
 

 

BOARD’S REPORT 
 
 
 
Dear Members, 
 
Your Directors have pleasure in presenting the Twenty Eighth (28th) Board’s Report on the 
Company’s business and operations, together with audited financial statements and accounts for the 
financial year ended March 31, 2023. 
 
Mobile Services/ Business Operations 
 
Bharti Hexacom Limited (“Hexacom/ the Company”) is one of the largest mobile service provider in 
Rajasthan and North East Circles.  
 
During the financial year 2022-23, the Company experienced a positive growth in income over the 
previous year which was majorly attributed to increase in revenue. The revenue and EBITDA for the 
year ended March 31, 2023 was Rs. 67,192 Million and Rs. 29,259 Million respectively as compared 
to revenue and EBITDA of Rs. 54,940 Million and Rs. 19,028 Million respectively of last year (i.e. for 
the year ended March 31, 2022).  
 
The Company targets to cover all the urban areas and a few pockets of rural areas with 5G services 
by March 2024. Airtel’s 5G Plus offers up to 30x faster download speeds than 4G. 5G handset 
ecosystem is gradually evolving with more choices for customers at affordable price points.  
 
Financial results 
 
The financial highlights of the Company’s operations are as follows: 
                                                                                                                   (In Rupees Million) 

Particulars FY 2022-23 FY 2021-22 

Income including Other Income 67,192 54,940 
Profit from operating activities before depreciation, 
amortization, finance cost, exceptional items and tax 
 

29,259 19,028 

Finance Expenses (Net) 6,388 5,718 
Depreciation & Amortisation expense 15,533 14,410 
Profit before tax 7,338 18,411 
Tax Expenses (current tax & deferred tax) 1,846 1,665 
Loss/Profit for the year after tax 5,492 16,746 

 
Material changes and commitments 
 
There were no material changes and commitments affecting the financial positions of the Company 
which have occurred between the end of the financial year of the Company and the date of the 
Board’s Report. 
 
Change in the Nature of Business 
 
There was no change in nature of the business of the Company during the financial year ended on 
March 31, 2023. 
 
Secretarial Standards 
 
Pursuant to the provisions of Section 118 of the Companies Act, 2013, the Company has complied 
with the applicable Secretarial Standards issued by the Institute of Company Secretaries of India and 
notified by the Ministry of Corporate Affairs.  
 
Share capital 
 
During FY 2022-23, there was no change in the share capital of the Company. 
 
The authorised share capital of the Company is INR 2,500,052,000 (Rupees Two Hundred Fifty 
Crore and Fifty-Two Thousand Only) divided into 250,000,000 (Twenty-Five crore) equity shares of 
INR 10/- (Rupees Ten) each and 520 (Five Hundred and Twenty) redeemable, non-participating, 



 

 

non-cumulative preference shares of INR 100/- (Rupees Hundred) each. During the year, there was 
no change in the Authorised Share Capital of the Company. 
 
The issued, subscribed and paid-up share capital of the Company is INR 2,500,000,000 (Rupees 
Two Hundred and Fifty Crore) divided into 250,000,000 (Twenty-Five crore) equity shares of INR 
10/- (Rupees Ten) each.  
 
Debentures 
 
During the year, the Company has not raised any funds through the issuance of Non-Convertible 
Debentures (NCD’s). 
 
The value of issued NCD’s outstanding as on March 31, 2023 is Rs. 35,000 Mn. The aforesaid NCDs 
are listed on National Stock Exchange of India Limited.  
 
The details of Debenture Trustee are given hereunder: 
 
Axis Trustee Services Limited 
The Ruby, 2nd Floor, SW, 
29 Senapati Bapat Marg, Dadar West,  
Mumbai – 400028 
 
Tel : +91-22-62300451 
Fax : +91-22-43253000   
Email : debenturetrustee@axistrustee.in; compliance@axistrustee.in 
 
 
Ratings 
 
In comparison to last year, the credit rating of the Company has remained the same i.e. 
“AA+/Stable” for the Debentures issued by the Company. The instruments with this rating are 
considered to have high degree of safety regarding timely servicing of financial obligation. Such 
instruments carry very low credit risk. Further, CRISIL and India Research have maintained a rating 
of “A1+” for the Commercial Papers issued by the Company. 
 
Transfer to reserves 
 
The Company has not transferred any amount to reserves for the financial year ended March 31, 
2023. 
 
Dividend 
 
For the financial year 2022-23, the Directors of the Company has  recommended final dividend of Rs.3/- 
per equity share of face value of Rs.10/- each for the financial year 2022-23. 
 
The proposed final dividend payout will amount to approx. ₹ 750 Mn. The payment of final dividend is 
subject to the approval of shareholders at the 28th Annual General Meeting (AGM). 
 
The record date for the purpose of payment of final dividend for the FY 2022-23, will be Friday, September 
22, 2023.  
 
In view of the applicable provisions of Income Tax Act, 1961, dividend paid or distributed by the Company 
shall be taxable in the hands of the shareholders. Your Company shall, accordingly make the payment of 
the final dividend after deduction of tax at source. 
 
Transfer of amount to Investor Education and Protection Fund 
 
During the year, the Company was not required to transfer any amount to Investor Education and 
Protection Fund. 
 
 
Deposits 
 
The Company did not accept any deposits during the financial year, including from public and, as 
such, no amount of principal or interest was outstanding as on the balance sheet closure date. 
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Directors and Key Managerial Personnel 

Appointment, Re-appointments, Retirements and Resignations 

i. Retirement by rotation and subsequent re-appointment

Pursuant to the provisions of the Act, Mr. Sanjeev Kumar (DIN: 07566882) Director of the Company
will retire by rotation at the ensuing AGM and being eligible, has offered himself for re-appointment.
The Board, on the recommendation of the Nomination & Remuneration Committee, recommended
his re-appointment at the ensuing AGM.

ii. Appointment and re-appointment of Director(s)

During the year, following appointments on the Board of Directors were made:

a. Mr. JS Deepak appointed as Non-Executive Non-Independent Director w.e.f. May, 20,
2022.

b. Mr. Arvind Kohli appointed as an Independent Director w.e.f. March 22, 2023.
c. Mr. Rahul Vatts appointed as Non-Executive Non-Independent Director w.e.f. May, 20,

2022.
d. Ms. Vidyut Gulati appointed as Non-Executive Non-Independent Director w.e.f. May, 20,

2022.

In the opinion of the Board, all the directors, including the directors appointed/ re-appointed during 
the year, possess the requisite qualifications, experience, expertise, proficiency and hold high 
standards of integrity.  

iii.  Retirements and resignations of Director(s)

The details of Directors resigned during the year are as under:

a. Ms. Ajeeta Kahale, Non-executive Non-Independent Director resigned w.e.f. May 19, 2022.
b. Mr. Narendra Jain, Non-executive Non-Independent Director resigned w.e.f. December 05, 

2022.
c. Mr. Pankaj Tewari, Non-executive Non-Independent Director resigned w.e.f. May 19, 2022.
d. Mr. Rajiv Kumar Chaudhri, Independent Director, ceased to be an Independent Director

w.e.f. December 15, 2022 due to his sudden demise.

The directors, on behalf of the Company placed on record their appreciation for help, guidance and 
contribution made by them during their tenure as directors of the Company. 

The directors pay its heartfelt condolences to the entire family of Rajiv Kumar Chaudhri.

In addition to the above mentioned changes in the Board, Mr. Devendra Khanna stepped down as 
the Chairman of the Company w.e.f. May 19, 2022 and Mr. JS Deepak was designated the 
Chairman of the Company w.e.f. May 20, 2022. 

Declaration by Independent Directors 

Pursuant to Section 149(7) of the Act, the Company has received declarations from all Independent 
Directors confirming that they meet the criteria of independence as specified in Section 149(6) of the 
Act, as amended, read with Rules framed thereunder and Regulation 16(1)(b) of the Listing 
Regulations. In terms of Regulation 25(8) of the Listing Regulations, the Independent Directors have 
confirmed that they are not aware of any circumstance or situation which exists or may be 
reasonably anticipated that could impair or impact their ability to discharge their duties with an 
objective independent judgement and without any external influence and that they are independent 
of the Management.  

The Independent Directors have also confirmed that they have complied with the Company’s Code 
of Conduct and that they are registered on the databank of Independent Directors maintained by the 
Indian Institute of Corporate Affairs. The Directors have further confirmed that they are not debarred 
from holding the office of director under any SEBI order or any other such authority.  



The Board of Directors of the Company have taken on record the aforesaid declaration and 
confirmation submitted by the Independent Directors. 

Key Managerial Personnel 

During the year, the following changes occurred in the Key Managerial Personnel (KMP) of the 
Company: 

1. Ms. Nidhi Lauria, resigned from the position of the Chief Executive Officer of the Company
w.e.f. November 11, 2022; and

2. Mr. Marut Dilawari was appointed as the Chief Executive Officer of the Company w.e.f.
November 12, 2022.

As on March 31, 2023 the Company had the following KMPs: 

1. Mr. Kamal Dua- Chief Financial Officer;
2. Mr. Marut Dilawari- Chief Executive Officer; and
3. Ms. Richa Gupta- Company Secretary and Compliance Officer.

Board Committees and Meetings of the Board and Board-Committees 

In compliance with the statutory requirements, the Company has constituted mandatory Committees 
viz. Audit Committee, Risk Management Committee, Nomination and Remuneration Committee, 
Corporate Social Responsibility Committee and Stakeholders’ Relationship Committee.  

In addition to the above, the Company has also established Operating Committee viz. Committee of 
Directors to handle day to day operational matters of the Company. 

During the year under review, all the recommendations made by the Committees of the Board, 
including the Audit Committee, were accepted by the Board. 

The Board of Directors met Six times during the FY 2022-23. A detailed update on the Board, its 
composition, governance of committees, number of Board and Committee meetings held during FY 
2022-23 and attendance of the Directors thereat, is provided in the Report on Corporate 
Governance, which forms part of this Annual Report. 

Policies  

Risk Management and Internal Assurance function 

Risk management is embedded in the Company’s operating framework. The Company believes that 
risk resilience is key to achieving higher growth. To this effect, there is a robust process in place to 
identify key risks across the group and prioritise relevant action plans to mitigate these risks.  

Risk Management framework is reviewed periodically by the Board and the Audit Committee, which 
includes discussing the management submissions on risks, prioritising key risks and approving 
action plans to mitigate such risks. 

The Company has a duly approved Risk Management Policy. The objective of this policy is to have a 
well-defined approach to risk. The policy lays down broad guidelines for timely identification, 
assessment, and prioritisation of risks affecting the Company in the short and foreseeable future. 
The policy suggests framing an appropriate response action for the key risks identified, so as to 
make sure that risks are adequately compensated or mitigated. 

The internal audit function is responsible to assist the Audit Committee on an independent basis with 
a full status of the risk assessments and associated management action plans. 

Corporate Social Responsibility (CSR) Policy 

Your Company has a CSR Policy for undertaking programmes and projects as per the requirements 
of law. Providing education to underprivileged children of the society in the rural areas of the 
Country, health and sanitation programmes and rural development projects etc. are the focus areas 



of the CSR Policy. The said policy is available on the website at 
https://www.bhartihexacom.in/docs/policies/CSR%20Policy.pdf 

In terms of applicable provisions of Section 135 of the Companies Act, 2013, the Company was not 
obligated to contribute towards CSR activities during the financial year 2022-23. The annual report 
on Corporate Social Responsibility is annexed as ‘Annexure A’. 

