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Report on Corporate Governance

Corporate Governance is more than a set of processes and
compliances at Bharti Airtel. It underlines the role that we
see for ourselves for today, tomorrow and beyond.
In accordance with Clause 49 of the Listing Agreement with
Bombay Stock Exchange Limited (BSE) and the National
Stock Exchange of India Limited (NSE) and some of the best
practices followed internationally on Corporate Governance,
the following report on governance lays down the ethos of
Bharti Airtel Limited and its commitment to conduct business
in accordance with sound Corporate Governance practices.

Governance Philosophy
At Bharti Airtel, the philosophy of Corporate Governance
focuses on creating and sustaining a deep relationship of
trust and transparency with all stakeholders. We follow
ethical business standards in all our operations globally. We
consider stakeholders as partners in our journey forward and
we are committed to ensure their wellbeing, despite business
challenges and economic volatilities.
The norms and processes of Corporate Governance reﬂect
our commitment to disclose timely and accurate information
regarding our ﬁnancial and operational performance, as well
as the Company’s leadership and governance structure. Over
the years, our stakeholder commitment has enhanced the
respect and recall of our brand nationally and internationally.
Our global stature has enabled us to attract best industry
talent and ﬁnancial resources to translate our short-term
and long-term strategies into a viable business blueprint.
Our Board of Directors (‘the Board’) shapes the long-term
vision and policy approach to steadily elevate the quality of
governance in our organisation. We follow a deﬁned guideline
and an established framework of corporate governance. The
objective is to emerge as a market leader in our industry,
nationally and internationally with focus on creating greater
value for all those who have a stake in our progress directly or
indirectly. At the same time, the Board puts a lot of emphasis
on creating a global talent pool and helping protect the
environment by following green practices and technologies.
Our enlightened Board represents a conﬂuence of experience
and expertise across diverse areas, ranging from global
ﬁnance, telecommunication, banking, general management,
administrative services and consulting. There is clear
demarcation of duties and responsibilities among the position
of the Chairman and Managing Directors & CEOs to ensure
best corporate performance and socio-economic value
creation.
Our governance conforms to global standards through
continuous evaluation and benchmarking. It is based on the
following broad tenets whereby the Company:
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Adopts transparent procedures and practices and
arrives at decisions based on adequate information.
Ensures compliance with regulatory and ﬁduciary
requirements in letter and spirit.
Oﬀers high levels of disclosures to disseminate
corporate, ﬁnancial and operational information to all
stakeholders.
Adopts policies on tenure of Directors, rotation of
Auditors and a Code of Conduct for Directors and Senior
Management.
Creates various Committees for Audit & Risk
Management, HR and Nomination, Corporate Social
Responsibility, Employee Stock Option Plans and
Stakeholders’ Relationship.
Ensures complete and timely disclosure of relevant
ﬁnancial and operational information to enable the
Board to play an eﬀective role in guiding strategies.
Organises meetings of Independent Directors without the
presence of any Non-Independent / Executive Directors
and members from the management to identify areas,
where they need more clarity or information and putting
the same before the Board or management.
Oﬀers a formal induction schedule and provide
familiarisation programme for new Board members
that enable them to meet individually with the top
management team, customers etc.
Reviews regularly and establishes eﬀective meeting
practices that encourage active participation and
contribution from all members.
Ensures independence of Directors in reviewing and
approving corporate strategy, major business plans and
activities.
Keeps in place a well-deﬁned corporate structure that
establishes checks, balances and delegates decisionmaking to appropriate levels in the organisation though
the Board always remains in eﬀective control of aﬀairs.

Corporate Governance Rating
CRISIL assigned its Governance and Value Creation (GVC)
rating, viz. CRISIL GVC Level 1 on the Corporate Governance
practices adopted by Airtel. The rating indicates that Bharti
Airtel’s capability, with respect to Corporate Governance
and value creation for all its stakeholders, is the highest.
The Company acknowledges that standards are a constantly
upwardly moving target. It aims to establish and benchmark
itself with the best of companies in India and globally, to
maintain the highest rating for its practices.

Bharti Airtel Limited

Corporate Overview

Statutory Reports

of each of the business entities, enabling them to fulﬁl
those responsibilities in the most eﬀective manner. It
also allows the Company to retain the organisational
DNA, while enabling eﬀective delegation of authority
and empowerment at all levels.

Governance Structure
Sustaining a culture of integrity, along with high performance
orientation in today’s complex business environment needs
a robust governance structure. The Corporate Governance
structure of the Company is multi-tiered, comprising
governing / management Boards at various levels, each of
which is interlinked in the following manner:

Financial Statements

Board of Directors

At the apex level is the Board of Directors and various
committees, which collectively ensure highest
standards of Corporate Governance and transparency
in the Company’s functioning. The Board exercises
independent judgement in overseeing management
performance on behalf of share owners and other
stakeholders, and hence, plays a vital role in the
oversight and management of the Company. The Board
is chaired by the Executive Chairman, who is responsible
for the overall strategy development, alliances,
leadership development, international opportunities,
strengthening governance practices and enhancing
brand value and Bharti’s global image and reputation.

Composition of the Board

At one level below the Board, strategic co-ordination
and direction is provided by the Airtel Corporate
Council (ACC). The ACC is headed by the Chairman and
comprises the Managing Directors & CEOs and selected
senior management personnel as its members. The
key responsibilities of the ACC Committee are provided
latter in this report.

The Company’s Board members are from diverse
backgrounds with skills and experience in critical areas like
technology, global ﬁnance, telecommunication, banking,
entrepreneurship, and general management. Many of them
have worked extensively in senior management positions
in global corporations, and others are industrialists of
repute with a deep understanding of the global business
environment. 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.

The Managing Director & CEO (India & South Asia)
is responsible for strategy deployment and overall
business performance. He is supported by the Airtel
Management Board (AMB). The Company’s business
in India is structured into four business units (BUs) i.e.
Mobile Services, Telemedia Services, Airtel Business
and Digital TV Services, each headed by a Business
President / CEO.
The Passive Infrastructure business is deployed, owned
and managed through Bharti Infratel Limited (Infratel),
a listed subsidiary company. Infratel’s operations are
managed by its Managing Director under the supervision
of an Independent Board. The business transactions
between the Company and Infratel are undertaken on
an arms’ length basis, since it provides services to other
telecom operators as well, on a non-discriminatory basis.
The Company’s operations in Africa are guided by
the Managing Director & CEO (Africa) of Bharti Airtel
International (Netherlands) B.V., a subsidiary company.
He is responsible for strategy deployment and overall
business performance. He is supported by the Africa
Executive (AEX).
The AMB in India and South Asia, and AEX in Africa
provide support relating to the Company’s business
strategy and also derive operational synergies across
business units. They own and drive company-wide
processes, systems, policies, and also function as role
models for leadership development and as catalysts
for imbibing customer centricity and meritocracy in the
Company.
Airtel’s governance structure thus helps in clearly
determining the responsibilities and entrusted powers

The Company’s Board is an optimum mix of Executive, NonExecutive and Independent Directors, and conﬁrms with the
provisions of the Companies Act, 2013, Listing Agreements,
FDI guidelines, terms of the shareholders’ agreement and
other statutory provisions. The Board comprises of thirteen
members with a Chairman, Managing Director & CEO (India &
South Asia) beside four Non-Executive and seven Independent
Directors.
Detailed proﬁle of each of the Directors is available on
the Company’s website at www.airtel.com in the Investor
Relations section.

As per the Company’s Policy on Nomination, Remuneration
and Board Diversity, selection of new Board member(s) is
the responsibility of the HR and Nomination Committee,
which is subsequently approved by the entire Board and all
the appointments are made with unanimous approval. The
appointment of such Directors is subsequently approved by
shareholders at the Annual General Meeting (AGM). While
the shareholders’ representative Directors are proposed
by the respective shareholders, Independent Directors are
selected from diverse academic, professional or technical
background, depending upon business needs.

Independent Directors
The Company has a policy on Independent Directors, their
roles, responsibilities and duties, which is consistent with the
provisions of Clause 49 of the Listing Agreements and Section
149 of the Companies Act, 2013.
We have in place a comprehensive policy on Independent
Directors that sets out criteria of independence, age limits,
recommended tenure, committee memberships, remuneration
and other related terms of appointment. The policy emphasises
on importance of independence. As per the policy:
a)

The Independent Director must meet the baseline
deﬁnition and criteria on ‘independence’ as set out in
Clause 49 of the Listing Agreements and Section 149 of
the Companies Act, 2013 and other regulations.

b)

The Independent Director must not be disqualiﬁed from
being appointed as Director in terms of Section 164 and
other applicable provisions of the Companies Act, 2013.
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c)

The minimum age is 25 years and the maximum is 70
years.

d)

The Independent Directors are not to be on the Board of
more than six listed companies and if the Independent
Director is serving as a Whole-time Director in any listed
company then he shall not serve as an Independent
Director in more than three listed companies.

e)

The maximum tenure is two terms of ﬁve years each.
However, the second term shall be approved by
shareholders by way of special resolution.

