior to their
first meeting. The $290 million Bharti eventually received from
Warburg Pincus equalled about one third of all private equity
investments made in India during the prior decade, which
amounted to only about $900 million. (See Exhibit 1 for
information on India’s GDP growth, FDI inflow and private
equity investments in Indian companies.)

As the Indian economy began to accelerate in the new
century, so did the pace of private equity investment. Between
2000 and 20086, India’s economy expanded at an accelerated
9.4% annual rate, and, not coincidentally, the country
increasingly became a favoured destination for foreign
investment including private equity, which reached about

$1 billion in 2005, then jumped to $7.46 billion in 2006,

and is projected to pass that mark easily in 2007.% India’s
ascendancy to the very top ranks of emerging market private
equity destinations can be attributed to several distinctive
features including a well-established legal system, widespread
use of English, a deep pool of talent experienced in Western
businesses, a strong higher education system, especially in
engineering, health sciences and technology, and one of the
oldest, most stable democratic governments in the region.
Moreover, with more than one billion inhabitants and a rapidly
growing middle class of consumers, the domestic Indian
market is especially appealing. Flush with cash from investors
around the globe seeking attractive returns, private equity
investors are beginning to pay increasing attention to the
Indian growth story.

TELECOMMUNICATIONS IN INDIA

In 1992, the highly protected Indian telecoms sector
comprised three state-owned companies offering fixed-line
services. The National Telecom Policy of 1994 attempted
to expand the provision of basic telephone service by
encouraging domestic private investment and foreign

direct investment. But in the early stages of liberalization,
uncertainties regarding the economic viability of the
telecommunications projects and a lack of regulatory clarity
slowed the pace of foreign and domestic private investments
in the sector. Some companies opted to focus on mobile
service instead, with the expectation that many Indian
customers, like those in other developing countries, would
bypass the high installation fees and order backlog of
fixed-line services and go directly to mobile phone use.

Unfortunately, the government’s mobile licensing process
was fraught with unintended consequences that further
stalled the market. To prevent a monopoly, the government
divided the country into 22 separate geographic markets —
four “metros” comprising Delhi, Mumbai, Kolkata and
Chennai, and 18 “circles” roughly corresponding to the
provinces. The circles were categorized as A, B and C
according to potential profitability, with A being the most
lucrative and C the least. Before 2000, no single firm

was permitted to own more than three category A and B
licences, and only two licences were granted for each of the
22 markets. Thus, no single mobile operator could develop
the scale required to be cost-efficient.

This licensing policy resulted in an inefficient, highly
fragmented industry with a patchwork of 44 separate cellular
networks covering the country. The lack of a pan-Indian
network and the layers of inter-circle tariffs led to extremely
expensive domestic long-distance calls.

In addition, two other pricing hurdles prevented the mobile
market from taking off. First, average daily usage was very
low because airtime was charged to both the caller and the
receiver, resulting in cell phones being used primarily as
pagers. Second, despite low usage rates, mobile companies
had to pay the government a monthly fixed licence fee per
use, regardless of how much revenue was generated per
user. By 2000, India’s highly underdeveloped telecoms
market had only 1.7 million mobile subscribers among its
one billion population, compared with 43 million in China.®
As Warburg Pincus’ Dalip Pathak explained: “At the time we
were contemplating our investment in Bharti, there was huge
regulatory uncertainty in the telecoms sector. Investor interest
was just not there.”

BHARTI TELE-VENTURES

Bharti Tele-Ventures was founded by Sunil Mittal, a self-made
entrepreneur whose previous ventures included bicycle parts
manufacturing, portable generators and pharmaceuticals.

In 1985, he took advantage of liberalization in the telecoms
equipment sector and became the first manufacturer of
push-button phones through a joint venture with Siemens,
the German electronic engineering and electronics giant. A
few years later, in 1992, when liberalization took place in the
mobile sector and the first round of licences’” was auctioned,
Mittal partnered with several foreign companies® to make a
joint bid for one of the licences. He spent Rs 10 million
(about $275,000) and took a three-month sabbatical in
London to prepare for his bidding presentation. An unknown
quantity at the time, Mittal’s well-prepared presentation was
favourably received by the government and his bidding
consortium emerged as the winner of the hotly contested
process for one of two prized licences for Delhi. Mittal

* The percentage figure is inferred from China’s GDP numbers from EconStats.com, and inward FDI numbers from “China’s FDI and non-FDI
Economies and the Sustainability of Future High Chinese Growth”, John Walley, and Xian Xin, NBER Working Paper No. 12249, May 2006, pg 3.

5 Data in this paragraph is cited in C.P. Chandrasekhar Jayati Ghosh, “Private equity and India’s FDI boom”, Business Line, 1 May 2007.

6 “Survey of China’s Mobile Phone Market”, ChineseBusinessWorld.com (CBW.com), September 2000.

7 This round includes two licences for each of the four metros, altogether eight licences.

8 Compagnie Generale de Eaux de France (CGE, precursor to Vivendi), Emtel (a Mauritian cellular phone operator part-owned by Millicom) and Mobile

Systems International, UK.
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founded two companies at this time — Bharti Tele-Ventures,
the holding company for various telecoms ventures, and
Bharti Cellular for the mobile business in Delhi. In September
1995, Bharti Cellular became the first company to launch
cellular service in India.