Nomination & Remuneration Policy 

The Company, pursuant to the provisions of Section 178 of the Companies Act, 2013 and Regulation 
19 of Listing Regulations has formulated and adopted a Nomination and Remuneration Policy on 
directors’ appointment and remuneration including criteria for determining qualifications, positive 
attributes, independence of a director and other matters. Based on the recommendations of 
Nomination and Remuneration Committee, the Board of Directors, reviewed and updated the 
aforesaid Policy. The Nomination and Remuneration Policy is available on the website of the 
Company https://www.bhartihexacom.in/policies.html. 

Vigil Mechanism 

The Company has adopted a Vigil Mechanism/Whistle Blower Policy which forms part of Code of 
Conduct of the Company. It outlines the method and process for stakeholders to voice their genuine 
concerns about unethical conduct that may be actual or threatened breach with the Company’s Code 
of Conduct. The Policy is available on the Company’s website at 
https://www.bhartihexacom.in/policies.html. 

A brief note on the highlights of the Whistle Blower Policy and compliance with Code of Conduct, is also 
provided in the Report on Corporate Governance, which forms part of this Annual Report. 

Board evaluation and Familiarisation Programme  

The Nomination Committee has put in place a robust framework for evaluation of the board, board-
committees and individual directors keeping in view the board priorities and practices. Customised 
questionnaires were circulated, responses were analyzed and the results were subsequently 
discussed by the Board.  

All directors participated in the evaluation process. The result of evaluation was discussed in the 
respective committee meetings. Recommendations arising from the evaluation process were 
considered by the Board to optimize its effectiveness. 

A note on the familiarisation programme adopted by the Company for orientation and training of the 
Directors is provided in the report on Corporate Governance, which forms part of this Annual Report.  

Internal Financial Controls 

The Company has established a robust framework for internal financial controls. It has in place 
adequate controls, procedures and policies, ensuring orderly and efficient conduct of its 
business, including adherence to the Company’s policies, safeguarding of its assets, prevention 
and detection of frauds and errors, accuracy and completeness of accounting records and timely 
preparation of reliable financial information. 

Your Board reviews the internal processes, systems and the internal financial controls and 
accordingly, the Directors’ Responsibility Statement contains a confirmation as regards 
adequacy of the internal financial controls. Assurance on the effectiveness of Internal Financial 
Controls is obtained through management reviews, self-assessment, continuous monitoring by 
functional heads as well as testing of the internal financial control systems during the course of 
audits. We believe that these systems provide reasonable assurance that our internal financial 
controls are designed adequately and are operating as intended. 

Annual Return 

The Annual Return of the Company as on March 31, 2023 in Form MGT - 7 in accordance with 
Section 92(3) of the Act read with the Companies (Management and Administration) Rules, 2014, 
is available on the website of the Company at https://www.bhartihexacom.in/investorRelation.html.  
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Subsidiary Company, Joint Ventures and Associate Companies 

The Company does not have any subsidiary, Joint venture or Associate Company. 
 
Disclosure under Sexual Harassment of Women at the Workplace (Prevention, Prohibition 
and Redressal) Act, 2013 
 
In compliance with Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013 (POSH Act, 2013), the Company has adopted a policy which is in 
compliance with the provisions of the POSH Act, 2013 and constituted an Internal Complaints 
Committee for providing a redressal mechanism pertaining to sexual harassment of employees 
at workplace and any such incident can be reported to the Internal Complaints Committee. The 
Company did not receive any complaint during the year, under Sexual Harassment of Women at 
the Workplace (Prevention, Prohibition and Redressal) Act, 2013. 

Auditors and Auditors’ Report 

Statutory Auditors 
 
In terms of the provisions of Section 139 of the Companies Act, 2013, Deloitte Haskins & Sells 
LLP were appointed as the Company’s Statutory Auditors by the shareholders in the AGM held 
on September 30, 2022, for a period of 5 (five) consecutive years i.e. till the conclusion of 32nd 
AGM to be held in calendar year 2027. 
 
Deloitte Haskins & Sells LLP have confirmed that they are not disqualified from continuing as 
Statutory Auditors of the Company and satisfy the independence criteria in terms of the 
applicable provisions of the Act and Code of Ethics issued by the Institute of Chartered 
Accountants of India. 
 
The Board has duly examined the Statutory Auditors’ Report to the financial statements, which is 
self-explanatory. The auditors have not reported any fraud u/s 143(12) of the Act. The  
clarifications, wherever necessary, have been included in the Notes to Accounts section of the 
Annual Report.  
 
Cost Auditors 
 
The Board, on the recommendation of the Audit Committee had approved the appointment of 
Sanjay Gupta & Associates, Cost Accountants, as Cost Auditors, for the financial year ending 
March 31, 2023. The Cost Auditors will submit their report for FY 2022- 23 within the timeframe 
prescribed under the Companies Act, 2013 and rules made thereunder. 
 
The Board, on the recommendation of Audit Committee, has re-appointed Sanjay Gupta & 
Associates, Cost Accountants, as Cost Auditors of the Company for FY 2023-24. 
 
Cost Audit report for the FY 2021-22 does not contain any qualification, reservation, disclaimer 
or adverse remark. 
 
In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the 
Companies (Audit and Auditors) Rules, 2014, since the remuneration payable to the cost 
Auditors is required to be ratified by the shareholders, the Board recommends the same for 
approval by shareholders at the ensuing AGM.  
 
Cost records 
 
The Company has maintained the cost records as prescribed by the Central Government under 
Section 148(1) of the Act. 
 
Secretarial Auditors 
 
The   Company   had   appointed Makarand M. Joshi & Co, Company Secretaries, as Secretarial 
Auditors for the financial year ended March 31, 2023. The Secretarial Auditors have submitted 
their report, confirming compliance by the Company of all the provisions of applicable corporate 
laws except for inadvertent delays in filing of certain submissions.   



 

 

The Board has duly examined the Auditor’s report, which is self-explanatory. The Secretarial 
Audit Report is annexed as Annexure- B to this report. 

Particulars of loans, guarantees or investments under section 186 forms part of the 
financials 
 
No loans, guarantees or investments were made during the financial year 2022-23 which attracts 
the provisions of Section 186 of the Companies Act, 2013. 
 
Corporate Governance Report 
 
A detailed report on Corporate Governance, pursuant to the requirements of the Listing 
Regulations, forms part of this Annual Report. 

A certificate from the MMJB & Associates LLP, Company Secretaries, affirming compliance of 
Code of Corporate Governance as specified under Regulation 17 to 27 during FY 2022-23 is 
annexed as Annexure C.  

Related Party Transactions 

All arrangements/ transactions entered into by the Company with its related parties during the 
year were in the ordinary course of business and on an arm’s length basis. Necessary disclosure 
with respect to the material related party transactions during the FY 2022-23, is given in the 
prescribed form AOC-2 which is annexed as Annexure D to this report. In compliance with the 
requirement of Listing Regulations, names of related parties and details of transactions with 
them have been included in notes to the financial statements provided in this Annual Report. The 
updated Policy on the Related Party Transactions is available on the Company’s website at 
https://www.bhartihexacom.in/policies.html.  

Energy Conservation, Technology Absorption, and Foreign Exchange Earnings and 
Outgo 
 
The information as required under section 134(3) of the Companies Act, 2013, read with the 
Rule 8 of Companies (Accounts of Companies) Rules, 2014 as may be applicable, has been 
annexed as Annexure E to this report and forms part of this report. 
 
Particulars of Employees 
 
Disclosure relating to remuneration of Directors u/s 197(12) of the Act read with Rule 5 of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is not 
applicable.  
 
Directors’ Responsibility Statement 

Pursuant to Section 134 of the Act, the directors, to the best of their knowledge and belief, 
confirm that: 
 
a) in the preparation of the annual accounts, the applicable accounting standards had been 

followed along with proper explanation relating to material departures; 
 

b) the directors had selected such accounting policies and applied them consistently and 
made judgments and estimates that are reasonable and prudent so as to give a true and 
fair view of the state of affairs of the company at the end of the financial year and of the 
profit of the company for that period; 
 

c) the directors had taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of this Act for safeguarding the assets 
of the company and for preventing and detecting fraud and other irregularities; 
 

d) the directors had prepared the annual accounts on a going concern basis; and 
 

e) the directors had devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems were adequate and operating effectively. 
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Significant and Material orders 

There are no significant and material orders passed by the regulators or courts or tribunals 
impacting the going concern status and Company’s operations in future other than the 
order/judgment of Hon’ble Supreme Court of India dated July 20, 2020 & September 01, 2020 in 
AGR Matter, whereby the dues were affirmed and direction was given for the payment of dues.  

DoT vide letter dated October 14, 2021 has offered a one-time opportunity to opt for deferment 
of AGR related instalments determined by the Supreme Court in the AGR case, by a period of 
four years with immediate effect without changing the overall payment period of 10 years as 
fixed by the Supreme court (i.e. the last of the yearly instalment payment to be made by           
March 31, 2031). The revised amount of instalment of the AGR dues is to be paid with-in this 
time frame only. The Company vide its letter dated October 22, 2021 has confirmed DoT to avail 
the offer. 

As on March 31, 2023, a provision of Rs. 15,789 Million stands against AGR dues. Additionally, 
Rs. 8,970 Million is already paid by the Company post AGR Judgment. 
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For and on behalf of the Board 
For Bharti Hexacom Limited 

 
 

          
Date:  May 30, 2023                                                                     JS Deepak  
Place: New Delhi                            Chairman 

DIN: 02194470 
  

 



Annexure- A 
 

The Annual Report on Corporate Social Responsibility (CSR) Activities 
 

1. Brief outline on CSR Policy of the Company: 
 

At Bharti Hexacom Limited, business success is not just about profits and shareholder returns. 
We believe in pursuing wider socio-economic and cultural objectives and have always 
endeavoured to not just live up to it, but to try and exceed the expectations of the communities 
in which we operate. 
  

       At Bharti Hexacom Limited, the CSR and welfare activities centers around on the following areas: 

• Promoting education for underprivileged sections of the society 
(school/college/technical/vocational). 

• Eradicating hunger, poverty and malnutrition, promoting preventive health care and 
sanitation and making available safe drinking water. 

• Contributions or funds provided to technology incubators located within academic 
institutions which are approved by the Central Government. 

 
2. Composition of the CSR Committee as on March 31, 2023: - 

 

Sl. No. 
Name of 
Director 

Designation / 
Nature of 
Directorship 

Number of 
meetings of CSR 
Committee held 
during the year 

Number of meetings of 
CSR Committee attended 
during the year 

1.  Ajeeta Kahale1 
Chairperson, 

Director 
1 1 

2.  
Devendra 
Khanna2 

Member, 
Director 

1 1 

3.  Ravinder Arora3 
Member, 

Independent 
Director 

N.A. N.A. 

4.  
Rajiv Kumar 
Chaudhri4 

Member, 
Independent 

Director 
1 1 

5.  Soumen Ray5 
Chairperson, 

Director N.A. N.A. 

6.  Vidyut Gulati6 
Member, 
Director 

N.A. N.A. 

Notes: 
1. Ceased to be the Chairperson and member of the Committee and Director of the Company 

w.e.f. May 19, 2022. 
2. Ceased to be a member of the Committee w.e.f. May 19, 2022. 
3. Appointed as a member of the Committee w.e.f. February 13, 2023. 