The Company has issued letter of appointment to all
Independent Directors. The terms and conditions of their
appointment are available on the Company’s website i.e.
www.airtel.in/wps/wcm/connect/2ﬀaf2d2-d542-44e2-a42a50225c9245f5/Terms-and-Conditions-of-AppointmentofIndependent-Director.pdf?MOD=AJPERES
At the time of appointment and thereafter at the beginning of
each ﬁnancial year, the Independent Directors submit a selfdeclaration, 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.
Lead Independent Director
The Company, since a long time has followed a practice of
appointing a Lead Independent Director. Mr. Craig Ehrlich
has been designated as the Lead Independent Director and
his roles and responsibilities, inter alia, are to:
Preside over all deliberation sessions of the Independent
Directors.
Provide objective feedback of the Independent Directors
as a group to the Board on various matters, including
agenda and other matters relating to the Company.
Undertake such other assignments, as may be requested
by the Board from time to time.
Meeting of Independent Directors
The Independent Directors meet separately at least once in
a quarter, prior to the commencement of Board meeting,
without presence of any Non-Independent Directors or
representatives of management. They meet to discuss and
form an independent opinion on the agenda items, various
other Board-related matters and to annually review the
performance of Non-Independent Directors, the Board as
a whole and the Chairman. The Lead Independent Director
update the Board about the proceedings of the meeting.
The Independent Directors also meet with the Statutory, as
well as Internal Auditors at least once a year by rotation, in
the aforesaid meeting, to discuss internal audit eﬀectiveness,
environment control and invite their general feedback.
The Lead Independent Director updates the Audit & Risk
Management Committee / the Board about the outcome of
the meetings and action, if any, required to be taken by the
Company.
During FY 2014-15, the Independent Directors met four times
i.e. on April 29, 2014, July 29, 2014, October 30, 2014 and
February 4, 2015.
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Familiarisation programme for Board members
The Company has adopted a well structured two-day
induction programme for orientation and training of Directors
at the time of their joining so as to provide them with an
opportunity to familiarise 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 also includes visit to
networks centre to understand operations and technology.
Apart from the induction programme, the Company
periodically presents update at the Board/Committee
meetings to familiarise the Directors with the Company’s
strategy, business performance, operations, product oﬀerings,
ﬁnance, risk management framework, human resources and
other related matters. The Board members are also given an
opportunity to visit Airtel outlets and meet customers / other
stakeholders periodically for gaining ﬁrst-hand experience
about the products and services of the Company.
At the time of appointment, an appointment letter setting
out the role, functions, duties and responsibilities, details
regarding remuneration, training and development and
performance evaluation process, among others, is also given
to the Directors. The Board also has an active communication
channel with the 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.
Quarterly updates, press release and mid-quarter updates
are regularly circulated to Directors to keep them abreast on
signiﬁcant developments in the Company.
Detailed familiarisation programme for Directors is
available on the Company’s website at www.airtel.in/wps/
wcm/connect/ea0152dc-a649-40ae-89d9-b3cec142d249/
Familiarisation+Programme+for+Board+Members.
pdf?MOD=AJPERES&ContentCache=NONE
Board Evaluation
In compliance with the provisions of the Companies Act,
2013 and Clause 49 of the Listing Agreement with Stock
Exchanges, HR and Nomination Committee has approved the
process, format, attributes and criteria for the performance
evaluation of the Board, Board Committees and Individual
Directors including the Chairman and Managing Director &
CEO (India and South Asia).
The process provides that the performance evaluation
shall be carried out on an annual basis. During the year,
the evaluation process was completed by the Company,
which included evaluation of the Board as a whole, Board
Committees and individual Directors, including the Chairman.
The evaluation process was facilitated by an independent
leading HR consulting ﬁrm.
Performance of the Board and Board Committees were
evaluated on various parameters such as structure,
composition, quality, diversity, experience, competencies,
performance of speciﬁc duties and obligations, quality of
decision-making and overall Board eﬀectiveness.
Performance of individual Directors was evaluated on
parameters, such as meeting attendance, participation
and contribution, responsibility towards stakeholders and
independent judgement.
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Chairman and MD & CEO were evaluated on certain
additional parameters, such as performance of the Company,
leadership, relationships and communications, recognition
and awards to the Company.
Some of the performance indicators based on which
Independent Directors were evaluated include:
Devotion of suﬃcient time and attention towards
professional obligations for independent decision and
acting in the best interest of the Company.
Provides strategic guidance to the Company and
determine important policies with a view to ensure
long-term viability and strength.
Bringing external expertise and independent judgement
that contributes to the objectivity of the Board’s
deliberation, particularly on issues of strategy,
performance and conﬂict management.
All Directors participated in the evaluation survey and
review was carried out through a peer-evaluation excluding
the Director being evaluated. The result of evaluation was
discussed in the Independent Director’s meeting, respective
committee meetings and in the Board Meeting held on April
28, 2015. The Board members noted the suggestions / inputs
of Independent Directors, HR and Nomination Committee and
respective committee Chairmen and also discussed various
initiatives to further strengthen Board eﬀectiveness.
Board Meeting Schedules and Agenda
The calendar for the Board and Committee meetings, in which
the ﬁnancial results would be considered in the ensuing year,
as well as major items of the agenda are ﬁxed in advance for
the whole year. The Board Calendar has been disclosed later
in the report and has also been uploaded on the Company’s
website. The Board meetings are held within 45 days from
the end of the quarter in the manner that it coincides with the
announcement of quarterly results. Time gap between two
consecutive meetings does not exceed 120 days. In case of an
urgent necessity, an additional Board meeting is called.
The Audit & Risk Management Committee and the HR and
Nomination Committee meetings are held on the same dates
as Board meetings. To ensure an immediate update to the
Board, the Chairman of the respective committee briefs the
Board about the proceedings of the respective committee
meetings.
The Company Secretary, in consultation with the Chairman,
prepares the Board and the Committee meeting’s agenda. The
detailed agenda, along with explanatory notes and annexures,
as applicable are sent to the Board and Committee members
well in advance, at least a week before the meetings. In special
and exceptional circumstances, additional or supplementary
item(s) are permitted to be taken up as ‘any other item’.
Sensitive subject matters are discussed at the meeting,
without written material being circulated in advance.

Statutory Reports

Financial Statements

Group CFO and other Senior Management members are
invited to the Board meetings to present reports on the items
being discussed at the meeting. In addition, the functional
heads of various business segments / functions are also
invited at regular intervals to present updates on their core
area.
Information available to the Board
The Board has complete access to all the relevant information
within the Company and to all the employees of the Company.
The information shared on a regular basis with the Board
speciﬁcally includes:
Annual operating plans, capital budgets and updates
therein
Quarterly and annual consolidated and standalone
results and ﬁnancial statements for the Company and
its operating divisions or business segments
Minutes of meetings of the Board and Board Committees,
resolutions passed by circulations, and Board minutes
of the unlisted subsidiary companies
Information on recruitment / remuneration of senior
oﬃcers just below Board level
Material important show cause, demand, prosecution
notices and penalty notices, if any
Fatal or serious accidents, dangerous occurrences,
material eﬄuent or pollution problems, if any
Any material default in ﬁnancial obligations to and by
the Company or substantial non-payment for services
provided by the Company
Any issue which involves possible public or product
liability claims of substantial nature, if any
Details of any acquisition, joint venture or collaboration
agreement
Transactions involving substantial payment towards
goodwill, brand equity or intellectual property
Human resource updates and strategies
Sale of material nature, of investments, subsidiaries,
assets, which is not in the normal course of business
Quarterly treasury reports
Quarterly compliance certiﬁcates with the ‘Exceptions
Reports’, which include non-compliance of any
regulatory, statutory nature or listing requirements and
shareholders service
Disclosures received from Directors
Proposals requiring strategic guidance and approval of
the Board
Related party transactions
Regular business updates
Update on Corporate Social Responsibility activities

As a process prior to each Board meeting, proposals
are invited from Independent Directors for discussion /
deliberation at the meeting(s) and these are included in the
meeting’s agenda.

Signiﬁcant transactions and arrangements by subsidiary
companies
Report on action taken on last Board meeting decisions
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Number of Board Meetings
During FY 2014-15, the Board met ﬁve times i.e. on April 29, 2014, July 29, 2014, August 13, 2014, October 30, 2014 and February
4, 2015. Requisite information, according to the requirements of Clause 49 of the Listing Agreement is provided below:
Name of Director

Director
Identiﬁcation
Number

Number of other directorships1 and
committee2 memberships and
chairmanships

Category

Directorships

Committees
Chairman

Member

No. of Board
meetings
attended
(total held
during tenure)

Whether
attended
last
AGM

Mr. Sunil Bharti Mittal

00042491

Chairman

10

Nil

Nil

5 (5)

No

Mr. Gopal Vittal

02291778

Executive Director

6

Nil

Nil

5 (5)

Yes

Ms. Chua Sock Koong3

00047851

Non-Executive
Director

1

Nil

Nil

4 (5)

No

Mr. Rajan Bharti Mittal

00028016

Non-Executive
Director

11

2

Nil

5 (5)

No

Mr. Manoj Kohli4

00162071

Non-Executive
Director

N.A.

N.A.

N.A.

4 (5)

Yes

Ms. Tan Yong Choo

02910529

Non-Executive
Director

2

Nil

Nil

4 (5)

No

Sheikh Faisal Thani
Al-Thani

06675785

Non-Executive
Director

NIL

Nil

Nil

2 (5)

No

Mr. Ajay Lal5

00030388

Independent Director

N.A.

N.A.

N.A.

4 (4)

Yes

Mr. Ben Verwaayen

06735687

Independent Director

Nil

Nil

Nil

4 (5)

No

Mr. Craig Ehrlich

02612082

Independent Director

Nil

Nil

Nil

3 (5)

No

Mr. D. K. Mittal

00040000

Independent Director

9

Nil

4

5 (5)

No

Ms. Obiageli Ezekwesili

06385532

Independent Director

Nil

Nil

Nil

2 (5)

No

Mr. Manish Kejriwal

00040055

Independent Director

3

Nil

2

4 (5)

Yes

Mr. Tsun-yan Hsieh6

03313649

Independent Director

N.A.

N.A.

N.A.

1 (3)

No

Mr. V. K. Viswanathan

01782934

Independent Director

7

3

2

4 (5)

Yes

Mr. Shishir Priyadarshi7

03459204

Independent Director

Nil

Nil

Nil

1 (1)

N.A.

1.

The directorships, held by Directors as mentioned above, do not include directorships in foreign body corporates and Bharti Airtel limited.

2.

Committees considered for the purpose are those prescribed under Clause 49(II)(D)(2) of the Listing Agreement(s) viz. Audit & Risk Management Committee
and Stakeholders’ Relationship Committee of Indian public limited companies other than Bharti Airtel limited. Committee membership details provided do
not include chairmanship of committees as it has been provided separately.

3.

One meeting was attended by Mr. Mark Chong Chin Kok, alternate Director.

4.

Mr. Manoj Kohli ceased to be a Director w.e.f. February 4, 2015.

5.

Mr. Ajay Lal retired from the Board w.e.f. January 22, 2015.

6.

Mr. Tsun-yan Hsieh ceased to be a Director w.e.f. September 1, 2014.

7.

Mr. Shishir Priyadarshi was appointed as an Independent Director w.e.f. February 4, 2015.

8.

Except Mr. Sunil Bharti Mittal and Mr. Rajan Bharti Mittal, who are brothers, none of the Directors are relatives of any other Director.

9.

As on March 31, 2015, Apart from Mr. Gopal Vittal, Managing Director & CEO (India & South Asia) who holds 1,14,885 equity shares, no other Director of the
Company holds shares in the Company.

