
 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the 30th Annual General Meeting (“AGM”) of the members of the company will 

be held on Thursday, 20 April 2023 at 4:00 P.M (IST) at the registered office of the company situated at 

3rd Floor, ‘A’ Wing, Plot No.11, Software Units Layout, Infocity, Madhapur, Hyderabad – 5000081 to 

transact the following business:  

 

Ordinary Business: 

 

1. To receive, consider and adopt the audited standalone financial statements of the company for 

the financial year ended 31 March 2023, together with the reports of the Board of Directors and 

the auditors thereon; 

 

2. To appoint a director in place of Mr. Krishna Bodanapu (DIN 00605187), who retires by rotation 

and being eligible, offers himself for re-appointment as a Director liable to retire by rotation.  

 

By Order of the Board of  

Cyient DLM Limited  

Parvati K R  

Company Secretary 

M.No. A23584 

Place: Hyderabad  

Date: 17 April 2023  

 

Registered Office 

3rd Floor, 'A' Wing, Plot No.11, 

Software Units Layout, Infocity, 

Madhapur, Hyderabad 

Telangana 500 081. 

CIN: U31909TG1993PLC141346 

Email: company.secretary@cyientdlm.com 

Website: www.cyientdlm.com 

 

 

 

 

 

 

 

 

 

http://www.cyientdlm.com/


 

NOTES: 
1. The relevant details as required by Regulation 36 of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 (SEBI(LODR) Regulations, 2015) and Secretarial Standard on 

General Meetings (SS 2) issued by The Institute of Company Secretaries of India, of directors 

seeking appointments/re-appointments is annexed hereto. 

 

2. A member, entitled to attend and vote at General Meeting, is entitled to a proxy to attend and 

vote instead of himself/herself on a poll and a proxy need not be a member of the company. The 

instrument of proxy in order to be valid, duly completed and signed must be deposited at the 

registered office of the company at least 48 hours before the commencement of the Annual 

General Meeting.  

 

3. Proxy form and attendance slip are annexed to this notice. 

ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR APPOINTMENT / RE-APPOINTMENT 

AS REQUIRED UNDER REGULATION 36 OF THE SEBI (LODR) REGULATIONS AND APPLICABLE 

SECRETARIAL STANDARDS 

S. No Particulars  Ganesh Venkat Krishna Bodanapu 
1. Director Identification Number (DIN) 00605187 

2. Nationality Indian 

3. Date of Birth and Age 28th August 1976; 46 years 

4. Qualification Master’s in Business Administration 

5. A brief resume of the Director Krishna Bodanapu is Chairman, Non-Executive and 
Non- Independent Director at Cyient DLM, 
Managing director and CEO at Cyient Limited and a 
member of the company’s board of directors. He 
holds a bachelor's degree of science in electrical 
engineering from Purdue University and a master's 
degree in business administration from the J.L 
Kellogg School of Management, Northwestern 
University. He has been associated with our 
Promoter since 2003 and currently is the managing 
director and chief executive officer of our 
Promoter. He was appointed to our Board of 
Directors with effect from February 4, 2015. 

6. Nature of expertise in specific 
functional areas 

Strategy & leadership 

7. Disclosure of relationships between 
directors inter-se; 

Relative of Mr. Venkat Rama Mohan Reddy 
Bodanapu Non- executive, Non- Independent 
Director 

8. 1. Names of listed entities in which the 
person holds the directorship; 
 
2. Names of listed entities in which 

the person holds the membership 
of Committees of the board; 

Cyient Limited  
 
 
Stakeholder Engagement Committee of Cyient 
Limited 
 



 

 
 3. Names of listed entities from which 
the person has resigned/retired in the 
past three years 

 
 
Nil 

9. Date of first appointment on the Board 
of the Company 

04 February 2015 

10. Shareholding in the Company including 
shareholding as a beneficial owner 

18 Equity Shares are held as nominee of Cyient 
Limited to maintain the minimum number of 
members. 

 

 

By Order of the Board of  

Cyient DLM Limited  

Parvati KR 

Company Secretary 

M.No. A23584 

Place: Hyderabad  

Date: 17 April 2023 

Registered Office 

3rd Floor, 'A' Wing, Plot No.11, 

Software Units Layout, Infocity, 

Madhapur, Hyderabad 500 081. 

Telangana. 

CIN: U31909TG1993PLC141346 

Email: company.secretary@cyientdlm.com 

Website: www.cyientdlm.com 

 

 

 

 

 

 

 

 

 

 

 

http://www.cyientdlm.com/


 

BOARD’S REPORT 

Dear Members, 
 
Your Directors take immense pleasure in presenting the Thirtieth (30th) Board’s Report on the Business 
and operations of the Company (Cyient DLM) along with audited Financial Statements for the Financial 
Year ended 31st March 2023. 
 

1. Financial Highlights 

The financial results for the year ended 31st March 2023 and the corresponding figures of last year 
(All amounts are in ₹, millions) 

Particulars 2022-2023 2021-2022 

Income   

Revenue 8320.33 7205.33 

Other Income 63.11 79.51 

Total Income 8383.44 7284.84 

Expenses   

Cost of materials consumed 6341.53 5,552.88 

Changes in inventories of finished goods and work-in-progress 110.61 (113.26) 

Employee benefits expense 646.94 516.52 

Finance costs 315.16 219.75 

Depreciation and amortisation expense 194.15 192.86 

Other expenses 343.45 408.79 

Total expenses 7951.84 6,777.54 

   

Profit/loss before tax 431.60 507.30 

   

Tax Expenses/benefits   

Current tax 129.71 96.35 

Deferred tax  (15.38) 13.00 

Total tax expenses 114.33 109.35 

   

Profit/Loss for the year 317.27 397.95 

   

Other comprehensive income   

Remeasurements of net defined benefit liability  2.28 (4.47) 

Income tax relating to items that will not be reclassified as 
Profit/Loss 

(0.57) 1.12 

Total comprehensive income 1.71 (3.35) 

   

Total comprehensive income for the Year 318.98 394.60 

   

Earning per Equity share (par value of ₹ 10)  7.75 16.17 

 

 



 

2. Company’s Performance 
Cyient DLM is focusing on the products specific to local Indian market as well as global market in 

various segments. The Company has proved its credentials in various segments including 

Aerospace & Defense, Medical, Industrial, Transportation & Telecom segment. The company has 

already delivered high reliability products characterized by high-mix/high-tech, flexible volume 

requirements to various customers. In its endeavour to offer one-stop-shop solutions and to cater 

to the high standards of the Aerospace & Defense markets, the Company is at the forefront, 

creating partnerships and bringing proven competencies from across the world in critical 

applications and processes which operate on an Offset-compliant model.  

 

There has been no change in the nature of business of the company during the Financial Year 

2023 

 

The Summary of your company’s performance is as below:   

SL. 
No 

Particulars FY2023 FY2022 % of increase or 
decrease YoY 

1.  Revenue from operations 8320.33 7205.33 15.47 

2.  Profit for the year 317.27 397.95 -20.30 

3.  The profit for the year attributable to the 
shareholders (EPS) 

7.75 16.17 -52 

 

3. Outlook 
We are one of the leading integrated Electronic Manufacturing Services (“EMS”) and solutions 

providers with strong capabilities across the value chain and the entire life cycle of a product. 

With over two decades of experience in developing high mix, low-to-medium volume highly 

complex systems, we are a qualified supplier to global OEMs in the aerospace and defence, 

medical technology and industrial sectors. We are one of the few EMS companies in India catering 

to highly regulated industries and the largest supplier of EMS services to the aerospace and 

defense industry by value in India. 

 

We leverage the design capabilities of our Promoter, Cyient Limited, a leading engineering 

services provider with over three decades of domain expertise providing engineering and design 

solutions globally with a focus on multiple industries. Our Electronic Manufacturing Services are 

provided as Build to Print (“B2P”) and Build to Specification (“B2S”) services to our clients. Our 

B2P solutions involve our client providing the design for the product for which we provide agile 

and flexible manufacturing services. Our B2S services involve utilising our Promoter’s design 

capabilities to design the relevant product based on the specifications provided by the client and 

manufacturing the product. Our solutions primarily comprise: (i) printed circuit board (“PCB”) 

assembly (“PCBA”), (ii) cable harnesses, and (iii) box builds which are used in safety critical 

systems such as cockpits, inflight systems, landing systems, and medical diagnostic equipment. 

The EMS market is witnessing strong tailwinds. India’s EMS industry is the fastest growing among 

all countries at a CAGR of 32.3% and is expected to contribute 7.0% (USD 80 billion) of the global 

EMS market in 2026. There continues to be a strong push from the government to make India an 



 

ideal location for electronics manufacturing in the region. With clear benefits in terms of 

production efficiency, reduced overhead, labour costs, and faster new product introductions, 

OEMs today continue to collaborate with EMSs to develop their products.  

 

In addition, OEMs are also increasingly moving product design and development processes, to 

EMS partners. We are well positioned to take advantage of these tailwinds on the back of our 

solutions-oriented approach, client-focused service and track record of reliability. Being a wholly-

owned subsidiary of Cyient Limited, our relationship with our Promoter allows us to benefit from 

its reputation, customer relationships, global salesforce, network and technical expertise, making 

us one of the industry’s leading integrated EMS and solutions providers in India. 