4. Ceased to be member of the Company w.e.f. December 15, 2022 due to his sudden demise. 
5. Appointed as Chairperson of the Committee w.e.f. May 20, 2022. 
6. Appointed as member of the Committee w.e.f. May 20, 2022. 

 
3. Web-link(s) where Composition of CSR Committee, CSR Policy and CSR Projects approved 

by the board are disclosed on the website of the Company: - 
 

Composition of CSR committee: https://www.bhartihexacom.in/managementTeam.html  
 
CSR Policy: https://www.bhartihexacom.in/policies.html 
 
CSR Projects: Not Applicable 
 

4. Executive summary along with web-link(s) of Impact assessment of CSR projects carried 
out in pursuance of sub-rule (3) of rule 8 of the Companies (Corporate Social responsibility 
Policy) Rules, 2014, if applicable (attach the report): - 
 
Not Applicable 
 

5.  

 
6.  

 
(e) CSR amount spent or unspent for the Financial Year: 
 

Total Amount 
Spent for the 
Financial Year.  
(in Rs.) 

Amount Unspent (in Rs.) 
Total Amount transferred 

to Unspent CSR Account 
as per sub-section (6) of 

section 135. 

Amount transferred to any fund specified 
under Schedule VII as per second proviso to 

sub-section (5) of section 135(5). 

a)  
Average net pro�it of the Company as per sub-section (5) of Section 
135 

(7,244) 

b)  Two percent of average net profit of the company as per section 
135(5) 

Nil 

c)  Surplus arising out of the CSR projects or programmes or activities 
of the previous financial year 

Nil 

d)  Amount required to be set off for the financial year, if any Nil 
e)  Total CSR obligation for the financial year [(b)+ (c)- (d)] Nil 

a)  
Amount spent on CSR Projects (both Ongoing Project and other 
than Ongoing Project): 

Nil 

b)  Amount spent in Administrative Overheads: Nil 
c)  Amount spent on Impact Assessment, if applicable: Nil 
d)  Total amount spent for the Financial Year [(a)+(b)+(c)]: Nil 

https://www.bhartihexacom.in/managementTeam.html
https://www.bhartihexacom.in/policies.html


Amount. Date of transfer Name of the Fund Amount. Date of transfer. 
N.A. N.A. N.A. N.A. N.A. N.A. 

 

(f) Excess amount for set-off, if any: 
 

Sl. No. Particular 
Amount 
(in Rs.)  

(i) Two percent of average net profit of the company as per section 
135(5) 

Nil 

(ii) Total amount spent for the Financial Year Nil 

(iii) Excess amount spent for the financial year [(ii)-(i)] Nil 

(iv) Surplus arising out of the CSR projects or programmes or activities of 
the previous Financial Years, if any 

Nil 

(v) Amount available for set off in succeeding financial years [(iii)-(iv)] Nil 

 
7. Details of Unspent Corporate Social Responsibility amount for the preceding three 

Financial Years: Not Applicable 
 

(1) (2) (3) (4) (5) (6) (7) (8) 
Sl. 
No. 

Preceding 
Financial 

Year(s) 

Amount 
transferred 
to Unspent 

CSR 
Account 

under sub-
section (6) 
of section 

135 
(in Rs.) 

Balance 
Amount 

in 
Unspent 

CSR 
Account 

under 
sub-

section 
(6) of 

section 
135 

(in Rs.) 

Amount 
Spent in 

the 
Financial 
Year (in 

Rs.) 

Amount 
transferred to a 

Fund as speci�ied 
under Schedule 

VII as per second 
proviso to sub-
section (5) of 

section 135, if any 

Amount 
remaining 
to be spent 

in the 
succeeding 
Financial 

Year 
(in Rs.) 

De�iciency, 
if any 

Amount 
(in Rs.) 

Date of 
Transfer 

1 F.Y-1 Not applicable 
2 F.Y-2 Not applicable 
3 F.Y-3 Not applicable 

Owing to losses in the immediate three (3) preceding �inancial years, the Company is not mandatorily 
required to spend any amount towards CSR activities in terms of Section 135 (5) of the Companies 
Act, 2013 for the FY 2022-23. 
 
8. Whether any capital assets have been created or acquired through Corporate Social 

Responsibility amount spent in the Financial Year: No 



9. Specify the reason(s), if the Company has failed to spend two percent of the average net
pro�it as per sub-section (5) of section 135:

Since the Company did not have pro�its (average net pro�its for the last three �inancial years) as
computed in accordance with the Companies (Corporate Social Responsibility Policy) Rules,
2014, it was not obligated to contribute towards CSR activities during FY 2022-23.

However, the Company is committed to build its CSR capabilities on a sustainable basis and
undertake CSR activities as and when the opportunity arises.

Date: Delhi  On Behalf of the Board 
Place: May 30, 2023        For Bharti Hexacom Limited 

 
Soumen Ray 

Chairperson CSR Committee 
DIN: 09484511 

Marut Dilawari 
Chief Executive Officer 

PAN: AARPD0678E 
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Form No. AOC-2 
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014) 

Form for disclosure of particulars of contracts/arrangements entered into by the Company with related parties referred to in 
sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto 

1. Details of contracts or arrangements or transactions not at arm’s length basis

Not applicable.

All the contracts, arrangements or transactions entered in to by the Company with related parties during the financial year
ended March 31, 2023, were at arm's length basis, in ordinary course of business and were approved by the Audit
Committee.

2. Details of material contracts or arrangement or transactions at arm’s length basis

 No. Particulars Details Details 
(a) Name(s) of the related party 

and nature of relationship 
Indus Towers Limited Bharti Airtel Limited (Holding Company) 

(b) Nature of contracts 
/arrangements / Transactions 

Availing of service(s) including passive 
infrastructure services including but not 
limited to, project management or of 
provisioning, establishing, installation, 
operation and maintenance thereof; (b) 
rendering of service(s) including 
telecommunication services viz. landline, 
mobile, leased line broadband facility, 
SIM charges and USB Dongles etc; (c) 
reimbursement of expenses including 
towards availing/ providing for sharing/ 
usage of each other’s employees, 
infrastructure, related owned/ third party 
services and payment of taxes; (d) 
purchase/ sale/ exchange/ transfer/ lease 
of business asset(s) and/ or equipment(s) 
including passive infrastructure assets to 
meet its business objectives/ 
requirements; (e) selling or otherwise 
disposing of or leasing, or buying 
property(ies) to meet its business 
objectives/ requirements; and (f) transfer 
of resources, services or obligations to 
meet its business objectives/ 
requirements. 

a) availing and rendering of service(s)
including telecommunication services
viz., Voice, Bandwidth, VAS and SMS etc
and related services; b)  reimbursement of
expenses including towards availing/
providing for sharing/ usage of each
other’s resources viz. employees, office
space, infrastructure including  IT assets,
taxes and related owned/ third-party
services; c)  purchase/ sale/ exchange/
transfer/ lease of business asset(s) and/ or
equipment’s to meet its business
objectives/ requirements; d)  selling or
otherwise disposing of or leasing, or
buying property(ies) to meet its business
objectives/ requirements; and e)  transfer
of any resources, services or obligations to
meet its business objectives/
requirements.

(c) Duration of the contracts/ 
arrangements/ transactions 

All the contracts/ 
arrangements/transactions are on ongoing 
basis unless otherwise specified under the 
Master Service Agreement. 

All the contracts/
arrangements/transactions are on ongoing 
basis subject to necessary approvals, 
wherever required. 

(d) Salient terms of the contracts 
or arrangements or 
transactions including the 
value, if any 

The Company has an arrangement with 
Indus Towers Limited governing the 
detailed terms and conditions under which 
the Company avails passive infrastructure 
and related services from Indus Towers. 
The arrangement prescribes material 
terms and conditions w.r.t. sharing of 
passive infrastructure at sites, provision 
for related operation and maintenance 
service, corresponding obligations of both 

The Company has an arrangement with 
Bharti Airtel Ltd. under which the 
Company avails and renders service(s) 
including telecommunication services viz., 
Voice, Bandwidth, VAS and SMS etc; 
transfer/ lease of business asset(s) and/ or 
equipment’s and related services from 
Bharti Airtel Ltd. The arrangement 
prescribes w.r.t. sharing of assets, 
telecommunication services,  
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the parties and service level schedules 
applicable with respect to the said 
obligations. The arrangement also 
prescribes the tower sharing process, site 
access, acquisition and deployment 
timelines, the service levels and uptime to 
be maintained, site electrification 
requirements, the governance process and 
applicable charges including standard 
charges, annual increment, various site 
levels, premiums and additional charges 
determined basis the installed active 
equipment of the Company etc. Please 
refer Note no. 31 of the financial 
statements provided in this Annual 
Report. 

corresponding obligations of both the 
parties to meet its business objectives/ 
requirements. Please refer Note no. 31 to 
the financial statements provided in this 
Annual Report. 

(e) Date(s) of approval by the 
Board, if any 

The related party transactions are placed 
before the Audit Committee for its prior 
approval in compliance with the 
requirement of Companies Act, 2013 and 
Listing Regulations every year before 
commencement of the Financial Year 
and for modifications, if any. 

The related party transactions are placed 
before the Audit Committee for its prior 
approval in compliance with the 
requirement of Companies Act, 2013 and 
Listing Regulations every year before 
commencement of the Financial Year 
and for modifications, if any. 

(f) Amount paid as advances if any As per the terms of Master Service 
Agreement. 

As per the arrangement. 

For and on behalf of the Board 

J S Deepak 
Chairman 

Date: May 30, 2023 DIN: 02194470 
Place: New Delhi 



ANNEXURE - E 

INFORMATION RELATED TO CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, 
RESEARCH AND DEVELOPMENT AND FOREIGN EXCHANGE EARNING AND OUTGO FORMING 
PART OF DIRECTORS’ REPORT IN TERMS OF SECTION 134(3)(m) OF THE COMPANIES ACT, 2013 
READ WITH RULE (8)(3) OF THE COMPANIES (ACCOUNTS) RULES, 2014   

Conservation of Energy and Technology Absorption 

Bharti Hexacom is fully committed toward reducing carbon footprint and conserving energy at our sites. 
The Company has been evaluating various practice and innovation across industry to ensure the optimal 
use of energy, avoid wastage and conserve energy. The following are the list of practices and their status 
updated which have been implemented to conserve energy in financial year 2023: 

Rajasthan Circle 

In order to continue the focus on energy conservation and reduction of Diesel footprint the Company has 
implemented following projects in financial year 2023: 

Conservation of Energy: FY 2023 

1. Diesel Reduction by governance and operational efficiency– 568k Litres. (Cumulative FY’22-23)
2. Conversion of Non EB sites to EB sites– 38 Sites
3. Deployed new sites with EB during the year– 2,028 Sites

Technological Absorption: FY 2023 

1. Installation of Solar Power solutions on DG based sites– 44 Sites
2. Deployed Power Saving Feature (PSF) to reduce energy consumption during non-peak hours on

sites -1,228

North East Circle 

Bharti Hexacom NE is fully committed toward reducing carbon footprint and conserving energy at our sites. 

We have been evaluating various practice and innovation across Industry to ensure the optimal use of 

energy, avoid wastage and conserve energy. 

Following are the list of practices and their status updated which we have implemented to conserve 

energy in financial year 2023: 

Conservation of Energy: 
1) Diesel Reduction by governance and operational efficiency – 240k liters (Savings of 432k liters on a

like to like non USOF sites however considering new USOF sites the savings reduces to 240k liters)
2) Conversion of Non EB sites to EB sites - 132 Sites.
3) Deployed new sites with EB during the year - 126 Sites.