Nomination, Remuneration & Board Diversity
In terms of the revised Clause 49 of the Listing Agreement
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 directed towards
rewarding performance, based on review of achievements
periodically.
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The detailed Nomination, Remuneration and Board Diversity
Policy is annexed as Annexure B to the Directors’ Report. The
Company aﬃrms that the remuneration paid to the Directors
is as per terms laid out in its Nomination, Remuneration and
Board Diversity Policy.
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Directors’ Remuneration
The details of the remuneration of Directors during FY 2014-15 are given below:
(Amount in `)
Name of Director

Sitting
fees

Salary and
allowances

Performancelinked
incentive

Perquisites

Commission

Total

Mr. Sunil Bharti Mittal

--

184,573,240

82,500,000

Mr. Gopal Vittal

--

36,885,876

16,500,000

4,700,223

--

271,773,463

46,320

--

53,432,196

Mr. Ajay Lal

640,000

--

--

--

5,704,658

6,344,658

Mr. Ben Verwaayen

700,000

--

--

--

24,186,592

24,886,592

--

--

--

--

3,741,219

3,741,219

Executive Directors

Non-Executive Directors

Ms. Chua Sock Koong
Mr. Craig Ehrlich

300,000

--

--

--

8,727,487

9,027,487

Mr. D. K. Mittal

500,000

--

--

--

5,500,000

6,000,000

Mr. Manish Kejriwal

400,000

--

--

--

6,500,000

6,900,000

--

--

--

--

2,547,945

2,547,945

Mr. Manoj Kohli
#

200,000

--

--

--

8,104,204

8,304,204

Mr. Rajan Bharti Mittal

--

--

--

--

3,000,000

3,000,000

Ms. Tan Yong Choo

--

--

--

--

3,741,219

3,741,219

Mr. Tsun-yan Hsieh

100,000

--

--

--

3,454,127

3,554,127

--

--

--

--

3,784,840

3,784,840

100,000

--

--

--

1,682,235

1,782,235

Ms. Obiageli Ezekwesili

Sheikh Faisal Thani Al-Thani
Mr. Shishir Priyadarshi#
Mr. V.K. Viswanathan
Total

400,000

--

--

--

7,801,370

8,201,370

3,340,000

221,459,116

99,000,000

4,746,543

88,475,896

417,021,555

The salary and allowance includes the Company’s contribution to the Provident Fund. Liability for gratuity and leave encashment is provided on actuarial
basis for the Company as a whole, the amount pertaining to the Directors is not ascertainable and therefore, not included.
The value of the perquisites is calculated as per the provisions of the Income Tax Act, 1961.
Value of Performance Linked Incentive (PLI) considered above represents incentive which will accrue at 100% performance level for FY 2014-15 and will get
paid basis actual performance parameters in the next year. At 100% performance level, the gross remuneration of Mr. Sunil Bharti Mittal was ` 271,773,463 for
FY 2014-15 and ` 278,800,623 for FY 2013-14 and that of Mr. Gopal Vittal ` 53,432,196 for FY 2014-15 and ` 47,515,814 for FY 2013-14.
Last year, PLI was disclosed on actual pay-out basis. During the year, Mr. Sunil Bharti Mittal, Mr. Gopal Vittal and Mr. Manoj Kohli were paid ` 200,000,000,
` 20,500,000 and ` 5,700,000 respectively as PLI for previous year 2013-14, which is not included above.
During the year, Mr. Gopal Vittal was granted 225,000 stock options on July 29, 2014 under ESOP Scheme 2001 at an exercise price of ` 5 per option, with
vesting period spread over 5 years. The above remuneration of Mr. Gopal Vittal does not include perquisite value of ` 24,452,450 towards the value of stock
options exercised during the year.
The options can be converted into equity shares either in full or in tranches at any time upto seven years from the grant date. The unexercised vested options
can be carried forward throughout the exercise period. The options which are not exercised will lapse after the expiry of the exercise period.
No other Director has been granted any stock option during the year.
The Company has entered into contracts with the Executive Directors i.e. Mr. Sunil Bharti Mittal dated October 1, 2011 and with Mr. Gopal Vittal dated February
1, 2013. These are based on the approval of the shareholders. There are no other contracts with any other Director.
No notice period or severance fee is payable to any Director.
Commission include provision for FY 2014-15 and adjustments on account of actual payout for FY 2013-14.
# sitting fee of ` 100,000 each for FY 2014-15 has been paid to Ms. Obiageli Ezekwesili and Mr. Shishir Priyadarshi in FY 2015-16.
There were no other pecuniary relationships or transactions of Non-Executive Directors vis-à-vis the Company.
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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.
The constitution and charter of the Board Committees are
available on the Company’s website, www.airtel.com, and are
also stated herein.

Audit & Risk Management Committee
During FY 2014-15, the Audit & Risk Management Committee
was re-designated as the ‘Audit & Risk Management
Committee’. The Committee comprises ﬁve Directors, four
of whom are independent. The Committee of the Chairman,
Mr. V. K. Viswanathan, Independent Director is a Chartered
Accountant and has sound ﬁnancial knowledge, as well
as many years of experience in general management. All
members of the Audit & Risk Management Committee,
including the Chairman, have accounting and ﬁnancial
management expertise. The composition of the Audit & Risk
Management Committee meets the requirements of Section
177 of the Companies Act, 2013 and Clause 49 of the Listing
Agreement.
The Company Secretary is the Secretary to the Committee.
The Managing Director & CEO (India & South Asia), the
Managing Director & CEO (Africa), the Global CFO, the Group
Director – Internal Assurance, the Statutory Auditors and the
Internal Auditors are permanent invitees.

Auditor, review ﬁnancial statement before their
submission to the Board and discussion on any related
issues with the Internal and Statutory Auditors and the
management of the Company.
Review, with the Management, the quarterly ﬁnancial
statements before submission to the Board for approval.
Review, with the Management, the annual ﬁnancial
statements and Auditor’s Report thereon before
submission to the Board for approval, with particular
reference to:
Matters required to be included in the Directors’
responsibility statement, included in the Board’s
report in terms of Clause (c) of Sub-section 3 of
Section 134 of the Companies Act, 2013.
Changes, if any, in accounting policies and practices
and reasons for the same
Major accounting entries involving estimates based
on the exercise of judgement by management
Signiﬁcant adjustments made in the ﬁnancial
statements arising out of audit ﬁndings
Compliance with listing and other legal
requirements relating to ﬁnancial statement.
Disclosure of all related party transactions
Qualiﬁcations in the draft audit report
Review the following information:

The Chairman of the Committee was present at the last AGM,
held on September 1, 2014.

Management Discussion and Analysis of ﬁnancial
condition and results of operations

Key Responsibilities of the Audit & Risk Management
Committee

Management letter / letters of internal control
weaknesses issued by the Statutory Auditors

Oversee the Company’s ﬁnancial reporting process and
the disclosure of its ﬁnancial information, to ensure
that the ﬁnancial statements are correct, suﬃcient and
credible.
Consider and recommend to the Board the appointment
(including ﬁlling of a casual vacancy), resignation or
dismissal, remuneration and terms of appointment
(including qualiﬁcation and experience) of the Statutory
Auditor, Internal Auditors / Chief Internal Auditor, Cost
Auditor and Secretarial Auditor.
Prior approval of non-audit services that can be provided
by the Statutory Auditors and approval of payment of
such non-audit services.
Prior approval of all transactions with related party
(ies), subsequent modiﬁcations of transactions with
related parties and review of the statement of signiﬁcant
related party transactions with speciﬁc details of the
transactions.
Discussion with the Statutory Auditor before the
commencement of audit about the nature and scope of
the audit to be conducted and post-audit discussion to
ascertain any areas of concern.
To call for comments of the Auditors about internal
control systems, including the observation of the
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Internal Audit Reports relating to internal control
weaknesses
The ﬁnancial statements, in particular the
investments, if any, made by unlisted subsidiary
companies
Quarterly compliance certiﬁcates conﬁrming
compliance with laws and regulations, including
any exceptions to these compliances
Oversee the functioning of the Vigil Mechanism / Whistle
Blower Mechanism.
Establish the systems for storage, retrieval and display
of books of accounts and other ﬁnancial records in
electronic format.
Review the ﬁndings of any internal investigation 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.
Review the reasons for substantial defaults, if any, in the
payment to depositors, debenture holders, shareholders
(in case of non-payment of declared dividends) and
creditors, if any

Corporate Overview
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Approve the appointment, re-appointment and removal
of the Company’s Chief Financial Oﬃcer after assessing
the qualiﬁcations, experience and background, among
others, of the candidate.

Evaluation of internal ﬁnancial controls and risk
management systems.
Formulate and review risk management policy.
Implement, monitor and review the risk management
framework, risk management plan and related matters.

Review the Company’s ﬁnancial and risk management
policies, implementation of treasury policies, strategies
and status of investor relation activities.

Delegate above said functions to Sub-Committees,
whenever required.

Ensure that the internal audit function is eﬀective,
adequately resourced, to review coordination between
Internal and Statutory Auditors and (where relevant)
the risk management department.
Review the state and adequacy of internal controls with
key members of the Management, Statutory Auditors
and Internal Auditors.

The Audit & Risk Management Committee shall also
undertake such other functions, as may be assigned by
the Board of Directors from time to time, or as may be
stipulated under any law, rule or regulation, including
the Listing Agreement and the Companies Act, 2013.
Powers of the Audit & Risk Management Committee

Discuss with the Internal Auditor the coverage,
functioning, frequency and methodology of internal
audits, as per the annual audit plan and discuss
signiﬁcant ﬁndings and follow up thereon.

Investigate any activity within its terms of reference.
Seek any information that it requires from any employee
of the Company, and all employees are directed to
cooperate with any request made by the Committee.

Review and monitor the Statutory and Internal Auditor’s
independence, performance and eﬀectiveness of audit
process.

Obtain outside legal or independent professional advice.
Secure attendance of outsiders with relevant expertise.

Review and scrutinise the inter-corporate loans and
investments.
Monitor and review with the Management, the
statement of uses / application of funds raised through
an issue (public issue, right issue and preferential issue,
among others), the statement of funds utilised for
purposes, other than those stated in the oﬀer document
/ prospectus / notice and the report submitted by
the monitoring agency monitoring the utilisation
of proceeds of a public or right issue, and making
appropriate recommendations to the Board to take up
steps in this matter.

Financial Statements

Access suﬃcient resources to carry out its duties.
Meetings, Attendance and Composition of the Audit & Risk
Management Committee
During FY 2014-15, the Committee met four times i.e. on April
29, 2014, July 29, 2014, October 30, 2014 and February 4, 2015.

Valuation of undertakings or assets of the Company,
wherever necessary.

Beside the Committee meetings as above, the Committee
also holds conference call before every regular Committee
meeting to discuss routine internal audit issues. This provides
an opportunity to the Committee to devote more time on other
signiﬁcant matters in the regular Committee meeting. During
FY 2014-15, the Committee had met four times through the
conference call i.e. on April 22, 2014, July 22, 2014, October
21, 2014 and January 28, 2015.

Appointment of a registered valuer of the Company and
ﬁxation of their terms and conditions.