 

Our manufacturing infrastructure comprises three facilities spread across two states in India, at 

Mysuru, Hyderabad and Bengaluru, with a total manufacturing area of 229,061 sq. ft. Our Mysuru 

facility has a manufacturing area of 65,929 sq. ft. and is primarily engaged in the manufacture of 

PCBA, cable harnesses and box builds for clients in the aerospace and defence industries. 

 

4. Initial Public Offering 
The Board of Directors of the company at their meeting held on December 13, 2022 approved the 

proposal of the initial public issue of equity shares of up to ₹ 7,400.00 million by our Company. 

The Issue is being made pursuant to Regulation 6(2) of the SEBI ICDR Regulations.  

 

For the purpose of the IPO, company has engaged book running lead managers to the Issue, 

namely, Axis Capital Limited and JM Financial Limited; Legal Counsel to the company namely Cyril 

Amarchand Mangaldas and Legal Counsel to BRLM being Indus Law.  

 

The Draft Red Herring Prospectus (DRHP) was filed with SEBI on January 10, 2023 and the 

Company received SEBI approval for DRHP on March 29, 2023.  

 

As on date of this report, the Company is under the process of filing the uDRHP with SEBI and 

subsequently after approval of SEBI, RHP with ROC. 

 

5. Dividend 
The Company has not paid any dividend during the Financial Year ended 31 March, 2023. In terms 

of 43A of SEBI (Listing Obligations and Disclosure Requirement) Regulations 2015, the company 

has formulated and uploaded the Dividend Distribution Policy on its Website:  

https://www.cyientdlm.com/investors/corporate-governance  

 

6. Earnings Per Share 
The basic EPS of the Company stood at ₹ 7.75 for the FY ended 31 March, 2023. 

 

7. Covid 19 
The FY 2023 being the third year of the COIVID-19 pandemic, the Company has considered 

internal and external sources of information up to date of approval of these financial statements 

in evaluating possible effects that may result from the pandemic relating to COVID-19 on the 

https://www.cyientdlm.com/investors/corporate-governance


 

carrying amounts of trade and unbilled receivables, investments, goodwill and intangible assets. 

The Company is confident about the recoverability of these assets. 

 

8. Transfer to Reserve 
An amount of ₹ 318.98 was transferred to reserves for the FY 2023. 

 

9. Public Deposits 
The Company has not accepted any deposits from public or members under the Companies act 

2013 within the meaning of Chapter V of the Companies act 2013, for the year ended 31 March 

2023. 

 

10. Share Capital 
 The paid-up equity share capital of the Company as on March 31, 2023 stood ₹52, 86, 60, 000 

consisting of 5, 28, 66, 000 shares of ₹10 (Indian Rupees ten only) each.  

The details of the share capital are as follows:  

 

The Company has one class of equity shares of ₹ 10/- each fully paid-up. Each shareholder is 

eligible for one vote per every equity share held. As on April 01, 2022 the paid-up equity share 

capital of the Company was ₹1,36,70,000/- 

 

Change in the authorized, issued, subscribed and paid-up share capital 

 

Particulars March 31, 2023 March 31, 2022 

Share Capital  No. of Shares ₹ No. of Shares ₹ 

Authorised Equity shares of ₹ 
10/- each 

8,50,00,000 85,00,00,000 47,50,000 4,75,00,000 

Issued, Subscribed and fully paid-
up equity share of ₹ 10/- each 
fully paid-up 

5,28,66,000 52,86,60,000 13,67,000 1,36,70,000 

 

Reconciliation of the shares outstanding at the beginning and at the end of the reporting period 

 

Particulars March 31, 2023 March 31, 2022 

 No. of Shares ₹ No. of Shares ₹ 

Equity shares     

Shares outstanding at the 
beginning of the year 

13,67,000 1,36,70,000 13,67,000 1,36,70,000 

Add: Issued and allotted during 
the year 

    

Issue of shares in the current 
year under Rights Issue 

15,70,000 1,57,00,000 0  

Issue of Bonus shares in the 
current year 

4,99,29,000 49,90,29,000 0  

Shares outstanding at the end of 
the year 

5,28,66,000  
 

52,86,60,000 13,67,000 1,36,70,000 

 



 

Rights Issue  
The Board at its meeting held on September 09, 2022 approved the allotment of equity shares of 

1,570,000 of ₹10 each at premium of Rs. 556/- per Equity Shares on Right Issue basis as per the 

letter of offer issued on August 01, 2022 to the existing shareholders of the company.  

 

Issue of Bonus shares 
The Shareholders at their meeting held on December 14, 2022 approved the issue of bonus shares 

of 4,99,29,000 of face value of ₹10 to the existing equity shareholders of the company at the 

proportion of 17 shares for every one share held.  

 

The Board at its meeting held on December 27, 2022 approved the allotment of bonus shares of 

4,99,29,000 to the existing shareholders of the Company. 

 

11. Subsidiaries and Joint Ventures (JV) 
The company has no subsidiary/JV.  Form AOC – 1 is not applicable for the period under review. 

BRR 

 

12. Corporate Social Responsibility 
Your company believes in giving back to society in some measure that is proportionate to its 

success in business. Corporate Social Responsibility (CSR) aims at balancing the needs of all 

stakeholders. The company’s CSR initiative goes beyond charity and believes that as a responsible 

company it should take into account its impact on society as much as creating business impact. 

The CSR initiatives are conducted through Cyient Foundation. The CSR Annual Report is enclosed 

as ANNEXURE 1. 

 

13. Board of Directors and key Managerial Personnel 
The Company has a duly constituted board with none of the directors being disqualified under the 

provisions of the Companies act 2013 or under SEBI (Listing Obligations and Disclosure 

Requirements) Regulations 2015.  

 

Declarations by Independent Directors. 

The Company has received necessary declarations from each of the Independent Directors under 

section 149(7) of the Companies act and Regulation 25 of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations 2015.  

 

The certificate on Non – Disqualification of Directors pursuant to regulation 34(3) and schedule V 

para C clause 10(i) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 

is published along with the Corporate Governance report. 

 

Appointments/Re-appointments, Induction and Change in Designation 

Mr. BVR Mohan Reddy (DIN 00058215) was appointed as Non- Executive and Non – Independent 

Director w.e.f 27 December 2022 as an additional director and his appointment was ratified in the 

EGM held on 06th January 2023. 



 

 

Mr. Krishna Bodanapu (DIN 00605187) was appointed as Chairman w.e.f 27 December 2022 and 

his appointment was ratified in the EGM held on 06t January 2023.  

 

Mr. Jehangir Ardeshir (DIN 02344835) was appointed as an Independent Director w.e.f 13 

December 2022 and his appointment was ratified in the EGM held on 06 January 2023 for a period 

of 3 years w.e.f 13 December 2022. 

 

Ms. Vanitha Datla (DIN 00480422) was appointed as an Independent Director w.e.f 13 December 

2022 and her appointment was ratified in the EGM held on 06 January 2023 for a period of 3 years 

w.e.f 13 December 2022. 

 

Mr. Pillutla Madan Mohan (DIN 09280818) was appointed as an Independent Director w.e.f 27 

December 2022 and his appointment was ratified in the EGM held on 06 January 2023 for a period 

of 3 years w.e.f 27 December 2022. 

 

Change in designation 

During the year, the designation of Mr. Rajendra Velagapudi (DIN 06507627) was changed from 

Managing Director and CEO to Managing Director with effect from 02 January 2023 and his 

appointment was ratified in the EGM held on 06 January 2023. 

 

Resignation 

Ms. Suchitra Royroth resigned as executive director w.e.f 10 October 2022. 

Mr. Ajay Aggarwal resigned as Non- Executive Director w.e.f 13 December 2022. 

 

Key Managerial Personnel 

During the year, Mr. Anthony Montalbano, was appointed as the Chief Executive Officer of the 

Company w.e.f 02 January 2023 and Mr. Shrinivas Kulkarni, was appointed as Chief Financial 

Officer of the Company w.e.f 02 January 2023.  

 

As on March 31, 2023, following are the Key Managerial Personnel of the Company in accordance 

with the provisions of Section 2(51) and 203 of the Companies act 2013, read with the Companies 

(Appointment and remuneration of Managerial Personnel) Rules, 2014 

 

1. Rajendra Velagapudi  Managing Director 

2. Anthony Montalbano  Chief Executive Officer  

3. Shrinivas Kulkarni      Chief Finance Officer  

4. Parvati K R    Company Secretary 

 

14. Policy on Director’s appointment and Remuneration 
The Company’s policy on directors’ appointment and remuneration and other matters provided 

in section 178(3) of the Act have been disclosed in the corporate governance report, which forms 

part of the Board's report. 

 



 

15. Board Evaluation and Assessment 
The Board undertook an assessment and evaluation process during 2022-23. The board evaluation 

was performed after seeking inputs from all the directors and included criteria such as the board 

composition and structure, effectiveness of board processes, information and functioning.  

 

16. Number of meetings held during the year 
During the Financial Year 2023, 14 (Fourteen) meetings of the board were held, the details of the 

same are provided below. The maximum interval between any two meetings did not exceed 120 

days as prescribed by the Companies act, 2013. 