Technology Absorption: 

1) Installation of Solar Power solutions on DG based sites - 63 Sites.

2) Deployed Power Saving Feature (PSF) to reduce energy consumption during non-peak hours on
sites – 1147 sites.



Foreign Exchange Earnings and Outgo 

        (In Millions) 

Particulars For the year ended March 
31, 2023 

For the year ended March 
31, 2022 

Foreign Exchange Earnings 91.14 45 

Foreign Exchange Outgo* 856.65 190.83 

*excluding capital expenditures, if any.

Date: May 30, 2023 

Place: New Delhi 
For and on behalf of the Board 

Bharti Hexacom Limited 

 

JS Deepak 

Chairman 

DIN: 02194470 



REPORT ON CORPORATE GOVERNANCE 

This Report on Corporate Governance reflects Company’s ethically-driven business practices, aimed at sustainable 

value-creation for all its stakeholders. The Company believes that Corporate Governance is more than just a legal 

requirement. This report lays down the best practices and governance standards adopted by the Company in line with 

internationally recognised Corporate Governance standards. 

A. CORPORATE GOVERNANCE PHILOSOPHY

Your Company believes that Corporate Governance is a means to achieve the Company’s vision and objectives, in a

legally compliant, transparent and ethical manner, while ensuring the best interests of all the stakeholders. The

Corporate Governance Philosophy of the Company is drawn from its objective of creating and enhancing long term

stakeholder value and flows from its core values – being alive, inclusive and respectful.

Corporate Governance is not confined to a set of processes and compliances at Bharti Hexacom. It underlines the role

that we see for ourselves for today, tomorrow and beyond. Corporate Governance at Bharti Hexacom is implemented

through clear ‘tone at the top’, robust board and committees’ governance and strong management processes through

internal controls, code of conduct, effective risk management framework, policies and procedures etc.

B. BOARD OF DIRECTORS

Board Composition

The Company’s Board is an optimum mix of Non-Executive and Independent Directors to maintain the independence of

the Board and separate its functions of governance and management. The Board conforms to the provisions of the

Companies Act, 2013, Listing Regulations, and other statutory provisions. As on March 31, 2023, the Board comprised

of 9 members with a Non-Executive Chairman, besides 5 Non-Executive Non-Independent Directors, 3 Non-Executive

Independent Directors. Subsequent to the closure of financial year, a Non- Executive Non- Independent Director was

appointed on the Board of the Company.

The Board reviews its strength and composition from time to time to ensure that it remains aligned with the statutory

as well as business requirements.

Changes in the Board during the FY 2022-23

i. Appointment and re-appointment of Director(s)

During the year, following appointments on the Board of Directors were made:

a. Mr. JS Deepak appointed as Non-Executive Non-Independent Director w.e.f. May, 20, 2022;
b. Mr. Rahul Vatts appointed as Non-Executive Non-Independent Director w.e.f. May, 20, 2022;
c. Ms. Vidyut Gulati appointed as Non-Executive Non-Independent Director w.e.f. May, 20, 2022; and
d. Mr. Arvind Kohli appointed as an Independent Director w.e.f. March 22, 2023.

In the opinion of the Board, all the directors, including the directors appointed/ re-appointed during the year, 
possess the requisite qualifications, experience, expertise, proficiency and hold high standards of integrity.  

ii. Retirements and resignations of Director(s)

The details of Directors who resigned/ ceased to be director during the year are as under: 

a. Mr. Pankaj Tewari, Non-executive Non-Independent Director resigned w.e.f. May 19, 2022;
b. Ms. Ajeeta Kahale, Non-executive Non-Independent Director resigned w.e.f. May 19, 2022;
c. Mr. Narendra Jain, Non-executive Non-Independent Director resigned w.e.f.  December 05, 2022; and
d. Mr. Rajiv Kumar Chaudhri, Independent Director, ceased to be an Independent Director w.e.f. December

15, 2022 due to his sudden demise.



 

The directors, on behalf of the Company placed on record their appreciation for help, guidance and contribution made 
by them during their tenure as directors of the Company. The directors pay their heartfelt condolences to the entire 
family of Rajiv Kumar Chaudhri upon his sudden death. 
 
In addition to the above mentioned changes in the Board, Mr. Devendra Khanna stepped down as the Chairman of the 
Company w.e.f. May 19, 2022 and Mr. JS Deepak was designated the Chairman of the Company w.e.f. May 20, 2022. 

 

Changes in the Board subsequent to the FY 2022-23 
 
Subsequent to the closure of the financial year, Mr. Surajit Mandol was appointed an Additional Director on the Board 
of the Company on April 15, 2023. 

Board Diversity and Structure 

The Company recognizes and embraces the importance of a diverse board in its success. The Company believes that a 

truly diverse board will leverage differences in thought, perspective, knowledge, skill, industry experience, cultural and 

geographical background which will help us retain our competitive advantage. The Board has adopted a Policy which 

sets out the approach to diversity of the Board of Directors.  

Company’s Board represents a confluence of experience and expertise across diverse areas, ranging from finance, 

telecommunication, technology, general management, administrative services and consulting. The Board functions 

either as a full Board or through various committees constituted to oversee specific areas. Policy formulation, setting up 

of goals, evaluation of performance and control functions vest with the Board. The Board, along with its committees, 

provides leadership and guidance to the Company’s management and directs, supervises and controls the performance 

of the Company. 

Skill Matrix of the Board  

The Board has identified the following skills/ expertise/ competencies fundamental for effective functioning of the 

Company which the Board of the Company possess: 

 

Area Particulars 

Strategic Planning and Leadership Skills  Ability to think strategically and to identify and critically assess 
opportunities and threats and develop effective strategies in the context 
of objectives of the Company’s relevant policies and priorities. 

 Appreciation of long-term trends, understanding diverse business 
environment, regulatory framework, economic and political conditions, 
strategic choices and experience in guiding and leading management 
teams. 

Financial and Risk Management  Wide-ranging financial skills, accounting and reporting, treasury 
operations, corporate finance and internal controls, including assessing 
quality of financial control  

 Identification of key risks to the Company and monitoring the 

effectiveness of the risk management framework and practices 

Governance Experience in developing governance practices, serving the best interest of 
all stakeholders, maintaining board and management accountability, effective 
stakeholders’ engagements, and commitment to highest standards of 
corporate ethics and values. 

HR, Health, safety, environment and 
sustainability 

Know-how of working on talent management and development, 
environment, health, safety, sustainability and corporate social responsibility 
activities directly or as a part of operational responsibility for long-term value 
creation. 

Industry and sector experience or 
knowledge 

Knowledge and experience in telecom sector to provide strategic guidance to 
the management. 

Technology and digital expertise Background in technology, resulting in knowledge of anticipating 
technological trends, generating disruptive innovation and extending or 
creating new business models. 

Public Policy Understanding of legal & regulatory landscape, national/ global policy 
developments and its impact on dynamic business environment. 



 

While all the Board members broadly possess the identified skills, their domain of core expertise is given below: 

 

Name of 
the 
Director 

Strategic 
Planning 
and 
Leadership 
Skills 

Financial 
and Risk 
Management 

Governance HR, Health, 
safety, 
environment 
and 
sustainability 

Industry 
and sector 
experience 
or 
knowledge 

Technology 
and digital 
expertise 

Public 
Policy 

Mr. JS 

Deepak 1 
✓ ✓ ✓  ✓ ✓ ✓ 

Mr. Ashok 
Tyagi 

✓  ✓  ✓ ✓  

Ms. Ajeeta 

Kahale2 
✓  ✓ ✓ ✓   

Mr. Arvind 

Kohli3 
  ✓ ✓    

Mr. 
Devendra 
Khanna 

✓ ✓ ✓ ✓ ✓ ✓  

Mr. 
Narendra 

Jain4 

✓ ✓ ✓  ✓ ✓  

Mr. Pankaj 

Tewari2 
✓ ✓ ✓  ✓   

Mr. Rajiv 
Kumar 
Chaudhri5 

✓ ✓ ✓ ✓ ✓ ✓  

Mr. 
Ravinder 
Arora 

✓ ✓ ✓ ✓ ✓ ✓  

Mr. Rahul 
Vatts 

✓  ✓  ✓ ✓  

Mr. 
Sanjeev 
Kumar 

✓ ✓ ✓ ✓ ✓ ✓ ✓ 

Mr. 
Soumen 
Ray 

✓ ✓ ✓ ✓ ✓ ✓  

Mr. Surajit 

Mandol6 
✓ ✓   ✓   

Ms. Vidyut 
Gulati 

✓  ✓ ✓ ✓   

1 Appointed as Non-Executive Director w.e.f. May 20, 2022. 

2 Resigned as Non-Executive Director w.e.f. May 19, 2022. 

3 Appointed as Non-Executive Independent Director w.e.f. March 22, 2023. 

4 Resigned as the Non-Executive Director w.e.f. December 5, 2022. 

5 Ceased to be Director of the Company w.e.f. December 15, 2022, due to his sudden demise. 

6 Appointed as Non-Executive Director w.e.f. April 15, 2023. 

 

Board Membership Criteria and Selection Process 

As per the Company’s Policy on Nomination and Remuneration, selection of a new Board member(s) is the 

responsibility of the Nomination and Remuneration Committee. The Nomination and Remuneration Committee has set 

forth a robust process for selection of new directors ensuring the best interests of the Company & its shareholders.  



 

The Committee is responsible for identifying and evaluating a suitable candidate for appointment as director (executive, 

non-executive including independent) on the Board. While selecting a candidate, the Committee considers various 

criteria and leverages differences in factors w.r.t. background, knowledge, skills, abilities & thought (to exercise sound 

judgment), professional experience & functional expertise, educational, professional, cultural and geographical 

background, personal accomplishments, nationality, gender, race, ethnicity, age, experience and understanding of the 

telecommunication sector/ industry, marketing, technology, finance and other disciplines relevant to the business.  

The Committee also considers such other factors, relevant and applicable from time to time towards achieving a diverse 

Board. The Committee, based on evaluation of aforesaid criteria, makes recommendations to the Board. The Board, on 

recommendation of the Committee, recommends the appointment to the members of the Company, wherever 

applicable, for their approval. 

Independent Directors  

The Company has laid down the terms and conditions of the appointment of Independent Directors stipulating their 

roles, responsibilities and duties which are consistent with the provisions of Regulation 16 of Listing Regulations, 

Section 149 and Schedule IV of the Companies Act, 2013. The said terms and conditions set out the criteria of 

independence, age limits, recommended tenure, committee memberships, remuneration and other related terms of 

appointment. It emphasizes the importance of independence. 

At the time of appointment and thereafter at the beginning of each financial year, the Independent Directors submit a 

self-declaration, confirming their independence and compliance with various eligibility criteria laid down by the 

Company, among other disclosures and the Company also ensures that its Directors meet the above eligibility criteria. 

All such declarations are placed before the Board for information. 

In the opinion of the Board, the Independent Directors fulfill the conditions specified in the Companies Act, 2013, rules 

made thereunder and Listing Regulations and are independent of the management of the Company. 