During a second round of auctions in 1995, Bharti secured
one additional fixed-line licence (for Madhya Pradesh, a
category B circle in central India) and another cellular licence
(for Himachal Pradesh, a category C circle in the sparsely
populated, mountainous North). Initially this was seen as a
set-up for Bharti’s growth plan. However, by 1998, actual
mobile usage was lagging far behind expectations, and
several operators who made exorbitant bids began falling
behind in their licence payments to the government, and
some considered selling their licences to Bharti. “I was
approached once a week by various cellular licencees
wanting to sell out,” said Mittal.® Thus, an opportunity arose
for Mittal to acquire licences at bargain prices. However, he
needed to arrange the financing to complete the acquisitions.

WARBURG PINCUS’ INVESTMENT IN BHARTI

In 1998, Mittal began looking for a “financially savvy
investor who has a lot of experience to help us benchmark
performance against the best telecoms providers”, recalled
Akhil Gupta, CFO of Bharti and a close friend of Mittal. At
precisely the same time, Warburg Pincus was looking for
an Indian telecoms investment opportunity, but no one at
Bharti had ever heard of the private equity firm.

The Bharti opportunity was identified by Pulak Prasad, a
Warburg Pincus associate who had just joined the firm from
McKinsey & Company.'® Prasad was impressed by Gupta
during a chance meeting, and he recommended a meeting
with Warburg Pincus’ managing director Dalip Pathak.
Pathak and Prasad were granted an initial 45-minute meeting
with Gupta and Mittal. At the time, few people in India
understood the role of private equity, so Pathak made a
presentation about Warburg Pincus and its investment
philosophy. The meeting turned into a 3-hour discussion over
lunch, during which Pathak became impressed by Mittal's
approach to the business. “Sunil is someone who does not
partake in small talk. He is very purposeful about how he
spends time... | was impressed from the beginning by how
he looked at the business and valuation,” recalled Pathak.

The conventional metric that the industry uses to gauge
mobile profitability is ARPU (average revenue per user).
Bharti’s top management disagreed with this valuation
metric, and proposed that the true financial health of a
mobile business is measured more accurately by three
numbers: gross revenue, operating efficiency and capital
efficiency. As long as operating and capital efficiency are
stable or improving, increasing gross revenue would result
in increasing profitability. (See Exhibit 2 for details of these

metrics and an example.) Although this so-called “three-line
graph” approach is now widely accepted in the industry, in
1998 it was unusual. Recognizing this as a sign of Bharti
management’s forward thinking, Warburg Pincus became
an early supporter of the company and its management.

Warburg Pincus’ due diligence process started immediately
after the initial meetings with Gupta. “For us, due diligence
was not just about validation of facts, but getting to know
our prospective partner in depth,” explained Pathak.
Warburg Pincus also engaged an outside consulting firm to
conduct due diligence on India’s telecoms industry. Based on
this study, the consultants concluded Bharti’s business plan
was simply too aggressive and unachievable, and strongly
recommended against proceeding with the investment.
Warburg Pincus rejected the consultant’s advice in favour

of its own more positive assessment. “The market was very
price-elastic,” Prasad explained. “If prices dropped, we
would achieve market penetration. Sunil’s business model
was correct. As long as we could be price-competitive and
draw subscribers, our top-line would expand. Even though
ARPU might be falling, our marginal costs would be falling
even faster, and our profits would grow. We believed that
Sunil and his team had the ability to achieve this, which was
something that (the consulting firm) did not see.”

In September 1999, Warburg Pincus made an initial

$15 million investment in Bharti Tele-Ventures in exchange
for less than 15% of the company’s equity. Pathak joined
Bharti’s board of directors in late 1999 and was followed by
Prasad in 2001. It is worth noting that at the time of Warburg
Pincus’ initial investment, investor interest in India’s telecoms
sector remained thin due to continued regularity uncertainty,
and a number of frustrated international telecoms companies
were retreating from India. As Pathak explained, Warburg
Pincus invested at the time of maximum risk.

In November 1999, Warburg Pincus invested another

$44 million, and three additional investments of $29 million,
$125 million and $75 million followed in 2000 and 2001. The
combined $290m investment gave Warburg Pincus a stake
slightly over 20% in Bharti Tele-Ventures. (See Exhibit 3 for
the time line of Warburg Pincus’ investments and exits.)

VALUE CREATION ACTIVITIES

Warburg Pincus’ willingness to take the “maximum risk”

was rooted in the investment team’s confidence that sooner
or later the industry must undergo major structural changes,
and that Bharti and Sunil Mittal were endowed with all

the qualities required to capitalize on the transformation,
whenever it occurred. This confidence was reciprocated

by Mittal, who was quick to recognize the value of a Warburg
Pincus relationship that would go far beyond the capital
injection itself.

9 Quote from HBS case “Bharti Tele-Ventures”, by Tarun Khanna, Krishna Palepu, and Ingrid Vargas, 12 March 2004.
0 Prasad had subsequently become managing director at Warburg Pincus before leaving the firm to set up Nalanda Capital, an India-focused

private equity group.
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Based on this strong foundation of mutual trust, the investor
and the management embarked on a close working
relationship to position Bharti for accelerated growth and
enhanced competitiveness. Among the most important
tasks on the post-investment agenda were: systematically
benchmarking the company’s performance against its
competitors; meeting the listing requirements for an eventual
IPO; rationalizing the corporate structure to enhance the
efficiency of management decision-making; strengthening
corporate governance by changing the composition and
practices of the board of directors and attracting additional
investors. While differences of opinion inevitably arose during
the course of this collaboration, both sides remained focused
on the common goal of enhancing shareholder value, which
led to an exceptionally productive relationship.

