
Bharti Infratel Limited fblr.rrti Regd. Office: Bharti Grescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase - ll, New Delhi 110 070, India.

NOTICE

Notice is hereby given, pursuant to section 1 92A and other provisions, if any, of the Companies Act, 1 956 (including any statutory
modification or re-enactment thereof for the time being in force) (the "Act") read with the Companies (Passing of the Resolution by
Postal Ballot) Rules, 201 1 , as amended from time to time ("Postal Ballot Rules"), to transact the following special businesses by the
members of Bharti Infratel Limited by passing the resolutions through postal ballot / e-voting.

1 . Appointment of Akhil Gupta as Executive Chairman

To considerand, if thoughtfit, to give yourassent ordissentto the following resolutionas Special Resolution:

'RESOLVED THAT in partial modification of the special resolutio nno.l2passed bythe shareholders of the Company in their
7th Annual General Meeting held on July 03, 2013, approval of the shareholders of the Company be and is hereby accorded
for appointment of Akhil Gupta as the Executive Chairman of the Company w.e.f. April 01, 2A14 while relieving him from the
,position of Managing Director.

RESOLVED FURTHER THAT all other terms and conditions including as to remuneration, as set out in the above referred
special resolulion no. '12 read with explanatory statement passed by the shareholders of the Company in their 7*Annual
General Meeting held on Ju|y03,2013, remain unchanged.

' RESOLVED FURTHER T,llAT the Board be and is hereby authorized to vary alter and modify the terms and condition of
' appointment including as to designation and remuneration / remuneration structure of Akhil Gupta within the limits as set out
in the above referred special resolution no. 1 2 read with explanatory statement passed by the shareholders of the Company
in their 7'"Annual General Meeting held on July 03, 201 3 and to do all such acts, deeds, matters and things as may be deemed
necessaryto give effectto the above resolution."

2. Appointment of Devender Singh Rawat as Managing Director and Chief Executive Officerof the Company

To consider and, if thoughtfit, to give your assent or dissent to the following resolution as Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of sections 198, 269, 309,schedule Xlll and other applicable provisions, if any,
of the CompaniesAct, 1956 including any statutory modification or re-enactment thereof, orany other law forthe time being in
force and subject to such consent(s), approval(s) and permission(s) as may be necessary in this regard and subject to such
conditions as may be imposed by any authority while granting such consent(s), permission(s) and approval(s) and as are
agreed to by the board of directors (hereinafter referred to as the Board, which term shall unless repugnant to the context or
meaning thereof, be deemed to include any committee thereof and any person authorised by the Board in this behalf),
consent of the shareholders be and is hereby accorded for appointment of Devender Singh Rawat as the Managing Director
and Chief Executive Officerof the Companyfora period of 3(Three)years, with effectfromApril01,2014 on the remuneration
and otherterms and conditions as set out in the explanatorystatementto this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to vary, alter and modify the terms and condition of
appointment including as to designation and remuneration / remuneration structure of Devender Singh Rawat within the
limits prescribed in the explanatory statementto this resolution and to do all such acts, deeds, matters and things as may be
deemed necessary to give effect to the above resolution."

Registered Office:
Bharti Crescent.
1, Nelson Mandela Road,
Vasant Kunj, Phase ll,
New Delhi - 1 10070, India.

Dated: January23,2014
Place: NewDelhi

By orderofthe Board
For Bharti Infratel Limited

sd/-
Anupam Garg

CompanySecretary
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1. The corresponding explanatory statement pursuant to section 102 of the CompaniesAct, 2013 setting out all materlal facts is

annexed hereto.

2. please read the instructions / notes printed overleaf the Postal Ballot Form before exercising the vote.