Meetings of Independent Directors 

The Independent Directors meet separately at least once in a year, prior to the commencement of Board meeting, 

without the presence of Non-Independent Directors or representatives of the management. They meet to discuss and 

form an independent opinion on the strategic agenda items and various other Board-related matters, identify areas 

where they need clarity or information from the Management, annually review the performance of Non-Independent 

Directors, the Board as a whole and the Chairman of the Company, taking into account the views of Executive Directors 

and Non- Executive Directors and assess the quality, quantity and timeliness of flow of information between the 

Management and the Board that is necessary for the Board to effectively and reasonably perform their duties. 

The Independent Directors also meet with the Statutory as well as Internal Auditors from time to time, in the aforesaid 

meeting, to discuss internal audit effectiveness, control environment and invite their general feedback. The 

Independent Directors met once during the FY 2022-23. 

Familiarization Programme for Board Members 

The Company has adopted a structured induction programme for orientation and training of Directors at the time of 

their joining to provide them with an opportunity to familiarize themselves with the Company, its management, its 

operations, and the industry in which the Company operates. 

The induction programme includes one-to-one interactive sessions with the top management team, business and 

functional heads among others and includes site visits to understand the operations and technology. Apart from the 

induction program, the Company periodically presents update at the Board/Committee meetings to familiarize the 

Directors with Company’s strategy, business performance, operations, finance, risk management framework, human 

resources, and other related matters. 

At the time of appointment, an appointment letter setting out the role, functions, duties and responsibilities, details 

regarding remuneration, training and development, performance evaluation process etc. is also given to the Directors. 

The Board also has an active communication channel with executive management which allows free flow of 

communication among Directors in terms of raising query, seeking clarifications for enabling a good understanding of 

the Company and its various operations. 



 

Business updates on relevant changes and regulatory updates are regularly circulated to the Directors to keep them 

abreast on significant developments in the Company. 

The details of such familiarization programs are disclosed on the website of the Company at 

https://www.bhartihexacom.in/investorRelation.html . 

Performance Evaluation 

In compliance with the provisions of the Companies Act, 2013, the Nomination and Remuneration Committee had 

approved the process, format, attributes and criteria for the performance evaluation of the Board, Board Committees 

and Individual Directors including the Chairman. The process provides that the performance evaluation shall be carried 

out on an annual basis. During the financial year under review, the Board had completed the evaluation process, which 

included evaluation of the Board as a whole, the Board Committees and individual Directors including the Chairman. 

All directors participated in the evaluation process. The result of evaluation was discussed in the respective committee 

meetings. Recommendations arising from the evaluation process were considered by the Board to optimize its 

effectiveness. 

Number of Board Meetings 

During the financial year 2022-23, the Board met 6 times i.e. on May 11, 2022, May 19, 2022, August 5, 2022, August 

10, 2022, November 11, 2022 and February 13, 2023. In addition to the above, during the financial year, there were 

some resolutions which were passed by way of circulation.  

Requisite information as on March 31, 2023, as per the requirements of Regulation 17 of the Listing Regulations is 

provided below: 

 

Name of 
Director 
(DIN) 

Category Number of 
other 
directorshipsa 

Name of 
listed entity 
where 
person is 
director 
along with 
category of 
directorshipa 

Number of committee 
memberships and 
chairmanshipsb 

 

No. of 
Board 
Meetings 
held 
during 
his/ her 
tenure 
and 
attended  
 
Held    
Attended   

Whether 
attended 
last AGM 

Member Chairman   

       

Mr. JS 
Deepak1 
(DIN: 
02194470) 

Non-
Executive 
Director 

1 N.A. 1                        0 4 
4 

Yes 

Ms. Ajeeta 
Kahale2 
(DIN: 
09478115) 

Non-
Executive 
Director 

7 N.A. NA 
 

2              
2 

NA 

Mr. Arvind 
Kohli3 

(00001920) 

Independen
t Director 

7 N.A 3                        0 0 
0 

NA 

Mr. Ashok 
Tyagi 
(DIN: 
00784563) 

Independen
t Director 

6 N.A. 0                        0 6              
6 

No 

Mr. 
Devendra 
Khanna 
(DIN: 
01996768) 

Non-
Executive 
Director 

16 N.A. 0                        0 6              
5 

No 

https://www.bhartihexacom.in/investorRelation.html


 

Mr. 
Narendra 

Jain4 

(DIN: 
06942419) 

Non-
Executive 
Director 

3 N.A. NA 5              
5 

No 

Mr. Pankaj 
Tewari2 
(DIN: 
08006533) 

Non-
Executive 
Director 

9 N.A. NA 2              
2 

NA 

Mr. Rahul 

Vatts1 

(DIN: 
08877577) 

Non-
Executive 
Director 

3 N.A. 1                      0 4 
4 

No 

Mr. Rajiv 
Kumar 

Chaudhri5 

(DIN: 
00042503) 

Independen
t Director 

8 N.A. NA 5              
4 

No 

Mr. Ravinder 
Arora 
(DIN: 
00050336) 

Independen
t Director 

3 N.A. 0                        0 6             
5 

No 

Mr. Sanjeev 
Kumar 
(DIN: 
07566882) 

Non-
Executive 
Director 

1 N.A. 0                        0 6              
6 

No 

Mr. Soumen 
Ray 
(DIN: 
09484511) 

Non-
Executive 
Director 

3 N.A. 0                        0 6 
6 

Yes 

Mr. Surajit 
Mandol6 

Non-
Executive 
Director 

1 N.A NA 0 
0 

NA 

Ms. Vidyut 

Gulati1 

(DIN: 
08205324) 

Non-
Executive 
Director 

1 N.A. 1                       0  4 
4 

No 

Notes:  

a) The directorships, held by Directors, as mentioned above, do not include the directorships held in foreign body corporates, private limited 

companies and Bharti Hexacom Limited. 

b) Committees considered for the purpose are those prescribed under the Listing Regulations viz. Audit Committee and Stakeholders’ 

Relationship Committee of Indian public limited companies other than Bharti Hexacom Limited. Committee memberships details provided do 

not include chairmanship of other committees as it has been provided separately. 

c) There are no inter-se relationships between our Board members.  

d) As on March 31, 2023, none of the Directors of the Company hold shares in the Company. 

e) None of the Directors on the Board of the Company has been debarred from accessing the capital market and/or restrained from holding 

position of Director in any listed company by virtue of any SEBI Order or any such authority. 

f) None of the Non-Executive Directors have any material pecuniary relationship or transactions with the Company. 

 

1. Appointed as Non-Executive Director w.e.f. May 20, 2022. 

2. Ceased to be Non-Executive Director w.e.f. May 19, 2022. 

3. Appointed as Non- Executive Independent Director w.e.f. March 22, 2023. 

4. Ceased to be Non-Executive Director w.e.f. December 5, 2022. 

5. Ceased to be Independent Director of the Company w.e.f. December 15, 2022, due to his sudden demise. 

6. Appointed as Non-Executive Director w.e.f. April 15, 2023. 

Remuneration of Directors 

In terms of the Listing Regulations and Companies Act, 2013, the Board has approved a Policy on Nomination, 

Remuneration and Board Diversity for Directors, KMPs and other Senior Management Personnel. The Company’s 

remuneration policy is intended to set out criteria for remuneration of the directors, Key Managerial Personnel, Senior 

Management, and other employees of the Company in accordance with the goals of the Company. 



The detailed Nomination and Remuneration Policy is available on the website of the company at 

https://www.bhartihexacom.in/docs/policies/BHL_NRC_Policy_new.pdf.  

The Company affirms that the remuneration paid to the Board members is as per terms laid out in the policy on 

Nomination and Remuneration. 

Details of the remuneration of Directors for the FY 2022-23 

S. 

No. 
Independent Director Sitting Fees (Rs.) 

Commission 

(Rs.) 

1 Mr. Arvind Kohli Not Applicable - 

2 Mr. Ashok Tyagi 150,000 - 

3 Mr. JS Deepak Not Applicable 2,589,041 

4 Mr. Rajiv Kumar Chaudhri* 100,000 - 

5 Mr. Ravinder Arora 125,000 - 

* Ceased to be Independent Director of the Company w.e.f. December 15, 2022, due to sudden demise.

Note: Apart from the above, no other director was paid any remuneration during FY 2022-23. 

C. Board Committees

In compliance with the statutory requirements, the Board has constituted various committees with specific terms of

reference and scope. The objective is to focus effectively on the issues and ensure expedient resolution of the diverse

matters. The Committees operate as the Board’s empowered agents according to their charter / terms of reference.

In the financial year 2022-23, the Board has accepted all recommendations of its committees.

The Constitution of the Board Committees are available on the Company’s website at

https://www.bhartihexacom.in/managementTeam.html

Audit Committee

In compliance with the requirements of Section 177 of the Companies Act, 2013 and Regulation 18 of Listing

Regulations, the Company has duly constituted an Audit Committee. During the year, the Committee met 6 times i.e.

on May 11, 2022, May 19, 2022, August 5, 2022, August 10, 2022, November 11, 2022 and February 13, 2023.

During the year, all recommendations made by the Committee were accepted by the Board.

The composition as at March 31, 2023 and the attendance of the members at the meeting are given below:

Name Category 
No. of Meetings held during his tenure and 
attended 

Attended Held 

Mr. Arvind Kohli1 Independent Director NA NA 

Mr. Ashok Tyagi2
Independent Director, 

Chairman 

6 6 

Mr. Devendra Khanna3 Non-Executive Director 2 2 

Mr. Narendra Jain4 Non-Executive Director 5 5 

Mr. Rajiv Kumar Chaudhri5
Independent Director, 

Chairman 

4 5 

https://www.bhartihexacom.in/docs/policies/BHL_NRC_Policy_new.pdf.
https://www.bhartihexacom.in/managementTeam.html


 

Mr. Ravinder Arora Independent Director 5 6 

Mr. Sanjeev Kumar6&7 Non-Executive Director 1 1 

Mr. Soumen Ray Non-Executive Director  4 4 

Mr. Surajit Mandol8 Non-Executive Director NA NA 

Notes: 

1. Appointed as the member of Committee w.e.f. March 22, 2023. 

2. Appointed as Chairman of the Committee w.e.f. March 22, 2023. 

3. Ceased to be a member of the Committee w.e.f. May 19, 2022. 

4. Ceased to be a member of the Committee w.e.f. December 05, 2022. 

5. Ceased to be Chairman of Committee w.e.f. December 15, 2022 due to his sudden demise. 

6. Appointed as a member of the Committee w.e.f. March 22, 2023. 

7. Ceased to be the member of Committee w.e.f. April 15, 2023. 

8. Appointed as the member of Committee w.e.f. April 15, 2023. 
 

Key Responsibilities of the Audit Committee, inter-alia, includes: 

(1) oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that 
the financial statement is correct, sufficient and credible;  

(2) recommendation for appointment, remuneration and terms of appointment of auditors of the Company;  
(3) approval of payment to statutory auditors for any other services rendered by the statutory auditors;  
(4) reviewing, with the management, the annual financial statements and auditor's report thereon before submission 

to the board for approval, with particular reference to:  
(a) matters required to be included in the director’s responsibility statement to be included in the board’s report in 

terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013.  
(b) changes if any, in accounting policies and practices and reasons for the same.  
(c) major accounting entries involving estimates based on the exercise of judgment by management. 
(d) significant adjustments made in the financial statements arising out of audit findings.  
(e) compliance with listing and other legal requirements relating to financial statements. 
(f) disclosure of any related party transactions. 
(g) modified opinion(s) in the draft audit report. 