Think big — A pan-India telecoms, rather than Bell North
Before Warburg Pincus became involved, Mittal’s vision
was for Bharti to become the “Bell North” of India, i.e., the
premier telecoms company in North India. But Warburg
Pincus saw this as a sub-optimal strategy that would limit
Bharti’s growth to one of India’s poorest regions, and actively
pushed Mittal to consider implementing a more ambitious
pan-India vision. As Pathak recalled: “At the time, a

$200 million market capitalization was considered big.

It was inconceivable for most entrepreneurs to think of

a billion-dollar company. We believed that it was right for
Bharti to aim high.” When asked later in a Wall Street
Journal interview about Warburg Pincus’ role in Bharti’s
growth, Sunil Mittal said succinctly, “Warburg Pincus let
us think big.”!" The pan-India vision became the blueprint
of the company’s expansion, and was one of the critical
decisions that shaped Bharti’s destiny as India’s leading
telecoms service provider.

Winning the race — growth by acquisition

Although both the investor and the entrepreneur shared

the same vision on Bharti’s future, they differed on how

to achieve the goal of a pan-Indian telecoms company.
Bharti’'s management was deeply suspicious of growth

by acquisition, and wanted to follow the firm’s historically
successful strategy of building the businesses from the
ground up. Warburg Pincus, on the other hand, was acutely
aware that the race to become the first pan-India telecoms
firm was time-sensitive and victory would only be achieved
through acquisitions. After considerable discussion, Bharti
proceeded to make a number of acquisitions designed to
expand the company’s geographic footprint while continuing
to implement its organic growth strategy.

In 1999, Bharti completed its first deal by acquiring

JT Mobile’s operations in Karnataka and Andhara Pradesh,
two category A circles in South India, and home to numerous
information technology companies. The following year, in
August 2000, Bharti acquired Skycell’s mobile operation in
Chennai, the capital of the southern state of Tamil Nadu,

and the fourth largest cellular market in the country. With

these acquisitions, Bharti more than trebled its number of
subscribers in a little more than a year. A third acquisition in
2001 gave Bharti control of Spice Cell’'s network in Kolkata,
the capital of the eastern state of West Bengal. With this
acquisition, Bharti had successfully established a strong
foothold in all four corners of India.

This rush to complete the acquisitions depended heavily

on Bharti’s access to capital. For the 2001 acquisitions,

for example, the company raised an additional $200m

from Warburg Pincus and an equal amount from SingTel,
Singapore’s world-class telecoms provider. “We basically
provided Bharti with an equity line of credit,” explained
Prasad. “Having the money ready when | needed it was
priceless,” Mittal added. By the end of 2003, with 43 million
mobile customers all across India and a 23.5% market share,
Bharti had become the clear market leader in India’s mobile
telecoms sector.'? (See Exhibit 4A, 4B for Bharti’s mobile
footprint in 2001 and 2003 respectively.)

Rationalizing the corporate structure

In 2000, the corporate structure of Bharti Tele-Ventures
could best be described as disorganized and inefficient.

As the holding company for the mobile businesses, Bharti
Tele-Ventures comprised four companies that had been
patched together with little forethought to efficiency.'® For
example, Bharti Cellular was the original mobile company
that had the Delhi licence; Bharti Telnet operated a fixed-line
business in Madhaya Pradesh and a mobile business in
Himachal Pradesh; Bharti Mobinet operated cellular
operations in Kamataka and Andhra, and Bharti Mobile
operated cellular business in Chennai. This ad hoc structure
had developed as a function of the sequential licensing
process and acquisitions, rather than with an eye to efficient
corporate decision-making. The shareholding structure in
each of the four companies also was fragmented to the point
of confusion. For example, Bharti Cellular, the firm’s flagship
Delhi operator, was only 51% held by Bharti Tele-Ventures;
the remaining 49% was held by British Telecom (44 %),
Telecom ltalia (2%), and New York Life (3%). The other three
companies were held by different sets of strategic investors
alongside Bharti Tele-Ventures (see Exhibit 5A for Bharti
Tele-Ventures corporate structure in 2000).

Warburg Pincus made the case to Bharti management

that this structure was problematic on at least three fronts.
First, it was confusing to public investors, which would be
detrimental when the time came to price the anticipated
IPO. Second, the patchwork of companies and multitude

of names undercut Bharti’s objective of establishing uniform
brand recognition. Third, having a large number of strategic
investors was bound to create conflicts of interest (see next
section), and at a minimum, balancing the different objectives
could distract management focus from the singular objective
of growing the business. With these shortcomings in mind,
Warburg Pincus strongly urged Bharti to clean up the
corporate structure.

" “Heard in Asia: Look beyond its stock price to gauge Bharti’s potential”, The Asian Wall Street Journal, 30 April 2002.

2 Figure as of 30 June 2007.
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By 2003 this restructuring task was largely completed,
resulting in a simpler, more efficient corporate organization.
Under the Bharti Tele-Ventures umbrella, only two companies
remained: Bharti Cellular Ltd, which operated the cellular
business in all 15 circles, and Bharti Infotel, which ran
fixed-line operations and the long-distance, international

and data businesses. In addition, Bharti Tele-Ventures
consolidated the holdings from various strategic investors
either by buying out their equity stakes or swapping the
stakes in individual firms for equity in the holding company.
These steps resulted in a more logical corporate and
shareholding structure that was more comprehensible

and appealing to prospective investors. (See Exhibits

5A, 5B for Bharti’s structures in 2000 and 2003 respectively.)