ExPlanatory Statement

Pursuant to section 102 of the Companies Act, 2013

Item No. 1

Akhil Gupta, Vice Chairman & Managing Director, was re-appointed as Managing Director of the Company by the Board on

April 30, 2013 for aperiod of five years commencing from August 1, 2013. The appointment was approved by the shareholders in

the 7'nAnnual General Meeting (AGM) of the Company held on July 03, 2013'

On the recommendation of the HR & ESOP Compensation Committee, the Board of Directors in its meeting held on

January 23,2014 has appointed Akhil Gupta as the Executive Chairman of the Company while relieving him from the position of

Managing Director w.e.f. April 01, 2014.

In his capacity as Executive Chairman, Akhil Gupta will be responsible for strategic initiatives, strengthening governance practices'

brand value enhancement orsuch other roles and responsibilities as may be assigned to him bythe Board from time totime'

Akhil Gupta is a fellow member of the Institute of Chartered Accountanis of India with over 30 years of professional experience. He

has attended an ,'Advanced Management Program"from Harvard Business School in 2002. Akhil Gupta has been closely involved

from very beginning in the growth of the Bharti Group both organically and by way of various acquisitions. He has been closely

associated with various stiategic, financial, mergers & acquisitions and business performance issues and transformational

initiatives for the Group. Akhil Gupta conceptualised and implemented the ddmerger of passive infrastructure from Bharti Airtel

Limited to Bharti Infratel Limited and helped formation of Indus Towers Limited in 2008 - a joint venture with Vodafone and ldea,

resulting in the largesttowercompany in theworld.

He is currenly the Chairman of TAIpA (Tower and Infrastructure Providers Association o{ lndia) and President of TSSC (Telecom

Sector Skill Council of India). He has received various awards including the 'CEO of the Year' award at the National Telecom

Awards 2012, and the 'CA Business Achiever Award' by the lnstitute of Chartered Accountants of India in 2008' He was also

honoured for'Outstanding Contribution in Telecom Sector' by leading telecom magazine 'Tele'net' in 2012'

Other terms of appointment, including remuneration as detailed in the Special Resolution no. 12 read with explanatory statement

thereto passed bythe shareholders atthe 7'nAnnual General Meeting held on 3- July2013 will remain unchanged.

The Board recommencts the resolution as set out in ltem No. 1 for approval of the shareholders as a special resolution through

postal ballot / e-voting. The terms as set out in the resolution and the explanatory statement may also be treated as an abstract of

the terms of appointment pursuantto section 302 of the companiesAct, 1956.

A copy of the appointment letter issued to Akhil Gupta, Executive Chairman (w.e.f. April 1,2014) will be available for inspection

between 11.00 A.M. and 01.00 P.M. frqm Monday to Friday at the Registered Office of the Company up to the date of

announcementof.resultsof postal ballot/e-voting i.e. Friday, March 21 ,2014.

None. of the directors, key managerial personnel of the Company and their respective relatives except Akhil Gupta himself, are

concerned or interested eitner finlncially or othenrvise, in the proposed resolution except to the extent of their shareholding in the

Company, if any.

Item No.2

Devender Singh Rawat (D S Rawat), holds Bachelors'degree in Engineering (Electronics and Communication) from Osmania

University, Hyderabad and has over24 years of qxp6iience acrossvarious sectors and has been partof the lndian telecom industry

since 1g95. He is known for his versatile understanding of Telecom infrastructure sector - both from Operator and Supplier

perspective. He joined the Company on July 28,2010 
"s 

Cf O. In the Company, he is responsible for strategy, operations, setting

short-term and long term objectives and is involved in overall operations, inch-rding finances, customer relationships, human

resources and processes. He is an Executive Commiftee member of TAIPA (Tower and Infrastructure Providers Association of

India).