 

Quarter Date of the board meeting 

Quarter 1 (April-June) 20th April 2022 

Quarter 2 (July- September) 20th July 2022 

01st August 2022 

08th September 2022 

09th September 2022 

Quarter 3 (October-December) 10th October 2022 

 30th October 2022 

24th November 2022 

25th November 2022 

13th December 2022 

27th December 2022 

Quarter 4 (January- March) 05th January 2023 

09th January 2023 

30th March 2023 

 

 

17. Committee of the Board 
As required under the provisions of the Companies Act 2013 and SEBI (Listing Obligations and 

Disclosure Requirement) Regulation 2015. The Board has the following committees as on 31 

March, 2023. 

 

• Audit Committee 

• Nomination and remuneration Committee 

• Risk Management Committee 

• Shareholders/Investor Grievances Committee 

• Corporate Social Responsibility Committee 

 

During the year all the recommendations made by the committees were approved by the Board. 

The details of the Committees are provided in the Corporate Governance Report which forms part 

of this Report. 

 

18. Adequacy of internal control 



 

The Company has in place adequate internal financial controls with reference to financial 

statements. During the year, such controls were tested and no reportable material weakness in 

the design or operation was observed. 

 

19. Directors Responsibility Statement 
Pursuant to Section 134(5) of the Companies Act, 2013, the board of directors, to the best of their 

knowledge and ability, confirm that:  

a. In the preparation of the annual accounts, the applicable accounting standards have been 

followed and there are no material departures;  

b. They have selected such accounting policies and applied them consistently and made 

judgments and estimates that are reasonable and prudent so as to give a true and fair view 

of the state of affairs of the Company at the end of the financial year and of the profit of the 

company for that period;  

c. They have taken proper and sufficient care for the maintenance of adequate accounting 

records in accordance with the provisions of the Act for safeguarding the assets of the 

company and for preventing and detecting fraud and other irregularities;  

d. They have prepared the annual accounts on a going concern basis;  

e. They have laid down internal financial controls to be followed by the company and such 

internal financial controls are adequate and operating effectively;  

f. They have devised proper systems to ensure compliance with the provisions of all applicable 

laws and that such systems were adequate and operating effectively. 

 

20. Auditors 
a. Statutory Auditors 

At 26 Annual General Meeting (the ‘AGM’) held on 17 July 2019, the members approved the 

appointment of S.R. Batliboi & Associates LLP, Chartered Accountants (Firm Registration No. 

101049W/E-300004) as Statutory Auditors of the company to hold office for a period of five 

years from the conclusion of that AGM till the conclusion of the 31 AGM. 

 

b. Secretarial Auditors 

The Board has appointed Mr. S. Chidambaram as the Secretarial Auditors for the financial year 

ended March 31, 2023. The Secretarial Audit Report for the financial year ended March 31, 

2023 is annexed as ANNEXURE 2 to this report. 

 

21. Auditors’ Report and Secretarial Auditors’ Report 
The Auditors’ Report for fiscal 2023 does not contain any qualification, reservation or adverse 

remark. The Report is enclosed with the financial statements in this Annual Report.  

 

The Secretarial Auditors’ Report for fiscal 2023 does not contain any qualification, reservation or 

adverse remark. During the FY 2023, the statutory auditors and secretarial auditor have not 

reported any instances of frauds committed in the Company by its Officers or Employees to the 

Audit Committee under section 143(12) of the Companies Act. 

 

22. Vigil Mechanism 



 

The Company has put in place a Whistle Blower Policy and has established the necessary vigil 

mechanism as defined under Regulation 22 of SEBI (Listing Obligations and Disclosure 

Requirements), 2015 for employees and others to report concerns about unethical behavior. It 

also provides for adequate safeguards against the victimisation of employees who avail of 

mechanism. No person has been denied access to the Chairman of the audit committee. 

 

The whistle blower policy is available on the website of the company 

https://www.cyientdlm.com/investors/corporate-governance/ 

 

23. Conservation of Energy, Research and Development, Technology Absorption, 

Foreign Exchange Earnings and Outgo 
The particulars relating to conservation of energy, research and development, technology 

absorption, foreign exchange earnings and outgo, as required to be disclosed under the 

Companies Act, 2013 are provided in ANNEXURE 3 to the report. 

 

24. Particulars Relating to The Sexual Harassment of Women at Workplace 

(Prevention, Prohibition And Redressal) Act, 2013 (POSH) 
The Company has duly formulated the Internal Complaints Committee under the Sexual 

Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act 2013. The 

Company also has the well-defined policy on Prevention of Sexual Harassment.  

 

List of initiatives under POSH 2022-23:  

• Conducted awareness sessions for the blue collar, white collar and contract employees at 

all our facilities. 

• For the Associates, we have a training module on our online Platform (D-Cafe) and made 

mandatory to complete the training annually.   

• Training was given by the well experienced external consultant as well as from the in-

house experts. 

 

No cases were registered during the year. There are no pending cases at the beginning of the year 

and at the end of the Financial Year. 

 

25. Board Effectiveness 
An effective board is a key feature of the governance journey to building a successful company. 

The duty of the board is to represent and protect the interests of all the stakeholders. The board’s 

role is to provide entrepreneurial leadership of the company within a framework of prudent and 

effective controls which enables risks to be assessed and managed. An effective board develops 

and promotes its collective vision of the company’s purpose, its culture, its values and the 

behavior it wishes to promote in conducting its business. In particular, it:  

 

1. provides direction for management; 

  

2. lays down strategy and vision;  

https://www.cyientdlm.com/investors/corporate-governance/


 

 

3. demonstrates ethical leadership, displaying - and promoting throughout the company - 

behavior consistent with the culture and values it has defined for the company;  

 

4. creates a performance culture that drives value creation without exposing the company to 

excessive risk of value destruction;  

 

5. makes well informed and high-quality decisions based on a clear line of sight into the business;  

 

6. creates the right framework for helping directors meet their statutory duties under the 

relevant statutory and regulatory regimes;  

 

7. is accountable, particularly to those that provide the company’s capital; and  

 

8. Implements its governance arrangements and embraces evaluation of their effectiveness. The 

board’s effectiveness is measured by the way in which the members of the board, as a whole 

work together under the chairman, whose role in corporate governance is fundamental and 

its collective ability 

 

The board’s effectiveness is measured by the way in which the members of the board, as a whole 

work together under the chairman, whose role in corporate governance is fundamental and its 

collective ability to provide both the leadership and the checks and balances which effective 

governance demands. 

 

26. Particulars of employees 
The Company had 633 regular employees and 393 contract employees as of March 31, 2023. The 

Company affirms that remuneration to the Directors and Key Managerial Personnel is as per the 

remuneration policy of the Company. 

 

27. Risk Management  

The company pursues a comprehensive risk management programme as an essential element of 

sound corporate governance and is committed to continuously embedding risk management in 

its daily culture.  

 

This process is followed in five steps:  

 

● Identify risks and opportunities  

● assess risk and performance for key processes  

● evaluate the risk impact across business operations  

● develop mitigation plan for the risks identified and  

● monitor the risks at regular intervals and report to the Risk Management Committee 

 

The company has classified the risks into five categories:  

Strategic  



 

ii. Reputational  

iii. Operational  

iv. Financial  

v. Compliance/Litigation.  

 

Each identified risk is assessed according to its probability and impact on the company. The Board 

of Directors has formed an internal risk management committee to identify, evaluate, mitigate 

and monitor the risk management in the company. The committee comprises cross-functional 

membership from the senior management of the company. The primary objectives of the 

Committee are to assist the Board in the following:  

• To provide an oversight for all categories of risk and promulgate risk culture in the 

organization.  

• To adopt leading risk management practices in the industry and manage risk proactively at 

organizational level.  

•  Help to develop a culture of the enterprise that all levels of people understand risks.  

• Provide input to management of risk appetite and tolerance and monitor the organization’s 

risk on an ongoing basis.  

• Approve and review risk management plan which includes company’s risk management 

structure, framework, methodologies adopted, guidelines and details of assurance and 

review of the risk management process. 

• Monitor risks and risk management capabilities and mitigation plans.  

 

28. Corporate Governance 
The Company will continue to uphold the true spirit of Corporate Governance and implement the 

best governance practices. A report on Corporate Governance pursuant to the provisions of 

Corporate Governance Code stipulated under SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 forms part of the Annual Report.  

 

The report on corporate governance is annexed to this report.  

 

29. Disclosure Requirement 
Policy on training and familiarization of Independent Director: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy for determining materiality for disclosure of events or information: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Prevention of sexual harassment policy:  

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on Dividend distribution: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on Board diversity: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on Corporate Governance: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Code of conduct for the board and senior management: 

https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/


 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on Corporate Social Responsibility: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on insider trading: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Nomination and remuneration committee policy: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on preservation and archival of documents: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on Board evaluation: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Policy on related party transaction: 

https://www.cyientdlm.com/investors/corporate-governance/ 

Whistle blower policy: 

https://www.cyientdlm.com/investors/corporate-governance/ 

 

30. Significant and material orders 
There are no orders passed by the Regulators, Courts or tribunals impacting the going concern 

status of the company and the operations in the future. 

 

31. CEO’s Declaration 
Pursuant to the provisions of Regulation 17 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, a declaration by the Managing Director & CEO of the company 

declaring that all the members of the board and the senior management personnel of the 

company have affirmed compliance with the Code of Conduct of the company is enclosed as 

ANNEXURE 5. 