Selecting strategic partners

Before Warburg Pincus’ investments, no fewer than five
international telecoms companies had direct stakes in the
separate operating companies under Bharti Tele-Ventures,
opening the door to the possibility of conflicts of interest.

For example, one reason Bharti had been fixated on the Bell
North plan rather than a pan-India strategy was to avoid
competitive tensions with one of its strategic partners, which
was involved in another partnership with a different telecoms
firm in southern India.

With these conflicts in mind, Warburg Pincus recommended
that Bharti buy back various stakes held by its strategic
partners. While Bharti gradually bought back stakes from

a number of old strategic investors, in August 2000, a new
strategic partner, SingTel, entered with a $400m investment.
As a highly regarded Asian telecoms company, SingTel was
viewed as having a long-term commitment to the region and
as a sensible choice as a strategic partner for Bharti.

RESULTS

During the three years following Warburg Pincus’ initial 1999
investment, Bharti Tele-Venture experienced rapid growth.
Cellular revenues nearly quadrupled from about $46.7 million
to $162.2 million,'* and the EBITDA-to-sales margin surged
from 1.9% to 26.7%. However, due to the very large capital
expenditures required for the acquisitions, the company did
not return to profitability until 20083. (See Exhibit 6 for a
summary of Bharti’s financial and operational performance
between 1999 and 2001, just before Bharti’s IPO.) With the
support of Warburg Pincus, Bharti also diversified the
composition of the board of directors, and adjusted its
accounting practices to conform to US GAAP. (See

Exhibit 7 for Bharti’s board composition.)

On 18 February 2002 Bharti Tele-Ventures successfully
executed an IPO on the Mumbai Stock Exchange, issuing
185 million new shares, equivalent to 10% of the company’s

equity. The IPO raised $170 million,™® giving the firm an
implied market capitalization of about $1.7 billion, which
ranked Bharti as one of India’s largest companies. Proceeds
from the IPO were used to fund Bharti’s expansion in its
cellular, fixed-line, and national long-distance networks.

“We really needed the additional capital for investment.

Both Warburg Pincus and SingTel were maxed out,” recalled
Prasad, referring to Warburg Pincus’ nearly $300 million
investment exposure and SingTel's $600 million.

Since Bharti’s IPO was a primary offering of new shares,
Warburg Pincus did not divest of its shares at the offering.
“Sunil always knew we would exit. But we made it clear that
we would not exit in a way that was destabilizing for the
company,” Pathak recalled. More than two years after the
IPO, in August 2004, Warburg Pincus began to implement
its exit strategy by gradually divesting of its entire stake

in four separate stock sales that generated proceeds of
$1.83 billion on the original investment of $290 million.
(Exhibit 3 contains a detailed time line of Warburg Pincus’
exit.) One of Warburg Pincus’ last exit tranches was
executed as a block trade on the Mumbai Stock Exchange.
The highly publicized $550-million trade was completed in
only 28 minutes, and was seen as symbolizing the coming
of age of the Indian stock market, showcasing not only

the depth and liquidity of the domestic market but also
India’s enormous potential for private equity investors.'®

SUMMARY AND CONCLUSIONS

Financially, Warburg Pincus’ investment in Bharti
Tele-Ventures was worthy of headlines. “It is such stuff as
private-equity dreams are made of,” opined The Economist.™”
But hyperbole aside, such observations, even with the
benefit of hindsight, fail to capture two important factors.
First, the incalculable risks that ordinarily accompany private
equity investing are virtually ignored. Warburg Pincus
committed close to $300 million, its largest investment

at that time outside the US, as a minority investor in an
unknown emerging market company. Moreover, the
investment was made at a time of high regulatory uncertainty
in a sector that was undergoing rapid changes and was
highly dependent on government policy. Warburg Pincus was
prepared to assume these risks because of its confidence

in Bharti’'s management team, and its calculation that India’s
telecoms sector had to change sooner or later. Second, the
after-the-fact headlines refer infrequently, if at all, to the
private equity investor’s contribution to value-creation,

which are the true drivers of the attention-grabbing financial
returns. Although Bharti was always Mittal’s company to

run, Warburg Pincus helped the entrepreneur to revise the
company’s strategy in order to optimize its competitiveness
in a rapidly changing marketplace. Importantly, the Warburg
Pincus team was the catalyst for helping management

'S Bharti Tele-Ventures itself is held 65% by Bharti Telecom, a higher-level holding company of all Sunil Mittal’s telecoms businesses (including fixed line).
This super-holding structure is created partially to get around the 49% FDI rule in India.

14 The actual figure was from Rs 2.1 billion to Rs 7.3 billion. The US Dollar figures were converted based on the average exchange rate of 1$US = 45Rs

'8 The actual proceeds were Rs 8.3 billion. The US Dollar figure was derived from the prevailing exchange rate of 13US = 49Rs at the time of the IPO.

'® Long after Warburg Pincus’ exit, the original Warburg Pincus team members stayed involved. Dalip Pathak and Pulak Prasad remained on Bharti’s board.