In terms of the provisions of section 198, 269 and 309 of the CompaniesAct, 1956 andArticle No. 144 of theArticles of Association

of lhe Company, on the recommendation of the HR & ESOP Compensation Committee, the Board of Directors in its meeting held

on January23,2114has appointed D S Rawat as Managing Director& Chief Executive Officer (CEOIof the Bharti Infratel Limited

(the iompany) for a period of 3 (Three) years with effect from April 01, 20 1 4.
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ln his role as Managing Director & CEO, D S Rawati,vitl be responsible for defining and executing business strategy and providing

overall leadership to the Company's operations while managing day to day affairs of the Company and such other roles and

responsibilities as may be assigned by the Board from time to time.

Keeping in view the vast experience and valuable contributions as CEO towards growth of the Company, the Board recommends

appointment of D S Rawat as Managing Directorand CEO of the Companyfora period of 3 (Three) years effectiveApril 1, 2014 at

following remuneration

Fixed Pay (inclusive of salary perquisites, allowanceand other benefits):

Such sum as may be determined by the Board from time to time provided thatthe total fixed pay shall not exceed INR 21.25 Million

per annum.

Variable Pay (Performance Linked tncentiveand other pay'outs):

Such sum as may be determined by the Board from time to time provided that the total variable pay shall not exceed 1 00% of the

fixed pay in anyfinancial year.

In addition to the above, D S Rawat, Managing Director and CEO will be entitled to the following:

Employees Stock Options

Such number of options as may be granted to him under any ESOP Scheme as applicable from time to time.

Retirement / Other benefits

Gratuity, leave encashment and other benefits as per the applicable Cornpany policy and rules.

The aggregate remuneration inclusive of fixed pay, variable pay, ESOPs and other benefits as stated above, payable to D S Rawat

as Managing Director and CEO shall not exceed the overall ceilings laid down in sections 198, 309; Schedule Xlll and other
applicableprovisionsof theCompaniesAct, l956oranyotherlawforthetimebeing inforce, if any.

D S Rawat will also be entitled to reimbursement of all legitimate expense incurred by him while performing his duties and such

reimbursement will not form part of his remuneration

Minimum Remuneration:

During his term as Managing Director and CEO, if the Company, in anyfinancial yeal-incur losses or its profits are inadequate, the

Company will continue to pay D S Rawat, the above remuneration as Minimum Remuneration subject to necessary approval as

may be required in this regard.

The remuneration proposed above is enabling one and sets out the maximum amount that can be paid to D S Rawat in any year

during histenure as managing director i.e. fromApril 1,2014 with the approval of the board of directors orcommittee thereof.

The Board recommends the resolutions as set out in item no. 2 for approval of the shareholders as an Ordinary Resolution through
postal ballot / e-voting. The terms as set out in the resolutions and explanatory statement may be treated as an abstract of the terms

of appointment pursuantto section 302 of the CompaniesAct, 1956.

Acopy of the appointment letter issued to D S Rawat, Managing Director and CEO (w.e.f. 1"'April 2014) will be available for
inspection between 11.00 A.M. and 01.00 P.M. from Monday to Friday at the Registered Office of the Company up to the date of
announcementof resultsof postal ballot/e-voting i.e. Friday, March2l ,2014.

None of the directors, key managerial personnel of the Company and their respective relatives except D S Rawat himself, are

concerned or interested, either financially or othenivise, in the proposed resolution except to the extent of their shareholding in the

Company.

Registered Office:
Bharti Crescent,
1, Nelson Mandela Road,
Vasant Kunj, Phase ll,
New Delhi- 110070, India.

Dated: January23,2014
Place: NewDelhi

Encl:- 1. Postal Ballot Form

2. Self-addressed postage pre-paid envelope

Byorderof the Board

For Bharti lnfratel Limited

sd/'
Anupam Garg

GompanySecretary
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Name of the Director AkhilGupta Devender Singh Rawat

Date of birth December 22.1955 July 07, 1968

Qualifications . Certified Chartered Accountant and
Fellowmemberof lCAl

. Advanced Management Program
from Harvard Business School,
Harvard University, USA

Bachelors' degree in Engineering
(Electronics and Communication) from
Osmania University, Hyderabad