(5) reviewing, with the management, the quarterly financial statements before submission to the board for approval;  
(6) reviewing, with the management, the statement of uses / application of funds raised through an issue (public 

issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in 
the offer document / prospectus / notice and the report submitted by the monitoring agency monitoring the 
utilization of proceeds of a public or rights issue, and making appropriate recommendations to the board to take 
up steps in this matter;  

(7) reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;  
(8) approval or any subsequent modification of transactions of the Company with related parties; 
(9) scrutiny of inter-corporate loans and investments;  
(10) valuation of undertakings or assets of the Company, wherever it is necessary;  
(11) evaluation of internal financial controls and risk management systems;  
(12) reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control 

systems;  
(13) reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department, 

staffing and seniority of the official heading the department, reporting structure coverage and frequency of 
internal audit;  

(14) discussion with internal auditors of any significant findings and follow up there on;  
(15) reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected 

fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the 
board;  

(16) discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as 
post-audit discussion to ascertain any area of concern;  

(17) to look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders 
(in case of non-payment of declared dividends) and creditors;  

(18) to review the functioning of the whistle blower mechanism;  
(19) approval of appointment of chief financial officer after assessing the qualifications, experience and background, 

etc. of the candidate;  
(20) Carrying out any other function as is mentioned in the terms of reference of the audit committee;  
(21) reviewing the utilization of loans and/ or advances from/investment by the holding company in the subsidiary 



 

exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower including existing loans 
/ advances / investments existing as on the date of coming into force of this provision; 

(22) consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger, 
amalgamation etc., on the Company and its shareholders. 

 
The audit committee shall mandatorily review the following information:  
 
(1) management discussion and analysis of financial condition and results of operations;  
(2) statement of significant related party transactions, submitted by management;  
(3) management letters / letters of internal control weaknesses issued by the statutory auditors;  
(4) internal audit reports relating to internal control weaknesses;  
(5) the appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review by the 

audit committee;  
(6) statement of deviations:  

(a) quarterly statement of deviation(s) including report of monitoring agency, if applicable. 
(b) annual statement of funds utilized for purposes other than those stated in the offer 

document/prospectus/notice.  

Fees paid to statutory auditors 

Total fees for all services paid by the Company to the statutory auditors for FY 2022-23 -  

                  (in ₹  Mn.) 

Total Fees paid* 5.43 

 
*Total fees paid to statutory auditors includes the fees paid/payable for all the services for FY 2022-23. 

Nomination and Remuneration Committee 

In compliance with the requirements of Section 178 of the Companies Act, 2013 and the Regulation 19 of Listing 

Regulations, the Company has constituted a committee of the Board known as the Nomination and Remuneration 

Committee. During the financial year 2022-23, the Committee met 3 times i.e. on May 19, 2022, November 11, 2022 

and February 13, 2023. The composition and the attendance of the members at the meeting are given below: 

 

Name Category 
No. of Meetings held during his/ her tenure and 
attended 

Attended Held 

Ms. Ajeeta Kahale1 Non-Executive Director 1 1 

Mr. Arvind Kohli2 Independent Director N.A N.A 

Mr. Rajiv Kumar Chaudhri3 
Independent Director, 

Chairman 
2 1 

Mr. Ravinder Arora4 
Independent Director, 

Chairman 
3 3 

Mr. Soumen Ray5&6 Non-Executive Director 0 0 

Ms. Vidyut Gulati7 Non-Executive Director 2 2 

Notes: 

1. Ceased to be the member of Committee w.e.f. May 19, 2022. 

2. Appointed as member of the committee w.e.f. March 22, 2023. 

3. Ceased to be the Chairman of Committee w.e.f. December 15, 2022 due to his sudden demise. 

4. Appointed as Chairman of Committee w.e.f. February 13, 2023. 

5. Appointed as member of Committee w.e.f. February 13, 2023. 

6. Ceased to be the member of Committee w.e.f. March 22, 2023. 

7. Appointed as member of the committee w.e.f. May 20, 2022. 

Key Responsibilities of the Nomination and Remuneration Committee, inter-alia, includes: 

(1) formulation of the criteria for determining qualifications, positive attributes and independence of a director and 



 

recommend to the board of directors a policy relating to, the remuneration of the directors, key managerial 
personnel and other employees. 

(2) formulation of criteria for evaluation of performance of independent directors and the board of directors. 

(3) devising a policy on diversity of board of directors. 

(4) identifying persons who are qualified to become directors and who may be appointed in senior management in 
accordance with the criteria laid down, and recommend to the board of directors their appointment and 
removal. 

(5) whether to extend or continue the term of appointment of the independent director, on the basis of the report 
of performance evaluation of independent directors. 

(6) recommend to the board, all remuneration, in whatever form, payable to senior management. 

(7) Review and recommend the structure, size and composition (including the skills, knowledge, experience and 
diversity) of the Board and Board Committees. 

(8) Identify and recommend to the board persons who are qualified to become directors and who may be appointed 
as key managerial personnel in accordance with the criteria laid down and their removal thereof. 

(9) Conduct an annual evaluation of overall effectiveness of the Board, the Committees of the Board and the 
performance of each director. 

(10) Recommend the appointment of any director to executive or other employment/place of profit in the Company. 

(11) Approve the remuneration payable to managerial personnel in case of no profit or inadequate profit take into 
account, financial position of the Company, trend in the industry, appointee’s qualification, experience, past 
performance, past remuneration while bringing objectivity in determining the remuneration package while 
striking a balance between the interest of the Company and the shareholders. 

(12) All other Roles, Powers and duties as defined from time to time as per the Companies Act, 2013, or any re-
enactment, amendment or modification thereto from time to time. 

Stakeholders’ Relationship Committee 

In compliance with the requirements of Section 178 of the Companies Act, 2013 and the Regulation 20 of Listing 

Regulations, the Company has a committee of the Board known as the Stakeholders’ Relationship Committee. There 

was one committee meeting held during the financial year ended March 31, 2023 i.e. on August 5, 2022. All Committee 

members attended the meeting. The composition of the Stakeholders’ Relationship Committee is given below: 

 

Name Category 
No. of Meetings held during his/ her tenure and 
attended 

Attended Held 

Mr. Pankaj Tewari1 Non-Executive Director N.A. N.A. 

Mr. Rahul Vatts2 Non-Executive Director 1 1 

Mr. Rajiv Kumar Chaudhri3 
Independent Director, 

Chairman 
1 1 

Mr. Ravinder Arora1 & 4 Independent Director, 

Chairman 
N.A. N.A. 

Ms. Vidyut Gulati2 Non-Executive Director 1 1 

Notes: 
1. Ceased as the member of Committee w.e.f. May 19, 2022. 
2. Appointed as the member of Committee w.e.f. May 20, 2022. 

3. Ceased to be the Chairman of Committee w.e.f. December 15, 2022 due to his sudden demise. 
4. Appointed as Chairman of the Committee w.e.f. February 13, 2023. 

Key Responsibilities of the Stakeholders’ Relationship Committee, inter-alia, includes: 

1. Resolving the grievances of the security holders of the Company including complaints related to 

transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of 



 

new/duplicate certificates, general meetings etc.; 

2. Review of measures taken for effective exercise of voting rights by shareholders; 

3. Review of adherence to the service standards adopted by the Company in respect of various services if being 

rendered by the Registrar & Share Transfer Agent; 

4. Review of the various measures and initiatives taken by the Company for reducing the quantum of unclaimed 

dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders of 

the Company. 

Compliance Officer 

Ms. Richa Gupta Rohatgi acts as Company Secretary & Compliance Officer for complying with the requirements of the 

Listing Regulations and applicable laws. 

Nature of Complaints and Redressal Status 

During FY 2022-23, the Company did not receive any complaint from any shareholder/security holder. 

Details of the investor complaints received during financial year 2022-23 are as follows: 

 

Type of complaint Received Redressed 
Pending as on March 31, 

2023 

Non-receipt of securities Nil Nil Nil 

Non-receipt of Annual 
Report 

Nil Nil Nil 

Non-receipt of dividend Nil Nil Nil 

Miscellaneous Nil Nil Nil 

Total Nil Nil Nil 

To redress investor grievances, the Company has a dedicated e-mail id, bhartihexacom@bharti.in to which investors 

may send their grievances. 

Risk Management Committee 

In compliance with the requirements of Section 178 of the Companies Act, 2013 and the Regulation 21 of Listing 

Regulations, the Company has a committee of the Board known as the Risk Management Committee. During the year, 

the Committee met twice i.e. May 19, 2022, November 11, 2022. The composition of the Risk Management Committee 

and the attendance of the members at the meeting are given below: 

 

Name Category No. of Meetings held during his/ her tenure and attended 

Held Attended 

    

Ms. Ajeeta Kahale1 Non-Executive 

Director 

1 1 

Mr. Arvind Kohli2 Independent Director N.A. N.A. 

Mr. Narendra Jain3 Non-Executive 

Director 

2 2 

Mr. Pankaj Tewari1 Non-Executive 

Director, Chairman 

1 1 

Mr. Rajiv Kumar 

Chaudhri4 

Independent Director 2 1 

Mr. Ravinder Arora5 Independent 

Director, Chairman 

1 1 

mailto:bhartihexacom@bharti.in


 

Mr. Sanjeev Kumar6 Non-Executive 

Director 

N.A. N.A. 

Mr. Soumen Ray6&7 Non-Executive 

Director 

0 0 

Mr. Surajit Mandol8 Non-Executive 

Director 

N.A. N.A. 

Ms. Vidyut Gulati9 Non-Executive 

Director 

1 1 

Notes: 

1. Ceased to be the member of Committee w.e.f. May 19, 2022. 
2. Appointed as member of the Committee w.e.f. March 22, 2023. 

3. Ceased to be the member of Committee w.e.f. December 05, 2022. 
4. Ceased to be the member of Committee w.e.f. December 15, 2022 due to his sudden demise. 
5. Appointed as Chairman of the Committee w.e.f. May 20, 2022 

6. Appointed as member of the Committee w.e.f. February 13, 2023. 
7. Ceased to be the member of Committee w.e.f. March 22, 2023. 

8. Appointed the member of Committee w.e.f. April 15, 2023. 
9. Appointed as member of the Committee w.e.f. May 20, 2022. 

 
Key Responsibilities of the Risk Management Committee, inter-alia, includes: 

(1) To formulate a detailed risk management policy which shall include: 

(a) A framework for identification of internal and external risks specifically faced by the Company, in particular 
including financial, operational, sectoral, sustainability (particularly, ESG related risks), information, cyber 
security risks or any other risk as may be determined by the Committee. 

(b) Measures for risk mitigation including systems and processes for internal control of identified risks. 

(c) Business continuity plan. 

(2) To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks 
associated with the business of the Company. 

(3) To monitor and oversee implementation of the risk management policy, including evaluating the adequacy of risk 
management systems. 

(4) To periodically review the risk management policy, at least once in two years, including by considering the 
changing industry dynamics and evolving complexity. 

(5) To keep the board of directors informed about the nature and content of its discussions, recommendations and 
actions to be taken. 

(6) The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to review 
by the Risk Management Committee. 