 

The CEO/CFO certification to the board pursuant to Regulation 17 of the SEBI (Listing Obligations 

and Disclosure Requirements) Regulations, 2015 is enclosed as ANNEXURE 6. 

 

32. Material changes and commitments 
There were no material changes and commitments affecting the financial position of the Company 

which occurred between the end of the financial year to which the financial statement relates to 

on the date of this report. 

 

33. Application under Insolvency and Bankruptcy Code, 2016 

The Company has not made any application under the Insolvency and Bankruptcy Code, 2016 

during the FY 2023. 

 

34. Cost records and cost audit   
The Company has maintained the cost records and complied with the requirement of cost audit 

as prescribed under the provisions of Section 148(1) of the Companies Act, 2013 as applicable for 

the business activities carried out by the Company. 

https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/
https://www.cyientdlm.com/investors/corporate-governance/


 

 

35. Particulars of loans, Guarantees and Investments 
The Company has made investment of ₹89.2 Crores (No of shares 2,342,869) in Innovation 

Communications Systems Private Limited. Particulars of investments made are provided in the 

financial statements. There are no Loans/Guarantees provided during the year. 

 

36. Related party transactions 
The Company has complied with the provisions of section 188(1) of the act dealing with related 

party transactions. Information on transactions with related parties pursuant to section 134(3)(h) 

of the act read with rule 8(2) of the Companies (Accounts) Rules, 2014 are given in form AOC-2 

and is enclosed as ANNEXURE 7. Reference is also made in the financial statements. 

 

37. Holding Company  
Cyient DLM Limited is the 100% subsidiary of Cyient Limited, Hyderabad. 

 

38. Annual Return 
In accordance with the Companies Act, 2013, a copy of the annual return in the prescribed format 

as on 31 March 2023 will be uploaded on the Company’s website.  

 

39. Acknowledgements 
The Board of Directors place on record their deep sense of appreciation for continuous support 

from company’s customers, shareholders, vendors and bankers for their support to the company 

during the year.  

 

We also express our sincere appreciation to the contribution made by employees at all levels. Our 

consistent growth was made possible by their hard work, cooperation and support.  

 

Your directors would like to make a special mention of the support extended by the various 

Departments of the Central and State Governments, particularly the Development Commissioners 

- SEZ, Department of Communication and Information Technology, the Direct and Indirect tax 

authorities, the Ministry of Commerce, the Reserve Bank of India, Ministry of Corporate 

Affairs/Registrar of Companies, Securities and Exchange Board of India, the Stock Exchanges and 

others and look forward to their support in all future endeavors. 

For Cyient DLM Limited  

 

Krishna Bodanapu  

Chairman 

DIN: 00605187 

Place: Hyderabad  

Date: 17 April 2023  

 



ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY 

(Pursuant to section 135 of the Companies act 2013 read with the Companies (Corporate Social 

Responsibility) Rules, 2014, as amended) 
 

1. Brief outline of the Company’s CSR policy 

Objectives 

The Company will endeavour to enhance value creation in society and in the wider community, through 
its services, conduct and initiatives, so as to promote sustained growth, in fulfilment of its role as a 
socially responsible corporate. 
In view of this, the Company’s CSR agenda aims to extend beyond charity and enhance social impact 
 
Company’s Vision 

The Company’s CSR vision is: 

• To help underprivileged children access quality education and IT/Digital Literacy. 

• To help unemployed youth and women to gain skills and sustainable livelihood. 

• To participate in projects with business aligned social innovation and preventive healthcare.  

Company’s Mission 

The Company’s CSR mission focuses on: 

Achieving long-term, holistic development of the community around us by being committed to create and 

support programs that bring about sustainable changes through education, literacy, skill development, 

environment, and healthcare systems. 

Undertaking CSR Activities 

Cyient DLM will undertake its CSR activities, approved by the CSR Committee through the Cyient 

Foundation or such other entity/organization as approved by the CSR Committee. 

The surplus arising out of the CSR activities, projects or programs shall not form part of the business profit 

of the Company. 

2. The Composition of CSR Committee 

The Company has constituted a Corporate Social responsibility Committee in line with the requirement 

of provisions of Section 135 of the Companies Act 2013.  

 

The Committee met once during the year on 10 October, 2022. Board of Directors in their meeting 

held on 27 December 2022, decided to re- constitute the Constitute the Corporate Social Responsibility 

Committee. The details of the members of the committee upon reconstitution is as follows:  

 

 

 

 



SL. 
No 

Name of the 
Director 

Designation Number of 
meetings held 

during the year 

Number of 
meetings attended 

1 Prof. Pillutla Madan 
Mohan* 

Director & Chairman of 
the Committee 

1 0 

2 BVR Mohan Reddy* Director & member of the 
Committee 

1 0 

3 Rajendra Velagapudi Director & member of the 
Committee 

1 1 

4 Suchitra R C# Director & member of the 
Committee 

1 1 

5 Ajay Aggarwal@ Director & member of the 
Committee 

1 1 

*Appointed w.e.f 27 December, 2022 
#Resigned w.e.f 10 October, 2022 
@Resigned w.e.f 13 October, 2022 

 

3. Web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the 

board are disclosed on the website of the company: 

https://www.cyientdlm.com/investors/corporate-governance/  

 

4. Details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of 

the Companies (Corporate Social responsibility Policy) Rules, 2014: Not Applicable 

 

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies 
(Corporate Social responsibility Policy) Rules, 2014 and amount required for set-off for the 
financial year: Not Applicable 
 

6. Average Net profit of the Company as per section 135(5) of the Companies act 2013. 
 

Particulars FY 2019 - 20 FY 2020 - 21 FY 2021 - 22 

Net profit for deciding the 
CSR criteria 

           11,630,938            164,630,000            494,150,000  

Average Profit for 
preceding 3years 

           14,080,469               64,263,646             223,470,313  

CSR @ 2%                  4,469,406 

 

 

7. A. Two percent of average net profit of the company as per section 135(5): ₹ 4,469,406 
 
B.  Surplus arising out of the CSR projects or programs or activities of the previous financial 

years: ₹ 0 
 

C. Amount required to be set off for the financial year, if any NA 

https://www.cyientdlm.com/investors/corporate-governance/


 
D. Total CSR obligation for the financial year (7a+7b-7c):  ₹ 4,469,406 

 

8. A. CSR amount spent or unspent for the financial year: 
 

 
Total Amount 
Spent for the 
Financial Year 
22-23. (in ₹) 

Amount unspent (in ₹) 

Total Amount transferred to 
Unspent CSR Account as per 
section 135(6). 

Amount transferred to any fund specified under 
Schedule VII as per second proviso to section 
135(5). 

Amount Date of transfer Amount Name of fund Date of transfer 

Rs. 
45,00,000.00 

NA NA NA NA NA 

 

B. Details of CSR amount spent against ongoing projects for the Financial Year:  

 
1 2 3 4 5 6 7 8 9 10 11 

Sl. 
No
. 

Nam
e of 
the 
proje
ct 

Item 
form 
the list 
of 
activiti
es in 
sched
ule VII 
of the 
Act 

Local 
Area 
(yes/n
o) 

Location of 
the project 

Projec
t 
durati
on 

Amoun
t 
allocat
ed for 
the 
project 
(in ₹) 

Amou
nt 
spent 
in the 
curre
nt 

Amount 
transferr
ed to 
Unspent 
CSR 
Account 
for the 
project 
as per 
Section 
135(6) 
(in Rs.). 

Mode of 
Implementati
on– Direct 
(Yes/No). 

Mode of 
Implementation 
– Through 
Implementing 
Agency 

    stat
e 

distri
ct 

     
Na
me 

CSR 
Registrati
on 
number. 

N
A 

NA NA NA NA NA NA NA NA NA NA 

 

C. Details of CSR amount spent against other than ongoing projects for the financial year: 

 

1 2 3 4 5 6 7 8 

Sl. 
No
. 

Name of the 
project 

Item form 
the list of 
activities in 
schedule VII 
of the Act 

Local 
Area 
(yes/n
o) 

Location of the 
project 

Amount 
spent for 
the project 
(in Rs.) 

Mode of 
implementati
on – Direct 
(Yes/No). 

Mode of implementation – 
Through implementing 
agency. 

    state distric
t 

  
Name. 

CSR 
registration 
number. 

1 Promoting 
Gender 
Equality and 
Women 

(iii) 
Promoting 
gender 
equality, 

Yes Telangana – 
Shamshabad  
 
Telangana - 

2,953,505.
00 

Yes 
Cyient 
Foundati
on 

CSR000046
17 



 

 

 

 

  

empowerm
ent 

empowerin
g women 
and 
measures 
for 
reducing 
inequalities 
faced by 
socially and 
economical
ly 
backward 
groups. 

Mahabubnag
ar 

2 Education 
and Skills 
Initiatives 

(ii) 
promoting 
education, 
including 
special 
education 
and 
employme
nt 
enhancing 
vocation 
skills 
especially 
among 
children, 
youth, 
women 
and elderly, 
livelihood 
enhancem
ent 
projects. 