Experience and expertise in
specifi c functional area

General Management General Management

Shareholding in Bharti lnfratel
Limited

Nil 23.080 shares

Directorships held in other public
limited companies in India

. Bharti AXA General Insurance
Company Limited

. Bharti AXA Life Insurance Company
Limited

. Bharti Enterprises Limited

. Bharti lnfratel Services Limited

. Bharti Telecom Limited

. Bharti Ventures Limited

. IndusTowers Limited

. Tierra Enviro Limited

Nil

Membership/Chairmanship of
committees in public limited
companies in India*

Bharti AXA General lnsurance
CompanyLimited

-Audit Committee (Member)

Bharti Enterprises Limited

-Audit Committee (Chairman)

Bharti lnfratel Limited

-Shareholders'/l nvestors'
Grievances Commiftee (Member)

Bharti Telecorn Limited

-Audit Committee (Member)

Bharti Ventu'res Limited

-Audit Committee (Chairman)

IndusTowers Limited

-Audit Committee (Chairman)

Nil

(ANNEXURE TO NOTICE DATED JANUARY 23,2014)

Information on directors seeking appointmenUre-appointment through postal balloUe-voting (pursuanito clause 49 of
the listing agreement) as on the date of notice.

. Committees considered for the purpose are those prescribed under clause 49(c) (ii) of the listing agreement(s) viz. audit
committee and Shareholders'/ lnvestors' Grievances Committee.
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blr.rrti'
Bharti Infratel Limited

Regd. Office: BhartiGrescent, 1, Nelson Mandela Road,
Vasant Kunj, Phase - ll, New Delhi 110 070, India.

POSTAL BALLOT FORM o^,i^,,,^serlal No.

(1 ) Name of the Shareholder(s)
Including joint-holders if any

(2) Registered address of the
sole/first named shareholder

(3) DP lD No. & Client lD No./
Registered Folio No.

(4) No. of Shares held

(5) l/ we hereby exercise my/our vote in respect of the resolutions to be passed through postal balloUe-voting
for the business stated in the notice dated 23rd January 2014 of the Company by sending my/ our assent
or dissent by placing tick ( / ) mark at the appropriate box below:

(Signature of the Shareholder)

Note: Please read carefully the instructions printed overleaf before exercising the vote.

t

Date:
Place:

Description No. of
Shares for which

votes cast

l/we assent to
the resolution

(For)

l/we dissent to
the resolution

(Against)

(i) Special resolution for appointment of
Akhil Gupta as Executive Chairman of
the Company w.e.f. April 01, 201 4

(ii) Ordinary resolution for appointment of
Devender Singh Rawat as Managing
Director and Chief Executive Officer of
the Company for a period of 3 years
w.e.f.April 01,2014

ELECTRONIC VOTING PARTICULARS

EVSN
(Electronic Voting Sequence Number)

' User lD Password



Notes/lnstructions: 
ry posrar earotjnre", 2011 and'1. Pursuant to the provisions of section 192A of the Companies Act, 1956 read with Companies (Passing of Resolution b

Clause 358 ofthe ListingAgreement assent or dissent ofthe shareholders in respect ofthe resolutions conlained in the Notice dated Thursday, January
23, 2014 is being taken through postal ballot/e-voting.

2. Under the Green Initiative of Ministry of Corporate Affairs, Notice of Postal Ballot is being sent to the Shareholders, who have registered their e-mail ids
with the Company/RTA, through e-mailand to allothershareholders by post along with Postal Ballotform.

3. The Company has appointed Ranjeet Pandey of M/s Ranjeet Pandey & Associates, Company Secretaries as the Scrutinizer for conducting the postal
ballot/ e-voting process in a fairand transparent manner.

4. The Company has appointedAkhil Gupta, Managing DirectorandAnupam Garg, Company Secretary as the person responsible forthe entire postal ballot
/e-voting process.