Corporate Social Responsibility (CSR) Committee 

In compliance with the requirements of Section 135 of the Companies Act, 2013, the Company has duly constituted the 

Corporate Social Responsibility Committee. During the financial year 2022-23, the Committee met one time i.e. on May 

19, 2022. The composition and the attendance of the members are given below: 

 

Name Category 
No. of Meetings held during her/his tenure and 
attended 

Attended Held 

Ms. Ajeeta Kahale1 
Non-Executive Director, 

Chairperson 

1 1 

Mr. Devendra Khanna2 Non-Executive Director 1 1 

Mr. Rajiv Kumar Chaudhri3 Independent Director 1 1 



 

Mr. Ravinder Arora4 Independent Director NA NA 

Mr. Soumen Ray5 
Non-Executive Director, 

Chairman  

NA NA 

Ms. Vidyut Gulati6 Non-Executive Director NA NA 

Notes: 

1. Ceased as Chairperson of Committee w.e.f. May 19, 2022. 

2. Ceased as member of the Committee w.e.f. May 19, 2022. 

3. Ceased to be the member of Committee w.e.f. December 15, 2022 due to his sudden demise. 

4. Appointed as the member of the Committee w.e.f. February 13, 2023. 

5. Appointed as the Chairman of the Committee w.e.f. May 20, 2022. 

6. Appointed as the member of the Committee w.e.f. May 20, 2022. 

Key Responsibilities of the Corporate Social Responsibility (CSR) Committee, inter-alia, includes: 

1) Devise a robust monitoring mechanism to ensure that the CSR projects / programs are undertaken effectively in 

accordance with the approval granted and are fully in compliance with applicable laws, rules and Regulations. 

Monitoring of CSR activities could be done through: 

a. Periodic third party assessment of key projects 

b. Impact assessment with key indicators in our areas of operations 

c. Regular review by CSR committee 

2) Ensure that appropriate disclosures are made to the shareholders in the company’s annual reports. 

Corporate Social Responsibility Report for the year ended March 31, 2023 

The Report on Corporate Social Responsibility for the financial year 2022-23 u/s 135 of the Companies Act, 2013 is 

annexed as Annexure A to the Boards’ Report. 

Committee of Directors 

To cater various day-to-day requirements and to facilitate seamless operations, the Company has a formed a functional 

Committee known as Committee of Directors. The Committee comprises of three non-executive directors as its 

members.  

The brief responsibilities of the Committee: 

 Open/close/ change in authorization to operate any Bank/ Demat/ Subsidiary General Ledger (SGL) Accounts. 

 Represent the Company before various Government, Semi-Government, Judicial, Quasi- Judicial and other 

statutory/ administrative authorities. 

 Enter into, sign, execute and deliver all contracts for and on behalf of the Company. 

 

D. GENERAL BODY MEETINGS 

The details of last three Annual General Meetings (AGMs) are as follows: 

 

Financial 

Year 

Location/ Mode Date Time Special Resolution passed 

2021-22 Video Conferencing September 30, 

2022 

11:30 A.M. 

(IST) to 

11:50 A.M.   

 Appointment of Mr. Ashok 
Tyagi as an Independent 
Director 

 Approval of remuneration 
payable to Mr. JS sDeepak 
(DIN: 02194470), Non-



 

Executive Director of the 
Company and Chairman 

 Re-appointment of Mr. Rajiv 
Kumar Chaudhri as an 
Independent Director 

2020-21 Video Conferencing September 23, 

2021 

11:30 A.M. 

(IST) to 

11:50 A.M.   

N.A. 

2019-20 Video Conferencing September 22, 

2020 

11:30 A.M. 

(IST) to 

11:45 A.M. 

 Increase in Borrowing Limits 

of the Company pursuant to 

provisions of section 

180(1)(c) of the Companies 

Act, 2013 

 Authorisation for private 

placement of secured / 

unsecured redeemable non-

convertible debentures and / 

or other debt securities 

Postal Ballot/ E-Voting  

The Company did not pass any resolution through postal ballot during the financial year 2022-2023. 

 

E. CODES, POLICIES AND FRAMEWORKS 

Disclosure on Materially Significant Related Party Transactions that may have 

potential conflict with the interest of Company at large 

The Board of Directors has formulated a Policy on dealing with Related Party Transactions pursuant to the provisions of 

the Act and the Listing Regulations. The Policy includes clear threshold limits and intends to ensure that proper 

reporting, approval and disclosure processes are in place for all transactions between the Company and related parties. 

The Policy is posted on the website of the Company at https://www.bhartihexacom.in/policies.html. 

Related Party Disclosure under Schedule V of the Listing Regulations 

In compliance with the requirement of Listing Regulations, names of related parties and details of transactions with 

them have been included in Note No. 31 to the financial statements provided in this Annual Report. 

Details of Non-compliance of any requirement of corporate governance  

There were no instances of non-compliance by the Company for which any penalties or strictures were imposed on the 

Company by the Stock Exchanges and SEBI, or any statutory authority on any matter related to capital markets during 

the last three years. 

 

Details of Compliances with the Non-mandatory Requirements of Regulation 27 of 

the Listing Regulations  

 

The Company has adopted the non-mandatory requirements of Regulation 27 read with Part E of Schedule II of the 
SEBI Listing Regulations in following manner. 

 

i. The Board 
 
 The Chairperson of the Company is a Non-Executive Director. 

 

ii. Shareholders’ Rights 

https://www.bhartihexacom.in/policies.html


 

 
The quarterly results of the Company are published in English newspaper (Mint-English Daily), having wide 
circulation in Delhi besides uploading the same on the website of the Company and can be accessed on 
https://www.bhartihexacom.in/corporateGovernance.html. In view of the forgoing, the quarterly results of the 
Company are not sent to the Shareholders individually. The complete copy of the Annual Report is sent to the 
shareholders/debenture holders of the Company.  

 
iii. Modified/Un-Modified Opinion(s) in Audit Report 

 
The Company believes in maintaining its accounts in a transparent manner and aims at receiving unqualified report 
of auditors on the financial statements of the Company. Auditors have issued their reports on the Standalone 
Financial statements / results for financial year ended March 31, 2023 with un-modified opinion. 

 

iv. Separate persons hold the positions of Chairman, and Managing Director & CEO 

 
 Separate individuals hold the positions of Chairman of the Board and CEO. 

 
v. Reporting of Internal Auditor 

 
 The Internal Auditor of the Company reports directly to the Audit Committee of the Company. 

 

Subsidiary Company 

 
The Company has no subsidiary company. 

 

Material Subsidiary 

 
Since the Company does not have a Subsidiary Company, the requirement of determining a material subsidiary is not 

applicable. 

 

Whistle Blower Policy/Vigil Mechanism 

 
The Company has adopted the Whistle Blower Policy and has established the necessary mechanism in line with the 

Stock Exchanges, for employees to report concerns about unethical behavior. No person has been denied access to the 

Audit Committee. The Vigil Mechanism as per Regulation 22 of Listing Regulations ensures standards of 

professionalism, honesty, integrity and ethical behavior. The Whistle Blower Policy/Vigil Mechanism is uploaded on the 

Company’s website at the web link: 

https://www.bhartihexacom.in/docs/policies/Code%20of%20Conduct%20including%20Vigil%20Mechanism.pdf. 

 

Code of Conduct 

 
In compliance with the Listing Regulations and the Companies Act, 2013, the Company has framed and adopted a Code 

of Conduct for all Directors and Senior Management Personnel. The code is available on the Company’s website 

www.bhartihexacom.com. The Code is applicable to all Board members and Senior Management executives. Besides, 

the Company also procures a quarterly confirmation of material financial and commercial transactions entered into by 

Senior Management Personnel with the Company that may have a potential conflict of interest.  

 

A declaration signed by the CEO, regarding affirmation of the compliance with the Code of Conduct by Board Members 

and Senior Management for the Financial Year ended March 31, 2023 is annexed as Annexure A to this report. 

 

Along with the Code of Conduct for the Board members and Senior Management, the Company has also laid down a 

Code of Conduct for its employees. As a process, an annual confirmation is also sought from all employees. All 

employees are expected to confirm compliance to the Code annually. 

https://www.bhartihexacom.in/corporateGovernance.html
https://www.bhartihexacom.in/docs/policies/Code%20of%20Conduct%20including%20Vigil%20Mechanism.pdf
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Regular training programmes are conducted across locations to explain and reiterate the importance of adherence to 

the Code. 

 

CEO and CFO Certification 
 

The certificate required under Regulation 17(8) of the Listing Regulations, duly signed by the CEO and CFO was placed 

before the Board. The same is annexed as Annexure B to this report. 

 

Certificate from the Company Secretary in practice pursuant to Schedule V of the 

Listing Regulations  
 

Pursuant to Schedule V Para C clause (10)(i) of the Listing Regulations, the Company has obtained certificate from CL & 

Associates, Company Secretaries confirming that none of the directors on the board of the company have been 

debarred or disqualified from being appointed or continuing as directors of companies by the Board/ Ministry of 

Corporate Affairs or any such statutory authority is annexed to this report as Annexure C. 

 

Prevention of Sexual Harassment 
 

Company’s commitment towards creating a respectful workplace that is free from any form of harassment and 

discrimination is exemplified by its ‘zero-tolerance’ approach towards any act of sexual harassment. The Company has a 

comprehensive policy which is in compliance with the provisions of the Sexual Harassment of Women at Workplace 

(Prevention, Prohibition and Redressal) Act, 2013. An Internal Complaints Committee (ICC) has been constituted as per 

procedure prescribed in the law. All such investigations are conducted as per the tenets of the law and the Company’s 

policy. The list of ICC members has been prominently displayed across all offices in publicly accessible areas. Further, 

awareness and training sessions with respect to the Prevention of Sexual harassment at workplace are conducted for all 

employees, including our associates. Following are the details of sexual harassment cases for financial year 2022-23:  

 

1. Number of complaints filed during the financial year - Nil  
2. Number of complaints disposed off during the financial year - Nil  
3. Number of complaints pending as at the end of the financial year - Nil 

 

Disclosure of Loans and advances in the nature of loans to firms/companies in which 

directors are interested 
 

During the Financial Year ended March 31, 2023, there are no loans or advances provided by the Company to 

firms/companies in which directors were interested. 

 

Compliance with the Mandatory Requirements as Specified in Regulations 17 to 27 of 

the Listing Regulations  

 
During the year, the Company has complied with all mandatory requirements as specified under Regulations 17 to 27 of 

the Listing Regulations except a) Regulation 17(1C) which requires that a listed entity shall ensure the approval of 

shareholders for appointment of a person on the Board of Directors at the next general meeting within or a time period 

of three months from the date of appointment, whichever is earlier b) approval of related party transactions from the 

shareholders pursuant to Regulation 23 (4) considering the bottle neck created since both the shareholders are related 

party of the Company. 

  

The Company is committed towards good corporate governance and has taken necessary steps to ensure its adherence 

in true spirit.  

  

Auditors’ Certificate on Corporate Governance 



The Company has complied with all the mandatory requirements of the Code of Corporate Governance as specified in 

Regulations 17 to 27 w.r.t. high value debt listed entity. In this regard, a certificate has been received from MMJB & 

Associates LLP, Company Secretaries affirming compliance of Corporate Governance during FY 2022-23 and the same 

is attached to as Annexure C to the Board’s Report. 

Equity Shares in the Suspense Account 

In terms of Regulation 34 of the Listing Regulations, the details in respect of shares lying in the demat account Bharti 

Hexacom Limited- Unclaimed Suspense Account’ as on March 31, 2023 are as under: 

Particulars Number of 

shareholders 
Number of equity 

shares 
Number of shareholders and aggregate number of shares as 

transferred to the Unclaimed Suspense Account outstanding as on 

April 1, 2022 

N.A. N.A. 