7 “A New Frontier — Private Equity in India”, The Economist, 10 September 2005.
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shift from a regional to a pan-Indian vision, and then was Mittal. Our role was to serve as a catalyst for his success.”
instrumental in providing the capital to execute an aggressive  Echoing this, Prasad added: “We should be careful not to
acquisition strategy to realize the vision. Warburg Pincus take too much credit. As an investor, we can make an A+
also played an important role in supporting the company to team into an A++ team, but we cannot make a C team
restructure the board and strengthen corporate governance into an A+ team.” The evidence in this case suggests that
practices in preparation for its highly successful IPO. Warburg Pincus’ financial success with Bharti was a function

of sound investment judgements and careful, well-thought-out
When asked to characterize Warburg Pincus’ role in Bharti's execution at each stage of the private equity investment
growth, Chip Kaye, Warburg Pincus’ co-president, offered cycle — deal origination, due diligence, post-investment
a modest explanation: “Our success comes from being collaboration with an able and willing partner, and finally, exit.
associated with extremely talented entrepreneurs like Sunil

Exhibit 1A: India real GDP growth, 1980-2006
India GDP and GDP growth rate, 1980-2006
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Exhibit 1B: FDI into India, 1980-2000
FDI into India and its percentage of Indian GDP, 1980-2000
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Source: GDP data from EconStats.com; FDI data from “Globalization of Foreign Direct Investment in India: 1900s-2000”, Amar KJR Nayak, Xavier
Institute of Management, Bhubaneswar, Orrisa, India.
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Exhibit 1C: Private equity investments in Indian companies

PE investments in Indian companies 1990-2006
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Data Source: Private equity investment data from SDC Platinum VentureXpert.
GDP data from EconStats.com

Exhibit 2: Bharti’s three-line graph

The company tracks its performance on a The company believes that as far as the absolute Given below is the graph for the last

three-line graph revenues keep increasing periodically, Opex five quarters of the company.
productivity stabilizes or keeps coming down

The parameters considered for the three-line and capital productivity keeps improving, the

graph are: company'’s overall financial health can be tracked.

1. Gross Revenues - i.e., absolute turnover/sales Amount in Rs. Mn.

65,000 — 9 — 80%
2. Opex Productivity — operating expenses di\{ided 2% 71% 160 76% 74%
by the gross revenues for the expected period. | 70%
Operating expenses is the sum of (j) equipment 5600 53.932 59,046
costs (i) employee costs (jii) network operations : - ’ | 60%
costs and (iv) selling, general and administrative
costs. This ratio depicts the operational 50%
efficiencies in the company. 45,000 _| 43,571 B
0,
3. Capital Productivity — this is computed by 38,564 55% , S
dividing revenue for the quarter (annualized) by 35.000 35% ? 32% 30%
gross cumulative Capex (gross fixed assets, ’ T T T I ?
capital work in progress and intangibles) til Q1FY07 Q2FY07 Q3FY07 Q4FYO07 Q1FY08
date i.e., the physical investments made in the
assets creation of the company. —®— Gross Revenue —®— Opex to Gross Revenue (annualized) to Gross
(Rs mn.) (LHS) Revenue (RHS) Cumulative Capex (RHS)
This ratio depicts the productivity of assets
of the company. Source: Bharti Airtel, First Quarter Report 2008.
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Exhibit 3: Timeline for Bharti Tele-Ventures and Warburg Pincus Investments

Date Event Value

1995 (July) Bharti Televentures Ltd (BTVL) created

1999 (13 September) Warburg Pincus makes first investment for less than 15% of BTVL $15 million
1999 (17 November) Warburg Pincus makes second investment $44 million
2000 (15 January) Warburg Pincus makes third investment $29 million
2001 (21 June) Warburg Pincus makes fourth investment $125 million
2001 (16 July) Warburg Pincus makes fifth investment $75 million
2002 (February) BTVL IPO; Warburg Pincus stake diluted to 18.5% $171.5 million
2004 (13 August) Warburg Pincus begins to exit, sells a 3.35% equity share $204 million'®
2005 (2 February) Warburg Pincus makes second exit via overnight block trade $307 million
2005 (March) Warburg Pincus sells 6% stake in public market, Mumbai Stock Exchange $553 million'®
2005 (28 October) Warburg Pincus sells 5.65% to Vodafone, completes exit from BTVL. $766 million®

Cumulative proceeds exceed $1.83 billion

'8 http://www.vccircle.com/2005/11/3/the-warburg-bharti-saga-an-eventful-and-profitable-one/ accessed 14 December 2007 and company information.
9 Jay Solomon, Laura Santini and Kate Linebaugh, “Warburg Sells 6% Stake in Bharti,” Wall Street Journal, 15 March 2005, and company information.
20 http://www.vccircle.com/2005/11/3/the-warburg-bharti-saga-an-eventful-and-profitable-one/ and company information.

Source: Warburg Pincus.

Exhibit 4A: Bharti cellular footprint in India in November 2001

Himachal
. . . . . . ; Pradesh
We currently provide cellular services in six of the 22 licence areas in India Punjo§ Uttar

(referrred to as circles) and intend to expand our cellular services to cover Haryana pelhi Frocesn
nine additional circles by the middle of this year. As of 30 November 2001,

approximately 92% of India’s total number of cellular subscriptions resided .

in our existing and proposed cellular circles. Our cellular coverage in India e e

°
is depicted here: Kolkata
Mumbai o
Maharashtra
Andhra
The key demographies of the present and proposed cellular circles and a Karnatai Pradesh N
comparison with leading cellular operators in India is set forth below. The W chonna Our oxisting
information given is for the total market and is not representative of our Kibala’, o Our proposed
market share or network coverage. Nadu cellular circles
Existing licence area Existing and proposed licenced area
BPL - BPL -
India Bharti Hutchison BTAL Bharti® Hutchison®  BTAL®
% to % to % to % to % to % to
Actual all India all India all India Actual all India all India  all India
Number of circles 22 6 27% 18% 32% 15 68% 32% 36%
Area of the circles (in square
kilometrers, in thousands)® 3,278 525 16% 6% 43% 1,848 56% 20% 43%
Population in licenced
areas (in millions)® 1,027 167 16% 9% 38% 594 58% 22% 40%
Market cellular subscribers
in the licenced area (in millions)® 5.2 2.0 38% 43% 53% 4.8 92% 61% 69%
Market DELs in the
licenced area (in millions)? 324 9.6 30% 25% 51% 26.8 82% 43% 57%
Number of vehicles in the
licenced areas (in millions)® 36,132 9,779 27% 22% 48% 29,025 80% 39% 56%

(1) Comprises our six circles where we have exisitng operations, and our nine proposed circles where we recently acquired licences and intend to
provide cellular services by the middle of this year.