5. The notice of postal ballot / e-voting is being sent to the members, whose names appear in the register of members as on Friday, January 31,2014 and
voting rights shall be reckoned on the paid up value ofshares registered in the name(s) ofthe membe(sy Beneficial Owner(s) ab on the same date.

6. The Scrutinizer will submit his final report as soon as possible after the last date of receipt for postal ballot / e-voting i.e. Tuesday, March I 8, 2014 but not
faterthan closing ofbusiness hours on Thursday, March20,2O14.

7. The result of postal ballot / e-voting shall be announced byAkhil Gupta, Managing Director and in his abs'ence byAnupam Garg, Company Secretary at the
Registered Of{ice ofthe Company at Bharti Crescent, 1, Nelson Mandela Road, Vasant Kunj, Phase ll, New Delhi- 110070 on Friday, March 21 ,2014at
1.00 P.M. The date ofdeclaration ofthe results ofpostal ballot/ e-voting will be taken to be the date ofpassing ofthe resolutions.

8. The result of the postal ballot / e-voting will also be published In the newspapers within 48 hours of the declaration of the results and will be placed at the
website of the Company at www.bharti-infratel.com

9. The Shareholders can opt for only one mode for voting i.e. through Physical Ballot or e-voting. lfthe shareholder decides to vote physically through postal
. ballot they are advised notto vote through e-voting and vice-versa. In case ofvoting by both the modes, voting through a valid physical Postal Ballot Form

,will be considered and counted and e-voting ofsuch shareholderwill be treated as invalid.
10. There will be one Postal Ballot Form / e-voting for every folio / client id irrespective of the number of joint holders. In case of joint holding, the Postal Ballot

Form should be completed and signed bythe first named shareholderand in his absence bythe next named shareholder.
11, Voting rights in the postal balloti e-voting cannot be exercised bya prory.
12. The Scrutinizer's decision on the validity of a postal ballot/ e-voting will be final.
Voting in ohysicaiform
1 3. Shareholders are requested to carefully read the instructions printed on the Postal Ballot Form before casting their vote and return the Ballot Form, duly

completed in all respect and signed, in the attached self-addressed Business Reply Envelope, so as to reach the Scrutinizer at Bharti Infratel Limited,
Bharti Crescent, 1 , Nelson Mandela Road, Vasant Kunj, Phase ll, New Delhi - 1 l0070, lndia not later than close of working hours on Tuesday, March 18,
2014. The Postal Ballot Forms received after this date will be treated as if the reply from the shareholder has not been received. However, envelopes
containing Postal Ballot Form, if sent by courier or by registered post or by speed post atthe expense ofthe registered memberwill also be accepted. The
Postal Ballot Form(s) may also be deposited personally.

14. Thevotesshould becastedeitherinfavouroragainstthe resolution byputtingthetick[{ markinthecolumn providedforassentordissent. Postal Ballot
Form bearing tick [{ mark in both the column will renderthe Form invalid.

1 5. Please convey your assentl dissent in the Postal Ballot Form. The assent or dissent received in any otherform shall not be considered valid.
'l 6- The Postal Ballot Form should be completed and signed by the sole / first named shareholder. ln the absence of the first naiTed shareholder in a joint

holding the Form may be completed and signed by the next named shareholder. (However, where the For:m ls senf separalely by the first named
sharcholderand thejoint holde(s),the vote ofthefirstnamed shareholderwould bevalid).

17 . ln case of shares held by companies, trusts, societies etc., the duly completed Postal Ballot Form should be accompanied by a certified true copy of the
board resolution / authority lettel with signature's of authorised signatory(ies), duly attested.