All recommendations made by the Audit & Risk Management
Committee were accepted by the Board.

The composition and the attendance of members at meetings held during FY 2014-15, are given below:
Number of
meetings attended
(total held during
tenure)

Number of
conference calls attended
(total conducted during
tenure)

Independent Director

4 (4)

4 (4)

Independent Director

3 (3)

3 (3)

Mr. Craig Ehrlich

Independent Director

3 (4)

3 (4)

Ms. Tan Yong Choo

Non-Executive Director

4 (4)

4 (4)

Mr. Obiageli Ezekwesili

Independent Director

2 (4)

1 (4)

Independent Director

1 (1)

NA

Name

Category

Mr. V. K. Viswanathan (Chairman)1
Mr. Ajay Lal2

Mr. Shishir Priyadarshi
1.
2.
3.

3

Appointed as Chairman of the Committee w.e.f. April 29, 2014.
Ceased to be Chairman of the Committee w.e.f. April 29, 2014 and ceased to be member of the Committee w.e.f. January 22, 2015.
Appointed as a member of the Committee w.e.f. February 4, 2015.
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Audit & Risk Management Committee Report for the
year ended March 31, 2015

III.

The Committee reviewed both abridged and unabridged
versions of the standalone and consolidated ﬁnancial
statements for the year ended March 31, 2015. It has
recommended the same for the Board’s approval.

IV.

The Committee reviewed the internal controls put in
place to ensure that the Company’s accounts are properly
maintained and that the accounting transactions are
in accordance with prevailing laws and regulations.
In conducting such reviews, the Committee found no
material discrepancy or weakness in the Company’s
internal control systems.

V.

The Committee reviewed the Company’s internal audit
function and risk management systems from time to
time.

VI.

The Committee reviewed the Ombudsperson’s report on
the functioning of the Whistle Blower Mechanism for
reporting concerns about unethical behaviour, actual or
suspected fraud, or violation of the Company’s Code of
Conduct or ethics policy. The Committee believes that
the Company has eﬀective Whistle Blower Mechanism
and nobody has been denied access to this policy.

To the Shareholders of Bharti Airtel Limited
The Audit & Risk Management Committee is pleased to
present its report for the year ended March 31, 2015:
The Committee presently comprises ﬁve members of whom
two-thirds, including the Chairman, are Independent
Directors, as per the requirements of Clause 49 of the Listing
Agreements and Section 177 of the Companies Act, 2013.
Responsibility for the Company’s internal controls and
ﬁnancial reporting processes lies with the Management. The
Statutory Auditors have the responsibility of performing an
independent audit of the Company’s ﬁnancial statements,
in accordance with Indian Generally Accepted Accounting
Principles (IGAAP) and International Financial Reporting
Standards (IFRS) and issuing a report thereon.
The Board has appointed two External and Independent
Internal Auditors. They are responsible for ensuring adequacy
of internal control systems and adherence to management
policies and statutory requirements. The Company also has
in place an internal assurance group, headed by the Group
Director-Internal Assurance. The Group is responsible for
reviewing all operations of the Company to evaluate the
risks, internal controls and governance processes. The
Ombudsperson is responsible for the Company’s Whistle
Blower Mechanism. The Audit & Risk Management Committee
oversees the work of the External Auditors, Internal Auditors,
Internal Assurance Group and Ombudsperson. It is also
responsible for overseeing the processes related to the
ﬁnancial reporting and information dissemination.
In this regard, the Committee Reports as follows:
I.
The Committee has discussed with the Company’s
Internal Auditors and Statutory Auditor, the overall
scope and plan for their respective audits. The Committee
also discussed the results and eﬀectiveness of the audit,
evaluation of the Company’s internal controls and the
overall quality of ﬁnancial reporting.
II.
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The Management presented the Company’s ﬁnancial
statements to the Committee. They also aﬃrmed that
the Company’s ﬁnancial statements had been drawn
in accordance with the Indian GAAP and IFRS. Based
on its review and discussions conducted with the
Management and Statutory Auditors, the Audit & Risk
Management Committee believes that the Company’s
ﬁnancial statements are fairly presented in conformity
with applicable accounting standards, in all material
aspects. The Committee also considers that the ﬁnancial
statements are true, accurate and provide suﬃcient
information. The Committee believes the Company has
followed an adequate process to create them.
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VII. The Committee reviewed with the Management, the
independence and performance of Statutory Auditors.
It has recommended to the Board the ratiﬁcation of
re-appointment of M/s. S. R. Batliboi & Associates LLP,
Chartered Accountants, Gurgaon, as the Company’s
Statutory Auditors for next term at the ensuing AGM.
VIII. The Committee, along with the management,
reviewed the performance of the Internal Auditors
and recommended to the Board the re-appointment
of M/s. KPMG, New Delhi and ANB & Co., Chartered
Accountants, Mumbai, as the Company’s Internal
Auditors for succeeding tenure.
IX.

The Committee has been vested with adequate powers
to seek support and other resources from the Company.
The Committee has access to the information and
records as well. It also has the authority to obtain
professional advice from external sources, if required.

X.

The Audit & Risk Management Committee monitored
and approved all related party transactions, including
any modiﬁcation / amendment, in any such transactions.

In conclusion, the Committee is suﬃciently satisﬁed that it
has complied with the responsibilities as outlined in the Audit
& Risk Management Committee’s Charter.
Place: New Delhi

V. K. Viswanathan

Date: April 28, 2015

Chairman, Audit & Risk
Management Committee

Bharti Airtel Limited
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HR and Nomination Committee
The Committee comprises ﬁve Non-Executive Directors,
of whom three members, including, the Chairman are
Independent Directors. The composition of the Committee
meets the requirements of Section 178 of the Companies Act,
2013 and Clause 49 of the Listing Agreement. The Company
Secretary acts as the Secretary of the Committee. The Group
Director-HR is a permanent invitees to the Committee
meetings. Other Senior Management members are also
invited to the meeting to present reports relating to items
being discussed at the meeting.
Key Responsibilities of the HR and Nomination Committee
HR Related
Formulation and recommendation to the Board, a policy
relating to remuneration of Directors, Key Managerial
Personnel** and other employees.
Determine the compensation (including salaries and
salary adjustments, incentives / beneﬁts, bonuses)
and performance targets of the Chairman and of the
Managing Directors & CEO’s.
In the event of no proﬁt or inadequate proﬁt, to approve
the remuneration payable to managerial persons,
taking into account the Company’s ﬁnancial position,
industry trend, appointee’s qualiﬁcation, experience,
past performance, past remuneration, while bringing
objectivity in determining the remuneration package,
while striking a balance between the Company’s interest
and shareholders.
Attraction and retention strategies for employees
Review employee development strategies
Assess the learning and development needs of the
Directors and recommend learning opportunities,
which can be used by Directors to meet their needs for
development.
Review all human resource related issues, including
succession plan of key personnel
The Committee shall also consider any other key issues
/ matters as may be referred by the Board, or as may be
necessary in view of Clause 49 of the Listing Agreement
or any other statutory provisions.
ESOP Related
Formulation of ESOP plans and decide on future grants;
Formulation of terms and conditions on following under
the present ESOP Schemes of the Company with respect to:
Quantum of options to be granted under ESOP
Scheme(s) per employee and in the aggregate
under a plan
Performance conditions attached to any ESOP Plan
Conditions under which options vested in
employees may lapse in case of termination of
employment for misconduct
Exercise period within which the employee should
exercise the option, and that option would lapse on
failure to exercise the option within the exercise
period
Speciﬁed time period within which the employee
must exercise the vested options in the event of
termination or resignation of an employee

Statutory Reports
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Right of an employee to exercise all options vested
in him at one time or at various points of time
within the exercise period
Procedure for making a fair and reasonable
adjustment to the number of options and to the
exercise price, in case of rights issues, bonus issues
and other corporate actions
Grant, vest and exercise of option in case of
employees, who are on long leave, and the
procedure for cashless exercise of options
Any other matter, which may be relevant for
administration of ESOP schemes from time to time
To frame suitable policies and processes to ensure
that there is no violation of SEBI (Prohibition of Insider
Trading) Regulations, 1992 and SEBI (Prohibition of
Fraudulent and Unfair Trade Practices relating to the
Securities Market) Regulations, 1995.
Other key issues as may be referred by the Board.
Nomination Related
Formulate the criteria / policy for appointment of
Directors, Senior Management*, which shall, inter-alia,
include qualiﬁcations, positive attributes, diversity and
independence of a Director
Review and recommend the structure, size and
composition (including the skills, knowledge, experience
and diversity) of the Board and Board Committees.
Evaluate the balance of skills, knowledge, experience
and diversity on the Board for description of the role
and capabilities, required for a particular appointment.
Identify and recommend to the Board, persons who are
qualiﬁed to become Directors and who may be appointed
in Senior Management, including Key Managerial
Personnel, in accordance with the criteria laid down and
their removal thereof.
Recommend the appointment of any Director to
executive or other employment / place of proﬁt in the
Company.
Identify and nominate for the approval of the Board,
candidates to ﬁll Board vacancies, as and when they arise
Review succession planning for Executive and NonExecutive Directors and other Senior Executives,
particularly the Chairman, Managing Directors & CEOs.
Recommend suitable candidate for the role of Lead
Independent Director
Formulation of criteria for evaluation of Independent
Directors and the Board
Conduct an annual evaluation of the overall eﬀectiveness
of the Board, the Committees of the Board and the
performance of each Director.
Review the Terms of Reference of all committees of
the Board, including itself on an annual basis, and
recommend any changes to the Board.
* ‘Senior Management’ means personnel of the Company who are members
of its core management team excluding Board of Directors, comprising
all members of the Management, one level below the Executive Directors,
including the functional heads.
** ‘Key Managerial Personnel’ means: i) the Chief Executive Oﬃcer or the
Managing Director or the Manager; ii) the Company Secretary; iii) the Wholetime Director; iv) the Chief Financial Oﬃcer.
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Meetings, Attendance and Composition of HR and
Nomination Committee

Sub-divide, consolidate and / or replace any share or
other securities certiﬁcate(s) of the Company

During FY 2014-15, the Committee met four times i.e. April 29,
2014, July 29, 2014, October 30, 2014 and February 4, 2015.

Issue duplicate share / other security (ies) certiﬁcate(s)
in lieu of the original share / security (ies) certiﬁcate(s)
of the Company.