(2) Consists of the circles of Delhi, Mumbai, Kolkata, Chennal, Gujarat, Andhra Pradesh and Karnataka.

(8) Constitutes the proposed merged entity of BPL and Birla Tata AT&T and the circles consist of Melhi, Mumbai, Gujarat, Maharashtra, Andhra Pradesh,
Tamil Nadu, Kerala and Madhya Pradesh.

(4) Area estimates are from National Census 2001.

(5) Population estimates for all the circles other than the metropolitan areas are as per National Census 2001 and are as of March 1 2001. Population
estimates for the Uttar Pradesh (West) circle is 37% of the total populatin of the state of Uttar Pradesh.

(6) Based on data released by the COAI on the total number of cellular subscribers in the circles as of November 30 2001.

(7) DELs are defined as direct exchange lines representing the number of fixed-line subscribers and are based on data available from BSNL's annual
report for 2000-2001 on the number of DELSs in the circles as of March 31 2001.

(8) Vehicles comprise four wheelers and two wheeler non-commercial vehicles and are derived from data released by the Motor Transport Statistics
of India as of March 31 1997 in its most recent report.

Source: 7 February 2002. Bharti Prospectus.
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Exhibit 4B: Bharti cellular footprint in 2003

Punjab Himachal Pradesh - Delhi & NCR*

Population’ 25 million Popglatlon‘ . 6 million Population’ 22 million

mobile market size? 1 245254 mobile market size* 94,737 mobile market size® 2,299,372
’ ’ our market share?  48% our market share?  48%

our market share?  41%

Uttar Pradesh (West) & Uttaranchal*
Population’ 57 million

mobile market size? 617,615

our market share?  21%

Haryana*
Population’ 17 million
mobile market size? 326,541
our market share?  27%

Gujarat
Population’ 51 million
mobile market size? 1,339,905
our market share? 6%

Maharashtra & Goa?®
Population’ 82 million
mobile market size? 1,363,014
our market share?  13%

Mumbai
Population’ 16 million
mobile market size? 2,022,212
our market share?  46%

Kolkata

Population’ 15 million
mobile market size®* 628,429
our market share?  39%

Karnataka
Population’ 53 million
mobile market size? 1,062,416
our market share?  46%

Madhya Pradesh & Chattisgarh
Population’ 81 million
mobile market size? 549,667
our market share?  10%

Kerala
Population’ 32 million
mobile market size? 762,443

our market share?  10%

Andhra Pradesh

Population’ 76 million
mobile market size? 1,114,796
our market share?  34%

Chennai

Population’ 6 million
mobile market size? 573,974
our market share?  41%

Tamil Nadu & Pendicherry?
Population’ 57 million
mobile market size? 828,906

our market share? 9% . Our operational Mobile circles

(1) Population estimates are as per National Census, 2001 and are as of 1 March 2001. The population for Uttar Pradesh (West) circle is approximately
37% of the total population for the state of Uttar Pradesh.

(2) Mobile subscriber statistics are as of 31 July 2003 and are based on data released by COAI. Mobile market size comprises the total number of
mobile subscribers of all the service providers in a circle.

(8) Demographics of Maharashtra and Tamil Nadu do not include demographics of state capitals (metros) Mumbai and Chennai respectively.

(4) Demographics of Haryana do not include Faridabad & Gurgaon as they are included in Delhi & NCR. Similarly, demographics of Uttar Pradesh
(West) & Uttaranchal do not include Noida & Ghaziabad as they are included in Delhi NCR.

Source: Company documents.
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Exhibit 5A: Bharti’s corporate structure in December 2000

Bharti Telecom W SingTel Warburg Pincus & others
0
65% 14% 21% §
Bharti Tele-Ventures (BTVL)
BTVL - 15% BTVL - 81% BTVL - 44% BTVL - 40.5%
Others: Others: Others: Others:
British Telecom - 44% Telecom ltalia - 19% Telia Millicom
Telecom ltalia - 2% AlF BellSouth
New York Life - 3%
Bharti Cellular Bharti Telnet Bharti Mobinet Bharti Mobile
Delhi operation Madhaya Pradesh Karnataka & Andhra Pradesh Chennai cellular operation
(launched 1995) fixed-line operation (1988) cellular operations (acquired in 2000)
Himachal Pradesh (acquired in 1999)

cellular operation (1996)

Exhibit 5B: Bharti’s corporate structure in August 2003

Bharti Telecom SingTel Warburg Pincus * New York Life Public shareholders
-« ¢ Asian Infrastructure Group
[o)
20% e |nternational Finance Corp.
46% § 16% y 19% 9% y 10% y
Bharti Tele-Ventures (BTVL)
100% 100%
Bharti Cellular Ltd Bharti Infotel Ltd
Mobile operations * Fixed-line operations in six circles
in 15 circles ® National long distance

® International long distance
¢ Group data and broadband
¢ Landing station at Chennai (51% BTVL; 49% SingTel)

Source: Company documents.
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Exhibit 6: Summary of Bharti’s financial and operational performance 1999 - 2001 (pre-IPO)

Any discrepancies in any table between totals and the sums of the amounts listed are due to rounding off.