Yes Karnataka – 
Mysore  
 
Telangana – 
Shamshabad 

1,476,042.
00 

Yes 
Cyient 
Foundati
on 

CSR000046
17 

 Total     4,429,547.
00 

  



 

 

E. Amount spent in Administrative Overheads: ₹ 53,492.00 

 

F. Amount spent on Impact Assessment, if applicable: ₹ 13,500.00 

 

G. Total amount spent for the Financial Year (8b+8c+8d+8e): ₹ 4,496,539.00 

 

H. Details of excess amount for set off, if any 

 

Sl. No Particulars Amount (in  ₹) 

1 Two percent of average net profit of the Company as per section 135(5) ₹  4,469,406 

2 Total amount spent for the Financial Year NA 

3 Excess amount spent for the Financial year NA 

4 Surplus arising out of the CSR projects or programs or activities of the 
previous Financial year, if any 

NA 

5 Amount available for set off in succeeding financial year NA 

 

9. A. Details of unspent CSR amount for the preceding three Financial Years 

 

Sl. 
No 

Preceding 
FY 

Amount 
transferred to 
unspent CSR 
account under 
Section 135(6) 
(in ₹) 

Amount 
spent in 
the 
reporting 
FY 

Amount transferred to any fund 
specified under schedule VII as 
per section 135(6), if ay 

Amount 
remaining to 
be spent in 
succeeding 
FY (in ₹) 

    Name of 
fund 

Amount 
(in ₹) 

Date of 
transfer 

 

NA NA NA NA NA NA NA NA 

 

B. Details of CSR amount spent in the financial year for ongoing projects of the preceding financial 

year 

 

 Mode of 
implementation 
through agency  

Sl
. 
n
o 

Nam
e of 
the 
proj
ect 

Year of 
commence
ment of the 
project 

Loc
al 
are
a 
(Y/
N) 

Sta
te 

Distr
ict 

Proje
ct 
durati
on 

Proj
ect 
cost 

expendi
ture 

Cumulati
ve 
expendit
ure  

stat
us 

na
me 

CSR 
reg 
num
ber 



N
A 

NA NA NA NA NA NA NA NA NA NA NA NA 

 

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created 

or acquired through CSR spent in the financial year:  

 

(a) Date of creation or acquisition of the capital asset(s):  NA 

(b) Amount of CSR spent for creation or acquisition of capital asset:  NA 

(c) Details of the entity or public authority or beneficiary under whose name such capital asset is 

registered, their address etc.: NA 

(d) Provide details of the capital asset(s) created or acquired (including complete address and 

location of the capital asset): NA 

 

11. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as 

per section 135(5): NA 

 

 

Prof. Pillutla Madan Mohan                               Rajendra Velagapudi 
    Chairman of the Committee                                     Managing Director 

09280818                                                                    06507627 



OS S. CHIDAMBARAM
B.Com., LLB., F.C.S., A.C.M.A

Company Secretary in Practice 

#6-3-855/10/A, Flat No .4A, Sampathji Apartments, 

Near Niraj Public School, 

Lane Opp.to Green Park Hotel, 

Ameerpet, Hyderabad - 500 016 (India) 

Mobile: 98490 56652 I Email: schid285@gmail.com 

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 318T MARCH, 2023 

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the 

Companies (Appointment and Remuneration Personnel) Rules, 2014] 

To 
The Members 
CYIENT OLM LIMITED 
(CIN: U31909TG1993PLC141346) 
Cyient Limited, 3rd Floor, Plot No. 11, 
Software Layout Units, lnfocity 
Hyderabad - 500081 . 

I have conducted the secretarial audit of the compliance of applicable statutory 

provisions and the adherence to good corporate practices by CYIENT OLM LIMITED. 

Secretarial Audit was conducted in a manner that provided me a reasonable 

basis for evaluating the corporate conducts/statutory compliances and expressing my 

opinion thereon. 

Based on my verification of the Company's books, papers, minute books, forms and 

returns filed and other records maintained by the company and also the information 

provided and declarations made by the Company, its officers, agents and authorized 

representatives during the conduct of secretarial audit, I hereby report that in my 

opinion, the company has, during the audit period covering the financial year ended 

on 31st March, 2023 complied with the statutory provisions listed hereunder and also 

that the Company has proper Board-processes and compliance-mechanism in place 

to the extent, in the manner and subject to the reporting made hereinafter: 

I have examined the books, papers, minute books, forms and returns filed and other 

records maintained by "the Company" for the financial year ended on 31st March, 2023 

according to the provisions of: 

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Depositories Act, 1996 and the Regulations and Bye-laws framed

thereunder;

(iii) Foreign Exchange Management Act, 1999 and the rules and regulations made

thereunder to the extent of Foreign Direct Investment, Overs

Investment and External Commercial Borrowings;

j 



(iv) Employees' State Insurance Act, 1948 and Employees' State Insurance J

(General) Regulations, 1950;

(v) The Employees" Provident Funds and Miscellaneous Provisions Act, 1952and

The Employees' Provident Funds Scheme, 1952;

(vi) The Payment of Bonus Act, 1965 and the Payment of Bonus Rules, 1965;

(vii) The Contract Labour (Regulation and Abolition) Act, 1970 and the Contract

Labour (Regulation and Abolition) Central Rules, 1971;

(viii) IncomeTax Act, 1961 and rules made thereunder;

(ix) Central Goods and Services Tax Act, 2017 and rules made thereunder;

(x) The Information and Technologies Act, 2000.

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India;

The Following Acts, Rules and Regulations, Guidelines are not applicable to the

Company during the Audit Period:

(i) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made

thereunder;

(ii) The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 (,SEBIAct'):-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares

and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)

Regulations, 1992;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009;

(d) SEBI (Share based Employee Benefits and Sweat Equity) Regulations, 2021;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt

Securities) Regulations, 2008;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share

Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing

with client;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares)

Regulations, 2009; and



(h) The Securities and Exchange Board of India (Buyback of Securities)

Regulations, 1998;

(i) the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015;

.1

During the period under review the Company has complied with the provisions of the

Act, Rules, Regulations, Guidelines, Standards, etc.

I further report that subject to my observations, The Board of Directors of the Company

is duly constituted with proper balance of Executive Directors, Non-Executive Directors

and Independent Directors. The changes in the composition of the Board of Directors

that took place during the period under reviewwere carried out in compliance with the

provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and

detailed notes on agenda were sent at least seven days in advance, and a system

exists for seeking and obtaining further information and clarifications on the agenda

items before the meeting and for meaningful participation at the meeting.

Majority decision is carried through and no members has dissented any of the

Resolutions.

. I further report that there are adequate systems and processes in the company

commensurate with the size and operations of the company to monitor and ensure

compliancewith applicable laws, rules, regulations and guidelines.

However, During the Financial Year, there were delay in filing Forms with

Registrar of Companies,Ministry of Corporate Affairs and paid the Additional

Feesfor the delay filing.

Place: Hyderabad

Date: 17.04.2023

FCS No. 3935

C P No: 2286

UDIN: F003935E000112791



To 

The Members 

CYIENT OLM LIMITED 

(CIN: U31909TG1993PLC141346) 

My Secretarial Audit Report of even date is to be read along with this letter. 

1 The maintenance of Secretarial records is the responsibility of the Management of 

the Comp_any. Further, the Company is also responsible for devising proper 

systems and process to ensure the compliance of the various statutory 

requirements and Governance systems. 

2 It is the responsibility of the Management of the Company to ensure that the 

systems and process devised for operating effectively and efficiently. 

3 My responsibility is to express an opinion on these secretarial records based on 

my audit. 

4 I have followed the audit practices and process as were appropriate to obtain 

reasonable assurance about the correctness of the contents of the Secretarial 

records. The verification was done on test basis to ensure that correct facts are 

reflected in Secretarial records. I believe that the process and practices followed 

provide a reasonable basis for my opinion. 

5 Wherever required, I have obtained the Management representations about the 

compliance of laws, rules and regulations and happening of events etc. 

6 The Compliance of the provisions of other applicable laws, rules and regulations is 

the responsibility of the management. My examination was limited to the 

verification of procedure on test basis. 

7 The secretarial Audit report is neither an assurance as to the future viability of the 

Company nor of the efficacy or effectiveness with whic ��� ment has 

conducted the affairs of the Company. 

Place: Hyderabad 

Date: 17.04.2023 S. Chid 

Practicing Co ary: 

FCS No. 3935 

C P No: 2286 

UDIN: F003935E000112791 



CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, AND FOREIGN EXCHANGE EARNINGS & 

OUTGO 

 

1. Conservation of energy 
The Company accords highest priority for Energy Conservation and takes pro–active measures to 

implement best optimization techniques in the areas of Energy Conservation. As energy conservation is 

an ongoing process, we at Cyient DLM have been making continuous endeavors to implement the best 

practices in areas of energy conservation. At all our locations as part of energy conservation. We have 

implemented energy savings practices across the organization and continue to develop and improve on 

the same on a year-on-year basis. Some of the major contributions implemented during the year towards 

energy conservation are as follows: 

 

• 1 MW solar power with PPA agreement with third party to provide renewable energy for Mysore facility 

to reduce the carbon foot print in addition to cost savings. 

• The Company creates awareness to associates on a regular basis through various channels of 

communication on importance of Energy conservation plan and involve them to participate in various 

energy conservation measures 

• As part of cost savings Installed 10nos of solar street lights. 