The composition and the attendance of members at the
meetings held during FY 2014-15, are given below:
Name

Category

Approve, register and refuse to register transfer /
transmission of shares and other securities

Number of
meetings
attended
(total held
during tenure)

To further delegate all or any of the power to any other
employee(s), oﬃcer(s), representative(s), consultant(s),
professional(s), or agent(s)

Mr. Ben Verwaayen,
Chairman

Independent
Director

4 (4)

Oversee and review, all matters connected with the
transfer of securities of the Company

Mr. Chua Sock Koong*

Non-Executive
Director

4 (4)

Oversee the performance of the Company’s Registrar
and Share Transfer Agent

Mr. Manish Kejriwal

Independent
Director

4 (4)

Recommend methods to upgrade the standard of
services to the investors.

Mr. D. K. Mittal

Independent
Director

4 (4)

Mr. Rajan Bharti Mittal

Non-Executive
Director

4 (4)

Sheikh Faisal Thani-Al
Thani1

Non-Executive
Director

1 (2)

Mr. Tsun-yan Hsieh1

Independent
Director

1 (2)

1. Ceased to be member of the Committee w.e.f. September 1, 2014
*One meeting attended by Mark Chong Chin Kok, alternate Director

The details relating to remuneration of Directors, as required
under Clause 49 of the Listing Agreement, have been given
under a separate section, viz. ‘Directors’ Remuneration’ in this
Report.

Stakeholders’ Relationship Committee
In compliance with the Listing Agreement requirements
and provisions of Section 178 of the Companies Act, 2013,
the Company has a Stakeholders’ Relationship Committee.
The Committee comprises four members including two
Independent Directors. Mr. Rajan Bharti Mittal, NonExecutive Director is the Chairman of the Committee. The
Company Secretary acts as a Secretary to the Committee.

To deal with the Company’s unclaimed / undelivered
shares, as prescribed in the relevant Clause of the
Listing Agreement.
To do all such acts, deeds and things as may be necessary
in this regard
The meetings of the Committee are generally held as and
when deemed necessary, to review and ensure that all investor
requests / grievances are redressed within a stipulated time
period.
Meetings, Attendance and Composition of Stakeholders’
Relationship Committee
During FY 2014-15, the Committee met ﬁve times i.e. on April
29, 2014, July 29, 2014, October 30, 2014, December 26, 2014 and
February 4, 2015. The composition and the attendance of members
at the meetings held during FY 2014-15, are given below:
Name

Category

Mr. Rajan Bharti Mittal,
Chairman
Mr. Ajay Lal1

Non-Executive
Director
Independent
Director
Independent
Director
Executive
Director
Independent
Director

Key Responsibilities of the Stakeholders’ Relationship
Committee

Mr. Manish Kejriwal

The key responsibilities of the Stakeholders’ Relationship
Committee include the following:

Mr. Gopal Vittal

Formulation of procedures, in line with the statutory
guidelines to ensure speedy disposal of various requests
received from shareholders from time to time.
Consider and resolve complaints / grievances of security
holders of the Company, including complaints related
to transfer of shares, non-receipt of balance sheet and
non-receipt of declared dividend.
Dematerialise or re-materialise the share certiﬁcates
Approve the transmission of shares or other securities
arising as a result of death of the sole / any of joint
shareholder.

106

Annual Report 2014-15

Mr. D. K. Mittal2
1.
2.

Number of
meetings
attended (total
held during
tenure)
5 (5)
4 (4)
4 (5)
5 (5)
1 (1)

Ceased to be member of the Committee w.e.f. January 22, 2015.
Appointed as a member of the Committee w.e.f. February 4, 2015.

Compliance Oﬃcer
Mr. Mukesh Bhavnani, Group General Counsel and Company
Secretary, acted as the Company’s Compliance Oﬃcer up to
March 31, 2015. He was responsible for complying with the
requirements of the Listing Agreement with Stock Exchanges
and requirements of securities laws, including SEBI
(Prohibition of Insider Trading) Regulations, 1992.
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The Board in its meeting held on April 28, 2015, has
appointed Mr. Rajendra Chopra as the Company Secretary
and Compliance Oﬃcer of the Company.
Nature of Complaints and Redressal Status
During FY 2014-15, the complaints and queries received by
the Company were general in nature, which include issues
relating to non-receipt of dividend warrants, shares, annual
reports and others, which were resolved to the satisfaction of
the shareholders.
Details of the investors’ complaints received during FY 201415 are as follows:
Type of
complaint
Non-receipt of
securities
Non-receipt of
Annual Report
Non–receipt
of dividend
/ dividend
warrants
Miscellaneous
Total

Number

Redressed

0

0

Pending on
March 31, 2015
Nil

1

1

Nil

3

3

Nil

0
4

0
4

Nil
Nil

Committee of Directors

Financial Statements

Key Responsibilities of the Committee of Directors (within
the limit approved by the Board)
Investment Related
To grant loans to anybody, corporate / entity
To give guarantee(s) in connection with loan made to
anybody, corporate / entity
To negotiate, ﬁnalise, amend, modify, approve and accept
the terms and conditions with respect to aforesaid loans
and / or guarantee(s) from time to time
To purchase, sell, acquire, subscribe, transfer or
otherwise deal in the shares / securities of any Company,
body corporate or other entities
Treasury Related
To borrow such sum of money, as may be required
by the Company from time to time provided that the
money already borrowed, together with the money to
be borrowed by the Company does not exceed the limits
provided under Section 180 of the Companies Act, 2013
i.e. up to the paid up capital and free reserve of the
Company
To create security / charge(s) on all or any of the assets
of the Company for the purpose of securing credit
facility (ies) of the Company

To cater to various day-to-day requirements and to facilitate
seamless operations, the Company has formed a functional
Committee known as the Committee of Directors. The
Committee meets as and when deem necessary cater to the
day to day requirements of the Company.

To deal in government securities, units of mutual funds,
ﬁxed income and money market instruments, ﬁxed
deposits and certiﬁcate of deposit programme of banks
and other instruments / securities / treasury products
of banks and ﬁnancial institutions as per treasury policy
of the Company

The Committee comprises four members including two
Independent Directors. Mr. Rajan Bharti Mittal, NonExecutive Director is the Chairman of the Committee. The
Company Secretary acts as a Secretary to the Committee.

To deal in foreign exchange and ﬁnancial derivatives
linked to foreign exchange and interest rates including,
but not limited to foreign exchange spot, forwards,
options, currency swaps and interest rate swaps

Meetings, Attendance and Composition of Committee of
Directors
During FY 2014-15, the Committee met six times i.e. on April
29, 2014, June 13, 2014, July 29, 2014, October 30, 2014,
February 4, 2015 and March 9, 2015. The composition and the
attendance of members at the meetings held during FY 201415, are given below:
Name

Mr. Rajan Bharti
Mittal, Chairman

Category

NonExecutive
Director
Mr. Ajay Lal1
Independent
Director
Mr. Manish Kejriwal Independent
Director
Mr. Gopal Vittal
Executive
Director
Mr. D. K. Mittal2
Independent
Director
1.
2.

Number of meetings
attended (total held)
during tenure
6 (6)

4 (4)
4 (6)
6 (6)
2 (2)

Ceased to be member of the Committee w.e.f. January 22, 2015.
Appointed as a member of the Committee w.e.f. February 4, 2015.

To open, operate, close, change in authorisation for
any Bank Account, Subsidiary General Ledger (SGL)
Account, Dematerialisation / Depository Account
To approve, ﬁnalise and authorise the execution of any
deed, document, letter or writing, in connection with
the aforesaid activities, including borrowing / credit
facilities, creation of charge
Allotment of Shares
Issue and allot shares of the Company in one or more
tranches as per the terms of the ESOP Schemes for
the time being in force or upon conversion of Foreign
Currency Convertible Bonds issued by the Company.
To seek listing of shares issued as above on one or more
Stock Exchanges in India and all such shares being paripassu with the existing equity shares of the Company in
all respects.
To do all such acts, deeds and things, as may be
necessary and incidental to allotment and listing of
shares.
General Authorisations
To open, shift, merge or close any branch oﬃce, circle
oﬃce
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To approve for participation into any tender, bid or
auction by the Company
To register the Company with any Central / State
Government authorities, Semi-Government authorities,
local authorities, tax authorities including sales
tax, service tax, value added tax authorities, labour
law authorities, administrative authorities, business
associations and other bodies.

Review the Company’s strategy and approach to
technology and innovation, including its impact on
the Company’s performance, growth and competitive
position.
Oversee the Company’s investments in technology
and software, including through acquisition and other
business development activities.

To purchase, sell, take on lease / license, transfer or
otherwise deal with any property

Ensure that the Company adopts the industry’s best
practices and is future ready.

To apply for and surrender any electricity, power or
water connection

Establish and maintain relationships with the Company’s
key technology partner

To appoint any Merchant Banker, Chartered Accountant,
Advocate, Company Secretary, Engineer, Technician,
Consultants and / or Professionals for undertaking any
assignment for and on behalf of the Company.

Appraise and critically review the ﬁnancial, tactical and
strategic beneﬁts of proposed major IT-related projects
and technology architecture alternatives.

To constitute, reconstitute, modify or dissolve any trust
or association with regard to the administrative matters
or employee related matters and to appoint, reappoint,
remove or replace the trustees or representatives.
To authorise one or more employee(s), oﬃcer(s),
representative(s), consultant(s), professional(s), or
agent(s) jointly or severally to:
represent the Company before Central Government,
State Governments, Judicial, Quasi-judicial and
other statutory / administrative authorities or any
other entity
negotiate, ﬁnalise, execute, modify, sign, accept,
and withdraw all deed, agreements, undertakings,
certiﬁcates, applications, conﬁrmations, aﬃdavits,
indemnity bonds, surety bonds, and all other
documents and papers

Meetings, Attendance and Composition of Technology
Committee
During FY 2014-15, the Committee met three times on July 28,
2014, October 29, 2014 and February 3, 2015. The Composition
and the attendance of the members at the meetings held
during FY 2014-15, are given below:
Name

Category

Mr. Ben Verwaayen,
Chairman
Mr. Gopal Vittal
Mr. Christian de Faria
Mr. Manoj Kohli1

Independent
Director
Member
Member
Member

Number of
meetings attended
(total held) during
tenure
3 (3)
3 (3)
1 (3)
1 (3)

1. Ceased to be member of the Committee w.e.f. February 4, 2015.

The Technology Committee was dissolved w.e.f. April 28, 2015.

aﬃx common seal of the Company

Corporate Social Responsibility (CSR) Committee

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

In compliance with the requirements of the Companies Act,
2013, the Company has constituted the Corporate Social
Responsibility Committee. The Committee evaluates and
recommend the CSR proposals to the Board for approval.