Number of shareholders who approached the Company for transfer 

of shares and shares transferred from suspense account during the 

year 

N.A. N.A. 

Aggregate Number of shareholders and the outstanding shares in 

the suspense account lying as on March 31, 2023 

N.A. N.A. 

F. MEANS OF COMMUNICATION

Quarterly Results Following the highest standards of Corporate 

Governance, the Company has been announcing its 

audited financial results on quarterly basis. The results 

are published in prominent daily newspapers, viz. Mint 

(English daily), Neaps portal of NSE and also uploaded 

on the Company’s website at www.bhartihexacom.in  

Newspapers wherein results normally published The results are published in prominent daily newspapers, 

viz. Mint (English daily). 

Website of the Company www.bhartihexacom.in 

Whether it also displays official news releases Yes, wherever applicable. 

The Presentations made to institutional investors or to 

the analysts 

Not applicable 

G. GENERAL SHAREHOLDER INFORMATION

28th Annual General Meeting

Date : September 29, 2023 

Day : Friday 

Time : 11:30 A.M.  

Venue : Through Video Conference 

Financial Year 

The Company has adopted the Financial Year of 12 months ending in March every year. 

Dividend and Dividend Pay-out Date 

http://www.bhartihexacom.in/
http://www.bhartihexacom.in/


 

The Board of Directors in their meeting held on May 30, 2023 had recommended a dividend of Rs. 3/- per fully paid up 

equity share of the Company. The dividend if declared at the AGM shall be paid to the shareholders within 30 days from 

the AGM. 

The name and addresss of each stock exchange(s) at which the listed entity’s 

securities are listed and a confirmation about payment of annual listing fee to each 

of such stock exchange(s) 

The Company has listed its debt securities on: 

National Stock Exchange of India Limited 

Exchange Plaza, 5th Floor, Plot no. C/1, G Block, Bandra- Kurla Complex, Bandra (East), Mumbai – 400 051.  

The Company has paid the annual listing and custodian fees for the financial year 2023 – 2024 to the Stock Exchanges 

and Depositories. 

Stock Code: NA 

Stock Market Data 

The Company has not listed its equity shares on any stock exchange. Hence, this requirement is not applicable. 

 

Performance in comparison to broad based indices 

Since the equity shares of the Company are not listed on any exchange, no comparative data is available. 

Suspension of Company’s securities 

The Company’s securities have never been suspended from trading since its listing. 

Registrar and Share Transfer Agent (RTA)  

The RTA activities of the Company are being handled by KFin Technologies Limited, its contact details are as follows:  

KFin Technologies Limited 

Selenium Tower B, Plot number 31 & 32,  

Gachibowli, Financial District, Nanakramguda,  

Hyderabad – 500032, India  

Telephone no. 040-67162222  

Fax No. 040-23001153  

Website: www.kfintech.com  

Share Transfer System  

The Company has not listed its equity shares on any stock exchange. Hence, this requirement is not applicable  

 

 

Distribution of shareholding  

By number of shares held as on March 31, 2023 

S. No. Category (by no. of shares) No. of shareholders Amount of share 
Capital (in Rs.) 

% of shares 

1 1-5000 5 50 0 

2 5001-10000 0 0 0 

3 10001-20000 0 0 0 



 

4 20001-30000 0 0 0 

5 30001-40000 0 0 0 

6 40001-50000 0 0 0 

7 50001-100000 0 0 0 

8 100001 and above 2 2,499,999,950 100 

 Total 7 2,500,000,000 100 

 

By Category of holders as on March 31, 2023 

 
S. 

No. 
Category Number of 

Shares 
% 

I. Promoter & Promoter Group 

(i) Indian 175,000,000 70 

(ii)         Foreign 0 0 

Total - Promoter & Promoter Group 175,000,000 70 

II. Public Shareholding 

Institutions 

(i) Mutual Funds 0 0 

(ii) Alternative Investment Fund 0 0 

(iii) Foreign Portfolio Investors 0 0 

(iv) Financial Institutions/Banks 0 0 

(v) Insurance Companies 0 0 

(vi) Qualified Institutional Buyer 0 0 

Total – Institutions 0 0 

 

(i) Individual shareholders holding nominal share capital up to Rs.2 lakhs 0 0 

(ii) Individual shareholders holding nominal share capital in excess of Rs. 
2 Lakhs 

0 0 

(iii) NBFCs Registered with RBI 0 0 

(iv) Trust 0 0 

(v) Non Resident Indians 0 0 

(vi) Clearing Members 0 0 

(vii) Non Resident Indian Non Repatriable (NRN) 0 0 

(viii) Bodies Corporate 75,000,000 25 

(ix) IEPF 0 0 

Total - Non-Institutions 0 0 

Total - Public Shareholding 75,000,000 25 

III. Non Promoter-Non Public - Shares  0 0 

 Total 25,00,00,000 100 

 

Outstanding GDRs / ADRs / Warrants or any Convertible instruments, conversion 

date and likely impact on equity  

The Company does not have any outstanding GDRs / ADRs / Warrants or any Convertible instruments as on date. 

 

Commodity price risk or foreign exchange risk and hedging activities  

The nature of the business of the Company is such that it does not involve any material risk on account of foreign 

exchange and commodity prices. Therefore, the Company has not undertaken any hedging activities during the year. 

Plant Locations 

Being a service provider company, Bharti Hexacom Limited has no plant locations.  

Address for Correspondence with the Company 



Nature of Communication Contact details 

For Debenture holders holding debentures in physical 

or in demat form 

KFin Technologies Limited 

Selenium Tower B, Plot number 31 & 32,  

Gachibowli, Financial District, Nanakramguda, 

Hyderabad – 500032, India  

Telephone no. 040-67162222  

Fax No. 040-23001153  

Website: www.kfintech.com  

Debenture Trustee details Axis Trustee Services Limited 

The Ruby, 2nd Floor, SW, 29 Senapati Bapat Marg, Dadar 

West, Mumbai – 400028    

Tel: +91-22-62300451 

Fax: 022-43253000 

Email: debenturetrustee@axistrustee.in; 

compliance@axistrustee.in 

Compliance Matter Compliance Officer 

Richa Gupta Rohatgi  

Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, 

Phase - II, New Delhi 110070, India 

Tel No.: +91-11-4666 6100 Fax: +91-11-4666 6137 

Email id: bhartihexacom@bharti.in 

Credit Rating 

In comparison to last year, the credit rating of the Company has remained the same i.e. “AA+/Stable” for the 

Debentures issued by the Company. The instruments with this rating are considered to have high degree of safety 

regarding timely servicing of financial obligation. Such instruments carry very low credit risk. Further, CRISIL and India 

Research have maintained a rating of “A1+” for the Commercial Papers issued by the Company. 

mailto:bhartihexacom@bharti.in


Annexure A 
DECLARATION 

I hereby confirm that the Company has received from all members of the Board and Senior Management, for the 

financial year ended March 31, 2023, a confirmation that they are in compliance with the Company’s Code of Conduct. 

For Bharti Hexacom Limited 

Marut Dilawari 

Chief Executive Officer 

Date:30.05.2023 

Place: Delhi 



 

Annexure B 
CERTIFICATION 

 
We, Marut Dilawari, CEO and Kamal Dua, Chief Financial Officer of Bharti Hexacom Limited, to the best of our knowledge 
and belief hereby certify that:  
 
(a) We have reviewed financial statements and the cash flow statement for the year ended March 31, 2023 and that to 

the best of our knowledge and belief:  

 
(i) These statements do not contain any materially untrue statement or omit any material fact or contain statements 

that might be misleading; 
(ii) These statements together present a true and fair view of the Company’s affairs and are in compliance with 

existing accounting standards, applicable laws and Regulations.  
 
(b) There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year 

which are fraudulent, illegal or violative of the Company’s code of conduct.  
 
(c) We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have 

evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting and we have 
disclosed to the Auditors and the Audit Committee, deficiencies in the design or operation of such internal controls, if 
any, of which we are aware and the steps we have taken or propose to take to rectify these deficiencies.  

 
(d) We have indicated to the Auditors and the Audit Committee:  
 
(i) Significant changes in internal control over financial reporting during the year;  
 
(ii) Significant changes in accounting policies during the year and that the same have been disclosed in the notes to the 

financial statements; and  
 
(iii) Instances of significant fraud of which we have become aware and the involvement therein, if any, of the 

management or an employee having a significant role in the Company’s internal control system over financial 
reporting.  

 
 
 
 
Date:30.05.2023               Marut Dilawari           Kamal Dua                                                                                                                  
Place: New Delhi         CEO                Chief Financial Officer 
 
  



CL & Associates, Company Secretaries 
D-20/ I, Thkd Floor, Chhatarpur Enclave, Phase - 11, New Delhi-1 l 0074, India 

Tel: +91 11-2630 2076; E-mail: support@corp-nexus.com 

Certificate of Non-Disqualification of Directors 
(Pursuant to Regulation 34(3) read with Schedule V Para C clause ( lO)(i) o f the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations. 2015) 

To, 
The Members 
Bllartl Heucom Limited 
Bharti Crescent, 1, Nelson Mandela Road, 
Vasant Kunj, Phase - II, New Delhi 110070, India 

We have examined the relevant registers, records, fonns, returns and disclosures received from the Directors of 
Bharti Hexacom Limited having CIN U74899DL l 995PLC067527 and having registered office at Bharti Crescent, 
I, Nelson Mandela Road, Vasant Kunj, Phase - U~ New Delhi 110070, India (hereinafter referred to as ' the 
Company'), produced before: us by the Company for the purpose of issuing this Certificate, in accordance with 
Regulation 34(3) read with Schedule V Para-C Sub clause lO(i) of the Securities Exchange Board oflndia (Listing 
Obligations and Disclosure Requirements) Regulations, 2015. 

In our opinion and to the best of our information and according to the verifications (including Directors 
Identification Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explanations 
furnished to us by the Company & its officers, We hereby certify that none of the Directors on the Board of the 
Company as stated below for the Financial Year ended on March 31 , 2023 have been debarred or disqualified 
from being appointed or continuing as Directors of companies by the Securities and Exchange Board of India., 
Ministry of Corporate Affairs or any such other Statutory Authority: 

SL Name of Director DIN Original date of appointment io 
No. Company 

l. Mr. Arvind Kohli 00001920 March 22, 2023 
2, Mr. Ashok Ty11gi 00784563 February 14, 2022 
3. Mr. Devendra 01996768 August 10, 2013 
4. Mr. Jagdish Saksena Deepak 02194470 May 20,2022 
5. Mr. RahuJ Vatts 08877577 May 20, 2022 

6. Mr. Ravinder Arora 00050336 January 14, 2021 

7. Mr. Sanjeev Kumar 07566882 February 01, 2021 

8. Mr. Soumen Ray 09484511 February 14, 2022 

9. Ms. Vidyut Gulati 08205324 May 20,2022 
. . . Ensuring the eligibility for the appomtment / contmmty of every Director on the Board 1s the respons1b1hty of the 

management of the Company. Our responsibility is to express an opinion on these based on our verification. This 
certificate is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness 
with which the management has conducted the affairs of the Company. 

For CL & Asr:!es 

Company ~ ~ es 

->\~y 
Barish Chawla 
Partner 
Membership No. F9002 

CP No. 15492 

PR No. 1423/2021 

UDIN: F009002E000313900 

Date: May 16, 2023 
Place: New Delhi 

Annexure- C
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