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COMPLIANCE CERTIFICATE

[Pursuant to Regulation 163(2) of the Securities Exchange Board of India (Issue ofCapital and
Disclosure Requirements) Regulations, 2018]

To,

Board of Directors,
Vodafone Idea Limited
Birla Centurion, 10tk Floor,
Century Mills Compound,
P.B. Marg, Worlj,

Mumbai - 400 030

In connection with the proposed preferential issue of upto 16000 Indian Rupee denominated
optionally convertible, unsecured, unrated and unlisted debentures having a face value of Rs.
10,00,000 each (“OCD"), (convertible into 160 Crore fully paid-up equity share of Rs. 10/-each)
of Vodafone Idea Limited (hereinafter referred to as “Company”), to ATC Telecom
Infrastructure Private Limited (“Proposed Allottee”), aggregating to upto Rs.1600 crores
(“Preferential Issue”), the Company is required to obtain a certificate from Practicing
Company Secretary confirming that the proposed preferential issue is being made in terms of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the “ICDR Regulations”).

Accordingly, this Certificate is being issued under the ICDR Regulations.
Management Responsibility:

The Management of the Company is responsible for ensuring the compliance of the
requirements of the ICDR Regulations detailed as under:

()  Determination of the relevant date, being the date thirty days prior to the date on
which the meeting of shareholders is proposed to consider the proposed preferential
issue;

(i) Determination of the minimum price of Equity Share in terms of Regulation 164 of the

ICDR Regulations;

(i) Compliance with the conditions/ requirements of the ICDR Regulations and Companies
Act, 2013.

Verification:

For the purpose of confirming that the proposed preferential issue is in compliance of the
applicable provisions of the ICDR Regulations, we have examined the following limited
documents as provided by the Company and available on the date of this certificate:
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