• 150nos of LED lights at shop floor working table replaced from florescent tube. 

 

2. Research and development benefits thereon 
Not Applicable 

 

3. Technology absorption, adaptation and innovation 
Not Applicable 

 

4. Foreign exchange earnings and outgo 
Details of the foreign exchange earnings and outgo are as follows: 

In ₹ 

Particulars Year ended 31 March 2023 

Foreign exchange earning 6,919,920,975.24 

Foreign exchange outgo 6,319,097,684.86 

 

 

 

 

                                                                                                                       Krishna Bodanapu                

Place: Hyderabad                                                                                                      Chairman  

Date: 17 April 2023  



 
 

REPORT ON CORPORATE GOVERNANCE 
 

Our corporate governance reflects our value system, encompassing our culture, policies, and 
relationships with our stakeholders. Integrity and transparency are key to our corporate governance 
practices and performance, and ensure that we gain and retain the trust of our stakeholders at all times. 
 
Corporate governance is an ethically-driven business process that is committed to values aimed at 
enhancing an organization’s wealth-generating capacity. This is ensured by taking ethical business 
decisions and conducting business with a firm commitment to values, while meeting stakeholders’ 
expectations. At Cyient DLM, it is imperative that our Company affairs are managed in a fair and 
transparent manner.  
 
Our corporate governance is reinforced through the Company’s Code of Conduct and Ethics, corporate 
governance guidelines and committee charters. Our Board and Management processes, audits and 
internal control systems reflect the corporate governance framework principles.  

 
Board of directors 
The primary role of the Board is that of trusteeship – to protect and enhance shareholder value. As 
trustees, the Board has a fiduciary responsibility to ensure that the Company has clear goals aligned to 
shareholder value and its growth.  
 
The role of the board includes responsibilities for entrepreneurial leadership, risk management, 
strategy,  
Securing the necessary financial and human resources and performance review. The board also sets the 
company’s values and standards, and ensures it meets its obligations to shareholders and others. 

 
Independent directors 
The Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 (“the Listing Regulations”) define an ‘independent director’ as a person who, including his / her 
relatives, is or was not a promoter or employee or key managerial personnel of the company or its 
subsidiaries. Further, the person and his / her relatives should not have a material pecuniary relationship 
or transactions with the company or its subsidiaries, during the three immediately preceding financial 
years or during the current financial year, apart from receiving remuneration as an independent 
director. 
 
Based on the disclosures received from all independent directors and in the opinion of the Board, the 
independent directors fulfill the conditions specified in the Companies Act, 2013, the Listing Regulations. 
 

Board Diversity 
The company has a truly diverse Board that includes and makes good use of diversity in the skills, 
regional and industry experience, background, race, gender, ethnicity and other distinctions among 
directors. This diversity is considered in determining the optimum composition of the Board. All Board 
appointments are made on merit, in the context of the skills, experience, independence and knowledge 
which the Board as a whole requires to be effective.  



Training of Board members 
All new non-executive directors inducted to the Board are introduced to our Company culture through 
orientation sessions. Executive directors and senior management provide an overview of operations, 
and familiarize the new non-executive directors on matters related to our values and commitments. 
They are also introduced to the organization structure, services, Group structure and subsidiaries, 
constitution, Board procedures, matters reserved for the Board, major risks and risk management 
strategy. 
 

Role of the Board of Directors 
The primary role of the Board is that of trusteeship – to protect and enhance shareholder value. As 
trustees, the Board has a fiduciary responsibility to ensure that the Company has clear goals aligned to 
shareholder value and its growth.  
 
Further, the Board is also responsible for:  
 

• Exercising appropriate control to ensure that the Company is managed efficiently to fulfill 
stakeholders’ aspirations and societal expectations.  

• Monitoring the effectiveness of the Company’s governance practices and making changes as 
needed.  

• Providing strategic guidance to the Company and ensuring effective monitoring of the 
Management.  

• Exercising independent judgment on corporate affairs Assigning sufficient non-executive 
members of the Board to tasks where there is a potential for conflict of interest, to be able to 
exercise independent judgment.  

• Reviewing and guiding corporate strategy, major plans of action, risk policy, annual budgets and 
business plans, setting performance objectives, monitoring implementation and corporate 
performance, and overseeing major capital expenditures, acquisitions and divestments. 

 
Board composition 
The Board of Directors of the Company comprise of 2 Non-Executive, Non-Independent Directors; 3 
Independent Directors and 1 Executive Director.  
The Company recognizes and embraces the importance of a diverse Board in its success. We believe 
that a truly diverse Board will leverage differences in thought, perspective, regional and industry 
experience, cultural and geographical background, age, ethnicity, race, gender, knowledge and skills, 
including expertise in financial, global business, leadership, information technology, mergers & 
acquisitions (M&A), board service and governance, which will ensure that Cyient DLM retains its 
competitive advantage. Further, Mr. Anthony Montalbano acts as Chief Executive Officer of the 
Company w.e.f 02 January, 2023. 
 
 
 

 
 
 
  



 
 
 

 
NOTES 
#Mr. BVR Mohan Reddy (DIN 00058215) was appointed as additional director,Non-Executive Director w.e.f 27 December 2022 and his 
appointment was ratified in the EGM held on 06th January 2023.  
 
*Mr. Jehangir Ardeshir (DIN 02344835) was appointed as an Independent Director w.e.f 13 December 2022 and his appointment was ratified 
in the EGM held on 06 January 2023 for a period of 3 years w.e.f 13 December 2022. 
 
*Ms. Vanitha Datla (DIN 00480422) was appointed as an Independent Director w.e.f 13 December 2022 and her appointment was ratified in 
the EGM held on 06 January 2023 for a period of 3 years w.e.f 13 December 2022. 
 
#Mr. Pillutla Madan Mohan (DIN 09280818) was appointed as an Independent Director w.e.f 27 December 2022 and his appointment was 
ratified in the EGM held on 06 January 2023 for a period of 3 years w.e.f 27 December 2022. 
 
@Mr. Krishna Bodanapu who retires by rotation and being eligible offers himself for reappointment. 
 
$Ms. Suchitra Royroth resigned as executive director w.e.f 10 October 2022. 
@Mr. Ajay Aggarwal resigned as Non- Executive Director w.e.f 13 December 2022. 
 

 
Each director informs the company on an annual basis about the board and board committee positions 
he/she occupies in other companies including Chairmanships and notifies changes as and when they 
occur during the term of their directorship in the company. None of the directors on the board is a 
member of more than ten committees or chairperson of more than five committees across all the public 
companies in which they are Directors. 

  

I. Composition of Board of Directors as on March 31, 2023 
Title 
(Mr./ 
Ms.) 

Name 
of the 
Director 

DIN Category 
(Chairperson/ 
Executive/ Non-
Executive/Independen
t/ Nominee) 

Tenure Attendance 
in Board 
Meetings 

Attendance in 
General 
Meeting 

      EGM AGM  
Mr. Rajendra Velagapudi  

06507627 
Managing Director 5 years 14   

Mr. Ganesh Venkat Krishna 
Bodanapu 

00605187 Chairman, Non- Executive 
& Non-Independent 
Director 

Liable to 
retire by 
rotation 

14 Yes  

Mr. Venkat Rama Mohan 
Reddy Bodanapu# 

00058215 Non-Executive, Non–
Independent Director 

Liable to 
retire by 
rotation 

2 NA  

Ms. Vanitha Datla*  
00480422 

Independent Director 3 years 2 NA  

Mr. Jehangir Ardeshir*  
02344835 

Independent Director 3 years 2 NA  

Mr. Pillutla Madan Mohan# 09280818 Independent Director 3 years 2 NA  

Mr. Ajay Aggarwal@  Non-Executive, Non–
Independent Director 

NA 10 Yes  

Ms. Suchitra Royroth$  Executive Directors NA 6 Yes  



II. Details of skills / expertise / competence of the Board of Directors as on 
March 31, 2023 

 

Sl No. Name of the Director Existing skills/expertise/competence 

1 Mr. Rajendra Velagapudi Holds a bachelor’s degree in technology (Mechanical) from Faculty 
of Engineering, Nagarjuna University, a master’s degree of 
engineering in automobile engineering from Anna University, 
Madras and degree of master of science in design of rotating 
mechanics from School of Mechanical Engineering, Cranfield 
University. Prior to joining our Company, he worked with Ford Truck 
Manufacturing Division, Simpsons Co. Ltd. for a period of two years, 
Bajaj Tempo Limited and Bharat Earth Movers Limited for a period 
of over eight years.  

2 Mr. Ganesh Venkat Krishna 
Bodanapu 

Holds a bachelor's degree of science in electrical engineering from 
Purdue University and a master's degree in business administration 
from the J.L Kellogg School of Management, Northwestern 
University.  