Year Year Year Six months Year Six months
ended ended ended ended ended ended
(In millions, except ratios 31 March 31 March 31 March 30 Sep 31 March 30 Sep
and per share data) 1999 2000 2001 2001 2001 2001
(Restated) (Restated) (Restated) (Unaudited) (Restated) (Unaudited)
Consolidated income statement data
Revenue
Cellular Rs.2,195 Rs.3,837 Rs.7,370 Rs.5,302 $154 $111
Fixed-line 97 506 1,092 755 23 16
Broadband - - - 171 - 4
Equipment sale 157 138 20 19 - 1
Total revenue 2,449 4,481 8,481 6,248 177 131
YoY (%) - 83% 89%
Performance revenue (" 1,891 3,681 7,232 5,240 151 109
YOY (%) - 95% 96%
Total operating expenses excluding
licence fees and pre-operating costs 1,711 2,808 5,634 3,891 118 81
Licence fees 703 817 917 681 19 14
Adjusted EBITDA 35 856 1,930 1,676 40 35
YoY (%) - 2,346% 125%
Earnings (loss) before taxation (562) (797) (1,102) 181 (29) 4
Income-tax (expense) 105 80 46 (156) 1 3
Net profit (loss) (322) (550) (1,208) (158) (25.0) 3
Ratios and other financial data:
Adjusted EBTIDA margin on
proforma revenue (%)(1) 1.9% 23.3% 26.7% 32.0% 26.7% 32.0%
Adjusted EBTIDA margin on total revenue (%) 1.4% 19.1% 22.8% 26.8% 22.8% 26.8%
Net profit (loss) per common share 0.21) (0.35) (0.74) (0.10) (0.016) (0.002)

MPerforma revenues are calculated as service revenues less access and interconnection costs incurred for our cellular business and are unaudited.
Service revenues exclude revenues from equipment sales. We believe that proforma revenues, calculated in this manner, are more representative of
our revenue stream for the cellular business, as a significant part of the access and interconnection costs, which we collect from our customers for
interconnecting with fixed-line network are passed on to BSNL or MTNL, in accordance with our interconnection arrangements. Until 25 January
2001, we passed on the entire charges collected from our customers, while subsequently we have been passing on 95% of call charges collected
from our customers, in accordance with a notification issued by the DoT. Any change in the interconnection arrangements regarding sharing of
revenues from calls will have an impact on the proforma revenues and may result in us calculating adjusted EBTIDA margins only on the basis of

total revenues, which includes access charges and revenue from equipment sales, if any.

For the financial

For the financial

year ended year ended
(in millions) 30 Sep 2000 31 March 2001 Six months ended 30 Sep 2001
(Restated) (Restated) (Unaudited)
Consolidated balance sheet data
Current assets Rs.3,945 Rs.7,967 Rs.9,289 $194
Net property, plant and equipment
(incl. capital work-in-progress) 8,189 13,493 19,244 402
Goodwill 3,725 12,014 26,041 544
Total assets 16,764 35,642 63,641 1,329
Represented by
Long-term debt, net of current portion 7,119 7,210 9,893 207
Short-term borrowings 1,229 1,007 3,130 65
Total shareholders’ equity 4,222 18,955 41,540 867
Six months  For the financial Six months
For the financial year ended 31 March ended year ended ended
30 Sep 31 March 30 Sep
(in millions) 1999 2000 2001 2001 2001 2001
Consolidated cash flow data
Net cash provided/(used) by/in operating activites Rs.1,059 Rs.(1,905) Rs.1,190 Rs.(4,116) $25 $(86)
Net cash provided/(used) by/in investing activities  (3,656) (8,599) (10,866) (20,455) (227) 427)
Net cash provided/(used) by/in financing activities 2,594 5,528 9,860 24,823 206 518
Net increase/(decrease) in cash and cash equivalents  (4) 24 184 252 4 5

Source: 7 February 2002. Bharti Prospectus.
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Exhibit 6: Summary of Bharti’s financial and operational performance 1999 - 2001 (pre-IPO)

Summary operating and other data.

As at and As at and As at and As at and
for the for the for the for the eight
year ended year ended year ended months ended
31 March 31 March 31 March 30 Nov
1999 2000 2001 2001
Indian demographic and economic data
Area (in square kilometres, in thousands)" 3,278 3,278 3,278 3,278
Population (in millions)™ N.A* N.A* 1,027 1,027
Real GDP growth (%)® 6.6 6.4 6.0@ N.A*
GDP per capita (in Rs.)® 18,078 19,748 21,648 N.A.*
Combined population of our cellular service areas N.A* N.A* 154 594
Combined population of our fixed-line service areas!" N.A.* N.A* 81 232
Indian telecommunications market data
Cellulaar subscribers (in millions)® 1.2 1.9 3.6 5.2
Fixed-line subscribers (in millions)® 21.6 26.5 21.4 N.A.
Our cellular operating data
Number of cellular circles 2 4 5 15
Our cellular customers 121,848 282,918 595,128 1,048,000
Our total estimated market share in all our service areas® 55.6% 49.6% 53.1% 53.4%
Average monthly churn rate (%) 3.8% 3.5% 4.7% 5.7%
Average minutes of use per customer per month® 91 172 217 202
Average revenue per customer per month® 1,330 1,335 1,249 N.A*
Our fixed-line operating data
Our fixed-line customers 12,223 66,661 107,086 134,958
Our total estimated market share in all our service areas® 1.3% 5.7% 7.8% 8.8%!12
Average monthly churn rate (%)7 0.8% 1.2% 2.5% 1.9%
Average pulse per customer per month(9 1,348 914 881 915
Average revenue per customer per month 1,587 1,070 1,048 N.A*

*N.A. Not available.