To do all such acts, deeds and things as may be required
for the smooth conduct of the operations of the Company
and which does not require the speciﬁc approval of the
Board of the Company or which has speciﬁcally been
delegated by the Board to any other Committee of the
Board or any oﬃcer, employee or agent of the Company.
To perform such other functions as may be authorised /
delegated by the Board or as might have been authorised
/ delegated to the erstwhile Borrowing Committee,
Investment Committee, Committee of Director or the
Allotment Committee.
To authorise / delegate any or all of its power to any
person, oﬃcer, representative

Technology Committee
The Committee comprises three members. Ben Verwaayen,
Independent Director, is the Chairman of the Committee. The
Chief IT Oﬃcer and Director – NSG are the permanent invitees
to the meetings of the Committee. The Company Secretary
acts as a Secretary to the Committee.
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The Committee comprises three members, including one
Independent Director. Mr. Rajan Bharti Mittal, Non-Executive
Director, is the Chairman of the Committee. The Company
Secretary acts as a Secretary to the Committee.
Key Responsibilities of the CSR Committee
Formulate, monitor and recommend to the Board
CSR Policy and the activities to be undertaken by the
Company
Recommend the amount of expenditure to be incurred
on the activities undertaken
Review the Company’s performance in the area of CSR
Evaluate the social impact of the Company’s CSR
activities
Review the Company’s disclosure of CSR matters,
including any annual social responsibility report
Review the following, with the Management, before
submission to the Board for approval

Corporate Overview
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The Business Responsibility (BR) Report
CSR Report
Annual Sustainability Report

Financial Statements

The Committee comprises six members. Mr. Sunil Bharti
Mittal, is the Chairman of the Committee. The Company
Secretary acts as a Secretary to the Committee.
Key Responsibilities of the ACC Committee

Formulate and implement the BR policies in consultation
with the respective stakeholders

Strategic Management and supervision of the Company’s
business

Establish a monitoring mechanism to ensure that the
funds contributed by the Company are spent by Bharti
Foundation, or any other charitable organisation to
which the Company makes contribution, for the intended
purpose only.

Formulation of the Company’s business plan, including
objectives and strategies, capex, and investments

Approve the appointment or re-appointment of Directors
responsible for Business Responsibility

Review and monitor the implementation of plans /
strategies

Consider other functions, as deﬁned by the Board, or
as may be stipulated under any law, rule or regulation,
including the Listing Agreement, Corporate Social
Responsibility Voluntary Guidelines, 2009 and the
Companies Act, 2013.

Review the business-wise performance against
approved plans of revenue, costs, proﬁts, balance
sheet, borrowings and investments, including strategy
implementation.

On the recommendation of the CSR Committee, the Board had
approved the Corporate Social Responsibility (CSR Policy) of
the Company. The CSR Policy intends to strive for economic
development that positively impacts the society at large with
minimal resource footprints. The Policy is available on the
Company’s website at www.airtel.com.
Meetings, Attendance and Composition of CSR Committee
During FY 2014-15, the Committee met four times i.e. on April
22, 2014, April 29, 2014, October 30, 2014 and February 4,
2015. The composition and the attendance of members at the
meetings held during FY 2014-15, are given below:
Name

Mr. Rajan Bharti Mittal,
Chairman
Mr. Gopal Vittal
Mr. Ajay Lal1
Mr. Manoj Kohli2
Mr. D. K. Mittal3
1.
2.
3.

Statutory Reports

Category

Non-Executive
Director
Executive
Director
Independent
Director
Non-Executive
Director
Independent
Director

Number of
meetings
attended (total
held during
tenure)
4 (4)
4 (4)
3 (3)
4 (4)
1 (1)

Ceased to be member of the Committee w.e.f. January 22, 2015.
Ceased to be member of the Committee w.e.f. February 4, 2015.
Appointed as a member of the Committee w.e.f. February 4, 2015.

Corporate Social Responsibility Report for the year ended
March 31, 2015
The CSR Report for the year ended March 31, 2015 is annexed
as Annexure D to the Directors’ Report.

Airtel Corporate Council (ACC)
Airtel Corporate Council is a non-statutory committee,
constituted by the Board for strategic management and
supervision of the Company’s operations within the approved
framework.

Formulation of organisation policies, systems and
processes, concerning the Company’s operations

Appointment, remuneration, promotion, termination,
career and succession planning and all employment
related matters of the AMB and AIMB members (other
than Chairman, MD and JMD).
Approval of the variation in the Approved Annual
Operation Plan up to 5% negative deviation
Approval of overall rewards strategy for the Company
and its funding cost
Approval of performance target for the purpose of
performance bonus and long-term incentive plans in
respect of regions, segments and concerned business
units
Review and approval of all strategic consulting
assignment
Review and recommend for approval of all items /
proposals relating to restructuring, new line of business,
investments, ﬁnancial restructuring, General Reserved
Matters (as referred in Article 125 (ii) of Articles of
Association of the Company) and other matters, which
require the Board’s approval.
Acquisition, disposal, transfer of any immovable
property of value exceeding any amount in excess of the
duly approved respective DoA’s
Review with the Auditors the Internal Audit Reports and
Special Audit Reports
Formation, modiﬁcation, withdrawal, implementation
of systems, policies, control manuals and other
policy frameworks for operational eﬃciency and risk
management
Approval of major legal initiatives, including
commencement of legal action against Government /
Quasi Government authorities
Write oﬀ advances, receivables, claims and any other
amounts in excess of the duly authorised respective
DoA’s
Entry or exit into new sub line of business / product line
/ major activity in any manner whatsoever
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Change of the Company’s brand name, logo, trade mark
Approval for charitable donations within the overall
limit set by the Board

Powers of ACC in respect of the Subsidiaries and their step
down Subsidiaries (Other than listed subsidiaries)
Formulation of business plan, including any strategic
initiative, investments, capex, borrowing including
reﬁnancing and extension, among others.

Approval for contribution to any political party /
political trust within the overall limit set by the Board

Nomination of the respective subsidiaries nominee on
Board of other companies

Nomination of Director / representative on the
subsidiaries and joint ventures

Entry into / exit from business / major business activities,
in any manner whatsoever, including purchase, sale,
lease and franchise, among others.

Reviewing all major pending legal cases and related
matters

With respect to overseas subsidiaries and their step
down subsidiaries, the power of ACC are conﬁned to
performing key shareholder functions.

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

Location

2013-14

Air Force
Auditorium,
Subroto Park, New
Delhi-110010

2012-13
2011-12

Date

Time

September 1, 2014

1530 Hrs. (IST)

September 5, 2013

1530 Hrs. (IST)

September 6, 2012

1530 Hrs. (IST)

No special resolution is proposed to be passed at the ensuing
AGM.

Postal Ballot

2.

The Company dispatched the postal ballot notice, dated
October 30, 2014, containing draft resolutions together
with the explanatory statements, postal ballot forms
and self-addressed envelopes to the members whose
names appeared in the register of members/list of
beneﬁciaries as on cut-oﬀ date i.e. Friday, February
13, 2015. The Company also published a notice in the
newspaper declaring the details of completion of
dispatch and other requirements as mandated under the
Act and applicable rules.

3.

Members desiring to exercise their votes by physical
postal ballot forms were requested to return the forms
duly completed and signed, to the Scrutiniser on or
before the close of business hours on Friday, April 10,
2015. The members who opted for the e-voting could
vote from 08:00 a.m. on Thursday, March 12, 2015 to
08:00 p.m. on Friday, April 10, 2015.

4.

The Scrutiniser submitted his report on Monday, April
13, 2015, after the completion of scrutiny.

5.

The result of the postal ballot was declared on Tuesday,
April 14, 2015. The date of declaration of the results of
the postal ballot was taken as the date of passing of the
resolution.

6.

The result of the postal ballot was published in the
newspapers within 48 hours of the declaration of the
results, and is available on the website of the Company
at www.airtel.com, besides being communicated to
Stock Exchanges, Depository and Registrar and Share
Transfer Agent.

Implementation of the ESOP Scheme 2005 through
ESOP Trust and related amendment in the ESOP Scheme
2005; and

Person Conducting the Postal Ballot Exercise
Mr. Gopal Vittal, Managing Director & CEO (India and South
Asia) and Mr. Mukesh Bhavnani, Group General Counsel and
Company Secretary were appointed as persons responsible
for the entire postal ballot / e-voting process. Mr. Sanjay
Grover of M/s. Sanjay Grover & Associates, Company
Secretaries, New Delhi (C.P. No. 3850) was appointed as the
Scrutiniser for conducting the postal ballot voting process in
a fair and transparent manner. Mr. Sanjay Grover, Practicing
Company Secretary conducted the process and submitted the
report to the Company.
Procedure Followed
1.
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In compliance with Clause 35B of the Listing Agreement
and Section 108, 110 and other applicable provisions
of the Companies Act, 2013, read with the rules made
thereunder, the Company provided electronic voting
facility to all its members, to enable them to cast their
votes electronically. The Company engaged the services
of Karvy Computershare Pvt. Ltd. (Karvy) for the
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No special resolution
was passed in the last
three AGMs

purpose of providing e-voting facility. The members had
the option to vote either by physical ballot or e-voting.

The Company passed the following Special Resolutions
through postal ballot / e-voting on Tuesday, April 14, 2015:

Authorisation to the ESOP trust for secondary acquisition
of shares and provision of money for acquisition of such
shares.

Special Resolution
passed

Bharti Airtel Limited
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Details of Voting Pattern
Details of the voting pattern in respect of Special Resolutions are as under:
Details of Agenda

No. of valid votes

Votes cast in favour
of the resolution
(no.& % age)

Votes cast against
the resolution
(no.& %age)

Special resolution for implementation of the ESOP
Scheme 2005 through ESOP Trust and related
amendment in the ESOP Scheme 2005

3,604,069,151

3,349,670,977
(92.941%)

254,398,174
(7.059%)

Special resolution for authorisation to the Bharti
Airtel Employees’ Welfare Trust (the ESOP Trust) for
the secondary acquisition and provision of money for
acquisition of such shares.

3,604,067,718

3,349,668,441
(92.941%)

254,399,277
(7.059%)

There is no immediate proposal for passing any resolution
through postal ballot on or before ensuing Annual General
Meeting.

Code of Conduct
In compliance with Clause 49 of the Listing Agreement 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.airtel.com. The Code is applicable to all Board members
and Senior Management executives who directly report to
the Chairman, the Managing Director & CEO (India & South
Asia). The Code is circulated to all Board members and Senior
Management Personnel and its compliance is aﬃrmed by
them annually.
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 Managing Director & CEO (India &
South Asia), regarding aﬃrmation of the compliance with the
Code of Conduct by Board members and Senior Management
for the ﬁnancial year ended March 31, 2015 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.
Regular training programmes are conducted across locations
to explain and reiterate the importance of adherence to the
Code.