't 8. Incomplete, unsigned or inconectly filled Postal Ballot Forms will be subject to rejection by the Scrutinizei.
19. Shareholders are requested tofillthe Postal Ballot Form in indelible inkand not in anyerasablewriting mode.
20. Shareholders dre requested not to send any other matter along with the Postal Ballot Form in the enclosed postage pre-paid self-addressed business

replyenvelope. lfany extraneous papers are found, the samewill be destroyed bythe Scrutinizer.
2l . A shareholder may request for a duplicate Postal Ballot Form, if so required. However, the duly completed duplicate Postal Ballot Form should reach the

Scrutinizernot laterthan the date and time specified in Point No. 1 3 above.
Votinq throuqh electronic mode
22. The instructions for shareholders for e-voting are as under:

a. Log on tothe e-voting website: www.evotingindia.com and Click'Shareholders'on the home page.
b. Selectthe "ElectronicVoting Sequence Numbe/'(EVSN) along with Bharti Infratel Limited from the drop down menu and click "SUBMIT'.
c. Enterfollowing details in the appropriate boxes and click "SUBMIT"

Details

User-id For NSDL- 8 characters DP lD + I digits demataccount number.
FoTCDSL- l6digitsdemataccountnumber.
For Physical - Registered Folio No.

Password Your unique password as contained in the e-mail / Postal Ballot Notice.

PAN 1 0 digitalphanumeric PermanentAccount Numberlssued toyou by lncomeTax Departmentas registeredwith PAN the Companyi CDSL/NSDL.
In casethe shareholders do nothave PAN orhave notregistered the PAN withthe Cpmpany, please usedummy PAN:ABCDE1234F.

Shareholders holding shares in physical form will be directed to the voting screen.
Shareholders holding shares in demat, who log in forfirsttirne, will be required to mandatorily change their password in the new password field and
will also have option to entertheir demographic details i.e. date of birth, mobile number and e-mail id. The shareholders are advised to remember
the new password. The new password can be used for voting on future e-voting resolution(s) for Bharti Infratel Limited or any other company in
India.
Clickon the Resolution File Link on voting screen toviewthe Postal Ballot Notice.
On the voting page, select appropriate option to vote for or against each resolution. Option 'YES' implies assent to the resolution and 'NO' implies
dissentto the resolution.
Enter number of shares (which represents no. of votes) under each of the headings of the resolution. The number of shares cannot exceed the
numbers ofshares registered in yourname as perthe records ofthe Company.
Checkthe details and click'SUBMIT'. On completion of e-voting, a confirmation boxwillappear. lf you wish to confirm yourvote, click'OK', else to
change your vote, click'CANCEL and accordingly modifi/ yourvote byfollowing procedure explained in (g) and (h) above.
Once the e-voting is completed, the shareholderswillnot be allowed to modifythe vote.
Shareholderscanloginforanynumberoftimestillthee-votingonthe resolutioniscompletedortilltheendofvotingperiodi.e.Tuesday,March
I 8, 2014, whichever is earlier.
In case, the shareholders who have been sent this Notice electronically and who do notwantto availthe e-voting facility organised through CDSL,
such members may send a request to the Company on compliance.oficer@bharti-infratel.in for obtaining the Notice and Postal Ballot in physical
form. On receipt of such requests, the Companywilldispatch the same in physicalform to enable the Membersto casttheirvote in physical mode.
lnstitutionalShareholders(i.e.otherthanindividuals,HUF,NRletc.)arerequiredtosend scannedcopy(PDF/JPGFormat)oftherelevantBoard
Resolution/Authority letteretc. together with attested specimen signature of the duly authorised signatory(ies) who are authorised to vote, to the
scrutinizer through e-mail at roa@roalegal.com with a copy marked to helpdesk.evoting@cdslindia.com. File name of the scanned image should
be "Corporate Name_EVSN".
lf you wish to provide feedback on the e-voting system, click on Suggestions. In case you have any queries or issues regarding e-voting, please
contact on helpdesk.evoting@cdslindia.com.

23 E-voting period starts from Friday, February 14, 2014 and ends on Tuesday; March 18, 2014. The e-voting module will be disabled after the business
hours i.e.6.30 P.M. on Tuesday, March l8,2014forvoting by shareholders.
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