3 Mr. Venkat Rama Mohan Reddy 
Bodanapu 

Holder bachelor’s degree in engineering from Faculty of 
Engineering, Andhra University and degree of master of technology 
from Indian Institute of Technology, Kanpur. He also holds a 
master’s degree of science from University of Mirhigan and a degree 
of doctor of philosophy from Jawaharlal Nehru Technological 
University. Previously, he has been associated with HCL Limited and 
Electronic Industries Association of Andhra Pradesh 

4 Ms. Vanitha Datla Holds a bachelor’s degree of arts from Faculty of Arts, Osmania 
University and post graduate diploma in business administration 
from ICFAI Business School. She has also completed the CFA 
program of the Institute of Chartered Financial Analysts of India. She 
is currently working with Elico Limited, Elico Healthcare Services 
Limited. Eliscription Private Limited and Elico Mechoptronix Private 
Limited 

5 Mr. Jehangir Ardeshir Holds a bachelor’s degree of technology in agricultural engineering 
from Indian Institute of Technology, Kharagpur and post graduate 
diploma in management in agricultural and rural management from 
Indian Institute of Management, Bangalore. He has in the past been 
associated with Tata Iron & Steel Co. Limited, Tata Sons Limited, 
Tata Teleservices Limited, Terex India Private Limited and Forbes 
Marshall Private Limited 

6 Mr. Pillutla Madan Mohan Holds a bachelor’s degree of engineering (honours) from The Birla 
Institute of Technology & Science and a master’s degree of science 
from University of Illionois and diploma honours in personnel 
management and industrial relations from XLRI, Jamshedpur. He 
also holds a doctorate of philosophy from the University of British 
Columbia, Vancouver Canada. 

 
  



III. The number of directorships, committee chairmanships/memberships held 
in other listed companies by each of the Directors is tabled below 

 
Sl. 
No 

Name of the director Number of other Directorship/Committee 
membership*/Chairmanship in other Listed Companies 

Board Committee* 

Chairmanship Directorship Chairmanship Membership 

  

1 Mr. Rajendra Velagapudi Nil Nil Nil Nil Nil Nil 
2 Mr. Ganesh Venkat Krishna 

Bodanapu 
Nil Nil 1 3 Nil 1 

3 Mr. Venkat Rama Mohan Reddy 
Bodanapu 

1 Nil 2 6 Nil 1 

4 Mr. Vanitha Datla Nil Nil 3 3 1 2 

5 Mr. Jehangir Ardeshir Nil Nil 1 2 Nil 2 

6 Mr. Pillutla Madan Mohan Nil Nil Nil 3 Nil Nil 

*Committee membership as per Regulation 17(A) of SEBI LODR, Regulations.  
 

IV. Meetings of The Boards 
The board meets regularly to discharge its duties and directors allocate adequate time to board meeting 
preparation and attendance. Board members are aware of the business, its operations and senior 
management well enough to contribute effectively to board discussions and decisions. The board 
demonstrates that it has the necessary governance policies, processes and systems in place and as such 
generates trust and support among its stakeholders. It maintains robust governance arrangements to 
ensure it always acts in a way that will generate sustainable value for the company. 
 

A. During the FY 2023, the board duly met 14 times on the following dates   
 

Quarter Date of the Board Meeting 

Quarter 1 (April-June) 20th April 2022 

Quarter 2 (July- September) 

20th July 2022 

01st August 2022 

08th September 2022 

09th September 2022 

Quarter 3 (October-December) 

10th October 2022 

30th October 2022 

24th November 2022 

25th November 2022 

13th December 2022 

27th December 2022 

Quarter 4 (January- March) 

05th January 2023 

09th January 2023 

30th March 2023 

 

A. The necessary quorum was present at all the meeting; 
B. No Resolutions passed by circulation during the year. 

 

 



V. Code of conduct 
The company has adopted a code of conduct for all board members and Designated Senior 

Management. The duties of Independent Directors as laid down in the Companies Act, 2013, are 

incorporated in the Code of Conduct. The Code of Conduct is available on the website of the Company 

i.e.  https://www.cyientdlm.com/investors/corporate-governance/  

All Board members and senior management personnel have affirmed compliance with the code of 

conduct. 

Role of Independent Director 
The independent directors bring an element of objectivity to the board processes; they bring in an 

objective view in the board deliberations. They provide a valuable outside perspective to the 

deliberations of the board and contribute significantly to the decision-making process. Independent 

directors play a pivotal role in maintaining a transparent working environment in the company. 

 

Declaration by Independent Director 
All the Independent Directors have confirmed that they meet the criteria as mentioned under 

Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements), 2015 read with 

Section 149(6) of the Act. During the financial year 2022-23, information as mentioned in Schedule II 

Part A of the SEBI (Listing Obligations and Disclosure Requirements), 2015, has been placed before the 

Board for its consideration. The terms and conditions of appointment of the Independent Directors are 

disclosed on the website of the Company at https://www.cyientdlm.com/investors/corporate-

governance/  

 

Committees of the Board 
The Board Committees focus on specific areas and make informed decisions within the authority 

delegated. The committees also make specific recommendations to the board on various matters, 

within the scope delegated to them, whenever required. All observations, recommendations and 

decisions of the Committees are placed before the Board for information or for approval. 

 

Board Decided to reconstitute the existing committees and constitute the new committees of the board 

to ensure compliances of the Companies Act 2013, as amended and the Corporate Governance 

requirements of SEBI (Listing Obligations and Disclosure requirements) Regulations 2015 as amended. 

Details of the newly constituted committees is provided below 

A. Audit Committee 
The management is responsible for the company’s internal controls and the financial reporting process 
while the statutory auditors are responsible for performing independent audit of the company’s 
financial statements in accordance with generally accepted auditing practices and for issuing report 
based on such audit. The Board of Directors has constituted and entrusted the Audit Committee with 
the responsibility to supervise these processes and thus ensure accurate and timely disclosures that 
maintain the transparency, integrity and quality of financial control and reporting. The constitution of 
the Audit Committee also meets with the requirements of Section 177 of the Companies Act, 2013 and 
SEBI (LODR) Regulations, 2015. The Audit Committee comprises entirely of Independent Directors. All 
members of the Audit Committee are financially literate and bring in expertise in the fields of finance, 
economics, strategy and management. 

 
Meetings of Audit Committee 
During the Financial Year 2022-2023, the committee met eight times. All the members of the audit 



committee are financially literate. The particulars of composition of the audit committee and the details 
of attendance is as follows: 
 

Name of the 
director 

Designation Attendance in the meeting held on 

20/04/2
022 

20/07/2
022 

01/08/202
2 

08/09/2022 10/10/2022 27/12/2022 05/01/2
023 

09/01/202
3 

Mr. Jehangir 
Ardeshir 
 

Chairman, 
Independent 
Director 

NA NA NA NA NA Y Y Y 

Ms. Vanitha 
Datla 
 

Member, 
Independent 
Director 

NA NA NA NA NA Y Y Y 

Mr. Krishna 
Bodanapu 

Member, 
Chairman & 
Non- Executive 
Director 

Y Y Y Y Y Y Y Y 

Rajendra*          

Ajay*          

* 
 
The role of the Audit Committee shall, inter alia, include the following:  
 
(a) Oversight of Company’s financial reporting process and the disclosure of its financial information 

to ensure that the financial statement is correct, sufficient and credible;  
 
(b) Recommendation for appointment, re-appointment and replacement, remuneration and terms of 

appointment of auditors, including the internal auditor, cost auditor and statutory auditor, of the 
Company and the fixation of audit fee;  

 
(c) Approval of payment to statutory auditors for any other services rendered by the statutory 

auditors;  
 
(d) Reviewing, with the management, the annual financial statements and auditor's report thereon 

before submission to the board for approval 
 
(e) Reviewing, with the management, the quarterly financial statements before submission to the 

board for approval;  
 
(f) reviewing, with the management, the statement of uses / application of funds raised through an 

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

 
(g) Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit 

process;  
 
(h) Formulating a policy on related party transactions, which shall include materiality of related party 

transactions;  
 
(i) Approval or any subsequent modification of transactions of the Company with related parties and 

omnibus approval for related party transactions proposed to be entered into by the Company 
subject to such conditions as may be prescribed; 



 
(j) Scrutiny of inter-corporate loans and investments;  
 
(k) Valuation of undertakings or assets of the Company, wherever it is necessary;  
 
(l) Evaluation of internal financial controls and risk management systems;  
 
(m) Reviewing, with the management, performance of statutory and internal auditors, and adequacy 

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

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

 
(o) Discussion with internal auditors of any significant findings and follow up there on;  
 
(p) Reviewing the findings of any internal investigations by the internal auditors into matters where 

there is suspected fraud or irregularity or a failure of internal control systems of a material nature 
and reporting the matter to the Board;  

 
(q) Discussion with statutory auditors before the audit commences, about the nature and scope of 

audit as well as post-audit discussion to ascertain any area of concern; 
 
(r) To look into the reasons for substantial defaults in the payment to the depositors, debenture 

holders, shareholders (in case of non-payment of declared dividends) and creditors; 
 
(s) To review the functioning of the whistle blower mechanism;  
 
(t) Approval of appointment of chief financial officer after assessing the qualifications, experience and 

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

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

 
(w) Consider and comment on rationale, cost-benefits and impact of schemes involving merger, 

demerger, amalgamation etc., on the Company and its shareholders.  
 

The Audit Committee shall mandatorily review the following information:  
• Management discussion and analysis of financial condition and results of operations;  
• Management letters / letters of internal control weaknesses issued by the statutory auditors;  
• Internal audit reports relating to internal control weaknesses; and  
• The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to 
review by the audit committee. 
 