Disclosures and Policies
Disclosure on Materially Signiﬁcant Related Party
Transactions that may have potential conﬂict with the
interest of the Company at large
All transactions entered into with related parties as deﬁned
under the Companies Act, 2013 and Clause 49 of the Listing
Agreement during the ﬁnancial year were in the ordinary
course of business and on an arm’s length pricing basis and
do not attract the provisions of Section 188 of the Companies
Act, 2013.

None of the transactions with any of the related parties
were in conﬂict with the interest of the Company rather,
they synchronise and synergise with the Company’s
operations. Attention of members is drawn to the disclosure
of transactions with the related parties set out in Note no. 48
of the Standalone Financial Statements, forming part of the
Annual Report.
The required statements / disclosures, with respect to the
related party transactions, are placed before the Audit &
Risk Management Committee, as well as to the Board of
Directors, on quarterly basis, in terms of Clause 49(VII)(D) of
the Listing Agreement and other applicable laws for approval
/ information. Prior omnibus approval is obtained for Related
Party Transactions, which are repetitive in nature.
The Company’s major related party transactions are
generally with its subsidiaries and associates. These
transactions are entered into based on consideration of
various business exigencies, such as synergy in operations,
sectoral specialisation, liquidity and capital resource of
subsidiary and associates and all such transactions are on an
arm’s length basis.
The Board of Directors has formulated a Policy on dealing
with Related Party Transactions pursuant to the provisions
of the Companies Act, 2013 and Listing Agreement. The
Policy 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 available
on the website of the Company at www.airtel.in/wps/wcm/
connect/36a5305d-f0ba-490c-9eff-152ef6811917/BALPolicy-on-Related-Party-Transactions.pdf?MOD=AJPERES
Disclosure on Risk Management
The Company has established an enterprise-wide risk
management (ERM) framework to optimally identify and
manage risks, as well as to address operational, strategic
and regulatory risks. In line with the Company’s commitment
to deliver sustainable value, this framework aims to provide
an integrated and organised approach to evaluate and
manage risks. Risk assessment monitoring is included in the
Company’s annual Internal Audit programme and reviewed by
the Audit & Risk Management Committee at regular intervals.
In compliance with Clause 49 of the Listing Agreement,
the Board of Directors has formulated a Risk Management
Policy for framing, implementing and monitoring the risk
management plan for the Company.
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The Board is periodically updated on the key risks, steps and
processes initiated for reducing and, if feasible, eliminating
various risks. Business risk evaluation and management is an
ongoing process within the Company.
Detailed update on risk management framework has
been covered under the risk section, forming a part of the
Management Discussion and Analysis.
Details of Non-compliance with regard to Capital Markets
during the last three years
There have been no instances of non-compliances by the
Company and no penalties and / or strictures have been
imposed by Stock Exchanges or SEBI or any statutory
authority on any matter related to capital markets during the
last three years.
Insider Trading
In compliance with the SEBI regulation on prevention of
insider trading, the Company has established systems
and procedures to prohibit insider trading activity and has
formulated a code on insider trading for designated persons,
who may have access to the Company’s price sensitive
information. The Code lays down procedures to be followed
and disclosures to be made, while trading in the Company’s
shares.
The Company follows highest standards of transparency
and fairness in dealing with all stakeholders and ensures
that no insider shall use his or her position with or without
knowledge of the Company to gain personal beneﬁt or to
provide beneﬁt to any third party.
Ombudsperson Policy/ Whistle Blower Policy
Bharti Airtel has adopted an Ombudsperson Policy (includes
Whistle Blower Policy). It outlines the method and process
for stakeholders to voice genuine concerns about unethical
conduct that may be in breach with the employees’ Code of
Conduct. The policy aims to ensure that genuine complainants
can raise their concerns in full conﬁdence, without any fear of
retaliation or victimisation. The Ombudsperson administers
a formal process to review and investigate any concerns
raised. It also undertakes all appropriate actions required to
resolve the reported matter. Instances of serious misconduct
dealt with by the Ombudsperson are reported to the Audit &
Risk Management Committee. All employees of the Company,
as well as vendors/ partners and any person that has a
grievance (excluding standard customer complaints) has
full access to the Ombudsperson through phones, emails or
even meetings in person. During the year under review, no
employee was denied access to the Audit & Risk Management
Committee.
Auditors’ Certiﬁcate on Corporate Governance
As required under Clause 49 of the Listing Agreement, the
auditors’ certiﬁcate on Corporate Governance is annexed as
Annexure to the Directors’ Report.
CEO and CFO Certiﬁcation
The certiﬁcate required under Clause 49(IX) of the Listing
Agreement, duly signed by the CEO and CFO was placed
before the Board. The same is provided as Annexure B to this
report.
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Subsidiary Companies
The Company monitors performance of subsidiary companies,
inter alia, by the following means:
Financial Statements, in particular investments made by
unlisted subsidiary companies, are reviewed quarterly
by the Company’s Audit & Risk Management Committee.
Minutes of Board Meeting of unlisted subsidiary
companies are placed before the Company’s Board
regularly.
A statement containing signiﬁcant transactions and
arrangements entered into by unlisted subsidiary
companies is placed before the Company’s Board.
Bharti Infratel Limited, the Company’s material Indian
subsidiary, is listed on Stock Exchanges w.e.f. December
28, 2012. Therefore, the Company is no more required to
nominate a Director on the Board of Bharti Infratel.
The Board of Directors have formulated a Policy for determining
material subsidiaries pursuant to the provisions of the Listing
Agreement. The same is available on the Company’s website
at http:// www.airtel.in/wps/wcm/connect/7e99add6-94014ab3-899a-07572390a956/BAL-Policy-for-determiningMaterial-Subsidiaries.pdf?MOD=AJPERES.
Compliance with the Mandatory Requirements of Clause 49
of the Listing Agreement
The Board of Directors periodically review the compliance
of all applicable laws. The Company has complied with
all the mandatory requirements of the Code of Corporate
Governance as stipulated under the Listing Agreement. It
has obtained a certiﬁcate aﬃrming the compliances from
M/s. S. R. Batliboi & Associates LLP, Chartered Accountants,
Gurgaon, the Company’s Statutory Auditors and the same is
attached to the Directors’ Report.
Details of Compliances with the Non-mandatory
Requirements of Clause 49 of the Listing Agreement
In addition to the mandatory requirements, the Company has
also adopted the following non-mandatory requirements of
Clause 49 of the Listing Agreement:
Shareholders’ Rights and Auditors’ Qualiﬁcation
The Company has a policy of announcement of the audited
quarterly results. The results, as approved by the Board
of Directors (or Committee thereof) are ﬁrst submitted to
Stock Exchanges within 15 minutes of the approval of the
results. Once taken on record by Stock Exchanges, the same
are disseminated in the media through press release. The
quarterly ﬁnancial results are published in newspapers and
uploaded on Company’s website www.airtel.com.
On the next day of the announcement of the quarterly
results, an earnings call is organised, where the management
responds to the queries of the investors / analysts. These
calls are webcast live and transcripts posted on the website.
In addition, discussion with the management team is webcast
and also aired on the electronic media.
Audit Qualiﬁcations
Company’s ﬁnancial statements are unqualiﬁed.
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Separate posts of Chairman and CEO
The positions of the Chairman of the Board and the Managing
Director & Chief Executive Oﬃcer of the Company are held by
separate individuals.
Reporting of Internal Auditor
The Internal Auditors directly reports to the Audit & Risk
Management Committee.
Compliance with the ICSI Secretarial Standards
The relevant Secretarial Standards issued by the Institute
of Company Secretaries of India (ICSI), which were
recommendatory in nature, has been substantially complied
by the Company.
Adoption of International Financial Reporting Standards
Till 2009-10, besides preparing the Indian GAAP (IGAAP)
consolidated ﬁnancial statements as per statutory
requirements, the Company also used to prepare ﬁnancial
statements under US GAAP voluntarily, which were audited
by Ernst & Young. In April 2010, the Stock Exchanges had
amended Clause 41 of the Listing Agreement and permitted
the companies to prepare their consolidated ﬁnancial

Financial Statements

statements. The Company voluntarily prepared statements
in accordance with IFRS in place of IGAAP from FY 2010-11.
The Ministry of Corporate Aﬀairs, Government of India, has
also issued a detailed roadmap for convergence of the IGAAP
with IFRS. In line with the philosophy of the Government
and amendment in the Listing Agreement, the Company has
voluntarily migrated to IFRS accounting and accordingly the
consolidated ﬁnancial statements have been prepared under
IFRS from FY 2010-11 onwards.
Green Initiatives by MCA
In compliance with the provisions of Section 20 of the
Companies Act, 2013 and as a continuing endeavour towards
the ‘Go Green’ initiative, the Company proposes to send all
correspondences/communications through email to those
shareholders, who have registered their email id with their
depository participant’s / Company’s registrar and share
transfer agent. In case the shareholders desire to receive
printed copy of such communications, they may send
requisition to the Company. The Company will forthwith
send a printed copy of the communication to the respective
shareholder.

Status of Dividend Declared
The Company declared its maiden dividend in August 2009 for the FY 2008-09. Status of the dividend declared by the Company
for the last seven years is as under.
Amount in ` Millions
Financial Year

Rate of Dividend Per
equity share of ` 5 each

Total Pay-out

Amount Paid to the
shareholders

Amount un-paid to the
shareholders

2014-15

` 1.63 (Interim Dividend)

6,515.76

6,515.00 (99.99%)

0.76 (0.01%)

2013-14

` 1.80

7,195.32

7,194.49 (99.99%)

0.83 (0.01%)

2012-13

` 1

3,797.53

3,791.05 (99.83%)

6.48 (0.17%)

2011-12

` 1

3,797.53

3,790.78 (99.82%)

6.75 (0.18%)

2010-11

` 1

3,797.53

3,791.13 (99.83%)

6.40 (0.17%)

2009-10

` 1

3,797.53

3,790.09 (99.80%)

7.44 (0.20%)

2008-09

` 2

3,796.48

3,790.39 (99.84%)

6.09 (0.16%)

The Company constantly endeavours to reduce the unpaid dividend amount. The shareholders, who have not claimed their dividend for the above ﬁnancial years are
requested to contact the Company or its Share Transfer Agent.

Equity Shares in the Suspense Account
In terms of Clause 5A(II) of the Listing Agreement, the Company reports the following details in respect of equity shares lying in
the suspense accounts, which were issued in physical form:
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, 2014.