M Population estimates as per National Census, 2001 and are as of 1 March 2001.

@ Economic Survey, conducted by the Government of India annually.

© Based on the data released by Centre for Monitoring Indian Economy or CMIE.

“ Advance estimates, as provided in the Economic Survey 2000-01, published by the Government of India.

© Based on the data released by the COAI.

© Based on the data from the annual reports of BSNL.

™ Average monthly churn rate for a period is the rate of customer disconnections net of reconnections. This rate is calculated by dividing deactivations
less reconnections by the average number of customers during that period (the average of the number of customers on the first and last days of the
respective period) divided by the number of months in that period for our customers. This information does not include churn for our customers in the
Himachal Pradesh and Kolkata circles.

® Average minutes of usage per customer per month is calculated by:
(i) dividing the total minutes of usage for the period in our cellular networks less total roaming minutes by the number of months in that period; and
(ii) dividing the result by the average number of customers in our cellular networks at the beginning and end of the period.
This information does not include average minutes of usage per customer per month for our customers in the Kolkata circle.

© Average revenue per customer per month is calculated by taking the total cellular revenues reduced by access and interconnection costs and dividing it
by the average number of customers during the period (calculated as the average of the sum of the customers at the beginning of the period and at the
end of the period).The result so obtained is divided by the number of months in that period to arrive at the average revenue per customer per month.
Average revenue per customer per month for 31 March 2001 does not include average revenue per customer per month for Chennai, as revenues for
the Chennai cellular circle have not been consolidated as per IAS.

(19 Average pulse per customer per month is calculated by:
(i) dividing the total pulses of usage for the period in our fixed-line networks by the number of months in that period; and
(ii) dividing the results by the average number of customers in our fixed-line networks at the beginning and end of the period.

(" Average revenue per customer per month is calculated by taking the total fixed-line revenues and dividing it by the average number of customers
during the period (calculated as the average of the sum of the customers at the beginning of the period and at the end of the period). The result so
obtained is divided by the number of months in that period to arrive at the average revenue per customer per month.

Source: 7 February 2002. Bharti Prospectus.
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Exhibit 7: Bharti’s board structure

Sunil Bharti Mittal, Chairman & Managing Director.

A graduate from Punjab University, he has completed the
‘Owner/President Management Programme’ from Harvard
Business School in 1999. The founder of the Bharti Group,
he joined the board at the time of incorporation of BTVL in
July 1995. He is the founder, past president and chairman
of various telecoms industry associations.

Rajan Bharti Mittal, Joint Managing Director. A graduate
from Punjab University, he has over 20 years of experience
in the industry. Joined the board at the time of incorporation
of BTVL in July 1995. He is the chairman of FICCI Telecom
Committee as well as the PHDCCI Telecom Committee and
a member of the Managing Committee of the PHDCCI.

Bashir Abdulla Currimjee, Independent Non-Executive
Director. A graduate from Tufts University, USA. He is the
Chairman of Currimjee Group, Mauritius, one of the largest
commercial business groups which operate in areas such as
telecommunications, energy, financial services and trading
activities in Mauritius, South Africa, the Middle East, India
and the Seychelles. Joined the board in February 2001.

Chua Sock Koong, Non-Executive Director. Nominated by
SingTel. A graduate from University of Singapore, Ms Chua is
a certified accountant and a chartered financial analyst. Chief
Financial Officer of SingTel since April 1999. Joined the board
in May 2001. Ms Chua is responsible for the overseas
investments of SingTel.

Rakesh Bharti Mittal, Non-Executive Director. An electronics
engineer from YMCA Institute of Engineering, with over 25
years of industry experience. Currently the vice chairman and
managing director of Bharti Enterprises. Joined the board at
the time of incorporation of BTVL in July 1995. Currently he
heads the national committee on consumer affairs of ClI.

Akhil Gupta, Joint Managing Director. A commerce graduate
and chartered accountant, he has over 20 years of
professional experience. Joined the board in April 1996.

Mr Gupta was adjudged as the ‘Chief Financial Officer for

the year 2001 for Merger & Acquisitions’ by the Economic
Intelligence Unit, India in association with American Express.

N. Kumar, Independent Non-Executive Director. An engineer
in Electronics and Communications, he is the vice chairman
of the Sanmar Group of companies with operations in
chemicals, thermoplastic resins, cement, shipping, electronics
and footwear. Joined the board in November 2001.

P. M. Sinha, Independent Non-Executive Director. An
alumnus of Massachusetts Institute of Technology’s Sloan
School of Management, and formerly chairman of Pepsico
India Holdings and general manager of Pepsico Beverage
International for South Asia. Joined the board in November
2001. He is also on the board of Lafarge India, Wipro, Azim
Premiji Foundation, ICICI Bank and Electrolux.

Dalip Pathak, Independent Non-Executive Director. Holds

a Master’s in Business Administration from the Wharton
School, University of Pennsylvania, USA. He has been with
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