8

21

Number of shareholders who approached the Company for transfer of shares and
shares transferred from suspense account during the year

Nil

Nil

Aggregate Number of shareholders and the outstanding shares in the suspense
account lying as on March 31, 2015

8

21

The voting rights on the shares in the suspense accounts as on March 31, 2015 shall remain frozen till the rightful owners of
such shares claim the shares.
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Means of Communication

General Shareholders’ Information

Quarterly Results: The Company’s Quarterly Audited Results
are published in prominent daily newspapers, viz., Mint
(English daily) and Hindustan (vernacular newspaper) and
are also uploaded on the Company’s website www.airtel.com.

20th Annual General Meeting

News releases, presentations: Oﬃcial news releases and
oﬃcial media releases are sent to Stock Exchanges and
uploaded on the Company’s website www.airtel.com.
Earning Calls and Presentations to Institutional Investors
/ Analysts: The Company organises an earnings call with
analysts and investors on the next day of announcement
of results, which is also broadcast live on the Company’s
website. The transcript is posted on the website soon after.
Any speciﬁc presentation made to the analysts / others is
also uploaded on the website www.airtel.com.
NSE Electronic Application Processing System (NEAPS)/
BSE Corporate Compliance & Listing Centre: The NEAPS/
BSE’s Listing Centre is a web-based application, designed
for corporates. All periodical compliance ﬁllings, like
shareholding pattern, Corporate Governance Report,
media releases and other material information is also ﬁled
electronically on the designated portals.

Date

:

August 21, 2015

Day

:

Friday

Time

:

3.30 p.m.

Venue

:

Air Force Auditorium,
Subroto Park,
New Delhi – 110 010

Financial Calendar
(Tentative Schedule, subject to change)
Financial year

:

April 1 to March 31
Results for the quarter ending

June 30, 2015

:

August 4, 2015, (Tuesday)

September 30, 2015

:

October 28, 2015, (Wednesday)

December 31, 2015

:

January 28, 2016, (Thursday)

March 31, 2016

:

April 27, 2016 (Wednesday)

Website: Up-to-date ﬁnancial results, annual reports,
shareholding patterns, oﬃcial news releases, ﬁnancial
analysis reports, latest presentation made to the institutional
investors and other general information about the Company
are available on the website www.airtel.com.

Book Closure

Since the time of listing of shares, Bharti Airtel adopted a
practise of releasing a quarterly report, which contains
ﬁnancial and operating highlights, key industry and Company
developments, results of operations, stock market highlights,
non-GAAP information, ratio analysis, summarised ﬁnancial
statements and so on. The quarterly reports are posted
on the Company’s website and are also submitted to Stock
Exchanges, where the Company’s shares are listed.

` 2.22 per equity share of ` 5/- each (i.e. 44.40% on the
face value of the shares)

Saturday, August 15, 2015 to Friday, August 21, 2015 (both
days inclusive)

Dividend

Dividend Pay-out Date
On or after August 21, 2015 (within the statutory time limit
of 30 days i.e. up to September 19, 2015), subject to the
approval of the shareholders.

Equity Shares Listing, Stock Code and Listing Fee Payment
Name and address of the Stock Exchange
National Stock Exchange of India Limited
Exchange Plaza’ ‘C-1 Block G
Bandra Kurla Complex, Bandra ©, Mumbai – 400001
The BSE Limited
Phiroze Jeejeebhoy Towers Dalal Street, Mumbai – 400001

Scrip code

Status of fee paid for
FY 2015-16

BHARTIARTL

Paid

532454

Paid

The Company de-listed its shares from the Delhi Stock Exchange Association Limited (Regional) during FY 2003-04.
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Stock Market Data for the Period April 1, 2014 to March 31, 2015
NSE

Month

BSE

High

Low

Volume (Nos.)

High

Low

Volume (Nos.)

Apr-14

345.50

312.00

77,152,236

345.40

312.00

3,116,596

May-14

349.95

305.25

105,472,237

350.00

304.00

6,076,287

Jun-14

367.15

327.95

116,040,205

367.00

328.10

8,007,104

Jul-14

375.20

326.60

92,930,485

375.05

326.75

7,911,449

Aug-14

387.10

361.25

80,531,753

386.80

361.70

5,496,550

Sep-14

420.00

369.85

93,300,547

419.90

370.40

8,033,548

Oct-14

416.85

380.00

74,697,126

417.00

380.00

3,804,486

Nov-14

407.80

376.00

84,402,071

408.20

378.15

4,702,541

Dec-14

387.35

335.80

86,905,962

386.20

336.85

8,083,909

Jan-15

395.70

339.10

82,428,360

394.45

339.30

5,560,619

Feb-15

377.30

340.10

74,064,931

377.10

341.00

4,369,322

Mar-15

404.50

339.10

161,270,811

404.25

339.05

Source: www.nseindia.com

Bharti Airtel Share Price

NSE Nifty

Bharti Airtel Share Price

Mar-15

Feb-15

Jan-15

Dec-14

Nov-14

Oct-14

Sep-14

Aug-14

Jul-14

Apr-14

Mar-15

90
Feb-15

90

Jan-15

100
Dec-14

100
Nov-14

110

Oct-14

110

Sep-14

120

Aug-14

120

Jul-14

130

Jun-14

140

130

May-14

140

Jun-14

Bharti Airtel Share Price Vs. BSE Sensex

May-14

Bharti Airtel Share Price Vs. NSE Nifty

Apr-14

10,542,135
Source: www.bseindia.com

BSE Sensex

Note: Base 100 = April 1, 2014

Registrar and Transfer Agent
All the work related to share registry, both in physical and
electronic form, is handled by the Company’s Registrar
and Transfer Agent at the address mentioned in the
communication addresses section.

Share Transfer System
As much as 99.86% of the Company’s equity shares are in
electronic format. These shares can be transferred through
the depositories, without the Company’s involvement.

Transfer of shares in physical form is processed within 15
days from the date of receipt, provided the documents are
complete in all respects. All transfers are ﬁrst processed
by the Transfer Agent and are submitted thereafter to
the Company, for approval. The Transfer Agent has been
authorised to transfer minor shareholding up to 50 shares
without the Company’s involvement.
Pursuant to Clause 47(C) of the Listing Agreements, the
Company obtain certiﬁcates from a practicing Company
Secretary on a half-yearly basis to the eﬀect that all the
transfers are completed within the stipulated period. A copy
of such certiﬁcates so received is submitted to both Stock
Exchanges, where the shares of the Company are listed.
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Distribution of Shareholding
By number of shares held as on March 31, 2015
Sl. no.

Category (by no. of shares)

1

No. of shareholders

% to holders

No. of shares

% of shares

1

-

5000

228,882

99.24

27,542,624

0.69

2

5001

-

10000

475

0.21

3,464,668

0.09

3

10001

-

20000

261

0.11

3,756,573

0.09

4

20001

-

30000

123

0.05

3,062,433

0.08

5

30001

-

40000

78

0.03

2,747,729

0.07

6

40001

-

50000

67

0.03

3,061,910

0.08

7

50001

-

100000

150

0.07

10,696,787

0.27

100001

-

above

8
Total

588

0.25

3943,067,378

98.64

230,624

100 %

3,997,400,102

100 %

By category of holders as on March 31, 2015
Sl. no.

Category

I

Promoter and Promoter Group

116

%age of holding

(i)

Indian promoters

1,747,545,460

43.72

(ii)

Foreign promoters

865,673,286

21.66

2,613,218,746

65.37

108,033,416

2.70

Total Promoters Shareholding
II

No. of shares

Public Shareholding
(A)

Institutional Investors

(i)

Mutual Funds and Unit Trust of India

(ii)

Financial institutions and Banks

932,054

0.02

(iii)

Insurance companies

190,892,726

4.78

(iv)

Foreign Institutional Investors

636,827,227

15.93

(v)

Others - Foreign Portfolio Investors

79,968,128

2.00

(B)

Others

(i)

Bodies Corporate (Indian)

116,196,978

2.91

(ii)

Bodies Corporate (Foreign)

204,952,716

5.13

(iii)

Trusts

5,670,563

0.14

(iv)

NRIs / OCBs / Foreign Nationals / QFI

2,159,619

0.05

(v)

Indian Public & Others

38,547,929

0.96

Total Public Shareholding

1,384,181,356

34.63

Total Shareholding

3,997,400,102

100
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Dematerialisation of Shares and Liquidity
The Company’s shares are compulsorily traded in dematerialised form and are available for trading with both the depositories
i.e. National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL). The shareholders can
hold the Company’s shares with any of the depository participants, registered with these depositories. ISIN for the Company’s
shares is INE 397D01024.
The Company’s equity shares are frequently traded at the BSE Limited and the National Stock Exchange of India Limited.

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.

Plant Locations
Being a service provider company, Bharti Airtel has no plant locations. The Company’s Circle Oﬃce addresses are provided at
the end of the Annual Report.

Communication Addresses
Contact

Email

For Corporate Governance
and Other Secretarial related
matters

Mr. Rajendra Chopra
Company Secretary

compliance.oﬃcer@bharti.in

Address

For queries relating to
Financial Statements

Mr. Harjeet Kohli
Corporate Head Treasury & Investor
Relations

ir@bharti.in

For Corporate Communication Mr. Raza Khan
related matters
Head – Group Corporate
Communications

corporate.communications@
bharti.in

Registrar & Transfer Agent

einward.ris@karvy.com

Karvy Computershare
Pvt. Ltd.

Bharti Airtel Limited
Bharti Crescent, 1, Nelson
Mandela Road, Vasant Kunj,
Phase – II, New Delhi 110 070
Telephone no. +91 11 46666100
Fax no. +91 11 46666137
Website: www.airtel.com

Karvy Selenium Tower B,
Plot number 31 & 32
Financial District,
Nanakramguda,
Serilingampally Mandal,
Hyderabad-500 032
Ph No. 040-67162222
Fax No. 040-23001153
Website www.karvy.com
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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, 2015, a conﬁrmation that they are in compliance with the Company’s Code of Conduct.

For Bharti Airtel Limited
Gopal Vittal
Managing Director & CEO (India & South Asia)
Date: April 28, 2015
Place: New Delhi

Annexure B

Chief Executive Oﬃcer (CEO) / Chief Financial Oﬃcer (CFO) certiﬁcation
We, Gopal Vittal, Managing Director & CEO (India & South Asia) and Srikanth Balachandran, Global Chief Financial Oﬃcer of
Bharti Airtel 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, 2015 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 & Risk Management 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 & Risk Management 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: April 28, 2015
Place: New Delhi
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Srikanth Balachandran

Gopal Vittal

Global Chief Financial Oﬃcer

Managing Director & CEO (India & South Asia)