B. Nomination and Remuneration Committee 
During the Financial Year 2022-2023, the committee met 4 times. The particulars of composition of the 
nomination and remuneration committee and the details of attendance is as follows: 

 



Sl. 
No 

Name of the 
director 

Designation Attendance in the meeting held on 

20/07/2022 01/08/2022 13/12/2022 27/12/2022 

1 Prof. Madan 
Mohan 

Chairman, 
Independent Director 

NA NA NA Leave of absence 

2 Ms. Vanitha 
Datla 

Member, 
Independent Director 

NA NA Present Present 

3 Mr. BVR Mohan 
Reddy 

Member, Non- 
Executive Director  
Non independent 
Director 

NA NA NA Present 

       

       

 
Role of Nomination and Remuneration Committee: 
(a) formulation of the criteria for determining qualifications, positive attributes and independence of 

a director and recommend to the board of directors of the Company (the “Board” or “Board of 
Directors”) a policy relating to the remuneration of the directors, key managerial personnel and 
other employees 
 

(b) Formulation of criteria for evaluation of performance of independent directors and the Board; 
 

(c) For every appointment of an independent director, the Nomination and Remuneration Committee 
shall evaluate the balance of skills, knowledge and experience on the Board and on the basis of such 
evaluation, prepare a description of the role and capabilities required of an independent director. 
The person recommended to the Board for appointment as an independent director shall have the 
capabilities identified in such description. For the purpose of identifying suitable candidates, the 
Committee may:  
I. use the services of an external agencies, if required; 
ii. Consider candidates from a wide range of backgrounds, having due regard to diversity; and  
iii. Consider the time commitments of the candidates.  
 

(d) Devising a policy on Board diversity;  
 

(e) identifying persons who are qualified to become directors and who may be appointed in senior 
management in accordance with the criteria laid down, and recommend to the Board their 
appointment and removal and carrying out evaluation of every director’s performance (including 
independent director);  

 
 

(f) Whether to extend or continue the term of appointment of the independent director, on the basis 
of the report of performance evaluation of independent directors;  
 

(g) Recommend to the Board, all remuneration, in whatever form, payable to senior management;  
 

(h) Carrying out any other activities as may be delegated by the Board of Directors and functions 
required to be carried out by the Nomination and Remuneration Committee as provided under the 
Companies Act, 2013, the SEBI Listing Regulations or any other applicable law, as and when 
amended from time to time.” 

 

C. Stakeholders Relationship Committee 
The particulars of composition of the nomination and remuneration committee and the details of 
attendance is as follows: 



 

Sl. No Name of the director Designation 

1 Ms. Vanitha Datla 
 

Chairman, Independent Director 

2 Mr. BVR Mohan Reddy 
 

Member, Non- Executive & Non-Independent Director 

3 Mr. Krishna Bodanapu Member, Chairman & Non- Executive Director 

 
The terms of reference of the Stakeholders Relationship Committee shall. Inter alia, include the 
following:  
 

a. Resolving the grievances of the security holders of the Company including complaints related to 
transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, 
issue of new/duplicate certificates, general meetings etc.  
 

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

c. Review of adherence to the service standards adopted by the Company in respect of various 
services being rendered by the Registrar & Share Transfer Agent.  
 

d. Review of the various measures and initiatives taken by the Company for reducing the quantum 
of unclaimed dividends and ensuring timely receipt of dividend warrants/annual 
reports/statutory notices by the shareholders of the company; and  
 

e. Carrying out any other functions required to be carried out by the Stakeholders’ Relationship 
Committee as contained in the SEBI Listing Regulations or any other applicable law, as and when 
amended from time to time. 

 

D. Corporate Social Responsibility Committee 
The Company has constituted a Corporate Social responsibility Committee in line with the 
requirement of provisions of Section 135 of the Companies Act 2013.  
 
The Committee met once during the year on 10 October, 2022. Board of Directors in their meeting 
held on 27 December 2022, decided to re- constitute the Constitute the Corporate Social 
Responsibility Committee.  
 
The details of the members of the committee upon reconstitution is as follows:  

SL. 
No 

Name of the 
Director 

Designation Number of 
meetings held 

during the year 

Number of 
meetings attended 

1 Prof. Pillutla Madan 
Mohan* 

Director & Chairman of 
the Committee 

1 0 

2 BVR Mohan Reddy* Director & member of 
the Committee 

1 0 

3 Rajendra Velagapudi Director & member of 
the Committee 

1 1 

4 Suchitra R C# Director & member of 
the Committee 

1 1 

5 Ajay Aggarwal@ Director & member of 
the Committee 

1 1 



E. *Appointed w.e.f 27 December, 2022 
F. #Resigned w.e.f 10 October, 2022 
G. @Resigned w.e.f 13 October, 2022 

 
The terms of reference of the corporate social responsibility committee [in supersession of the previous 
terms of reference of the corporate social responsibility committee], which shall include the following: 
  
a. formulate and recommend to the Board, a “Corporate Social Responsibility Policy” which shall 

indicate the activities to be undertaken by the Company as specified in Schedule VII of the 
Companies Act, 2013, as amended; 
  

b. Recommend the amount of expenditure to be incurred on the activities referred to in clause (a);  
 

c. Monitor the corporate social responsibility policy of the Company and its implementation from 
time to time; and  
 

d. Any other matter as the Corporate Social Responsibility Committee may deem appropriate after 
approval of the Board or as may be directed by the Board from time to time and/or as may be 
required under applicable law, as and when amended from time to time.” 

 

H. Risk Management Committee  
The Company has constituted a Risk Management Committee on 27 December, 2022 with the below 
mentioned members: 

 

Sl. 
No 

Name of the director Designation 

1 Ms. Jehangir Ardeshir 
 

Chairman, Independent Director 

2 Mr. BVR Mohan Reddy 
 

Member, Non- Executive & Non-Independent Director 

3 Mr. Krishna Bodanapu Member, Chairman & Non- Executive Director 

 
The terms of reference of the risk management committee [in supersession of the previous terms of 
reference of the risk management committee], which shall, inter alia, include the following:  
 

a. To formulate a detailed risk management policy which shall include:  
i.  A framework for identification of internal and external risks specifically faced by the Company, 

in particular including financial, operational, sectoral, sustainability (particularly, ESG related 
risks), information, cyber security risks or any other risk as may be determined by the 
Committee.  

ii. Measures for risk mitigation including systems and processes for internal control of identified 
risks.  

iii. Business continuity plan. 
 
b. To ensure that appropriate methodology, processes and systems are in place to monitor and 

evaluate risks associated with the business of the Company;  
 

c. To monitor and oversee implementation of the risk management policy, including evaluating the 
adequacy of risk management systems;  
 

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



 
e. To keep the board of directors informed about the nature and content of its discussions, 

recommendations and actions to be taken;  
 

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

g. Any other similar or other functions as may be laid down by Board from time to time and/or as 
may be required under applicable law, as and when amended from time to time, including the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015. 

 

Statutory and Regulatory Disclosures 
 
Disclosure on Materially significant Related Party Transactions:  
The Company’s major related party transactions are generally with its subsidiaries and associates. All 
the contracts / arrangements / transactions entered by the Company during the financial year with 
related parties were in its ordinary course of business and on arm’s length basis.  
 
The Company’s policy on Materiality of Related Party transactions and on dealing with Related Party 
Transactions is put up on the Company’s website and can be accessed at 
https://www.cyientdlm.com/investors/corporate-governance/  
 

General Body Meeting 
 

a. Annual General meeting 
 

Year Date of AGM Time Venue No. of Special resolution 
passed 

2021-22 28 July 2022 10:00 AM Registered Office 1 

2020-21 30 November 2021 04:00 PM Registered Office Nil 

2019-20     

 

b. Extra- Ordinary General Meeting 
 

Date of EGM Time Venue No. of special resolutions 
passed 

09 September 2022 04:00 PM Registered Office 1 

25 November 2022 02:00 PM Registered Office 4 

14 December 2022 03.30 PM Registered Office 2 

06 January 2023 03:30 PM Registered Office 7 

 
 

c. Disclosures 
 
A. The Managing Director & CEO and Chief Financial Officer have given a Certificate to the Board as 

contemplated in SEBI (LODR) Regulations, 2015. This is published elsewhere in the Annual 
Report.  
 

B. There are no materially significant related party transactions  
 

https://www.cyientdlm.com/investors/corporate-governance/


C. There were no pecuniary transactions with any of the Non-Executive Directors. 
 

D. A compliance report of all applicable laws and regulations duly signed by the Managing Director, 
Chief Financial Officer and the Company Secretary is placed at periodic intervals for review by 
the Board. The Board reviews the compliance of all the applicable laws and gives appropriate 
directions wherever necessary.  
 

E. The board considers materially important show cause/demand notices received from statutory 
authorities and the steps/action taken by the company in this regard. A status report of material 
legal cases and disputed liabilities pending before the various courts/judicial forums is also put 
up to the board on a quarterly basis. During the year the company received no such notices.  
 

F. The board of directors has laid-down a ‘Code of Conduct’ (Code) for all the board members and 
senior management personnel of the company and this Code is posted on the website of the 
Company. Annual declaration is obtained from every associate covered by the Code. The 
declaration of the Managing Director & CEO, as required under SEBI (LODR) Regulations, 2015, 
is published elsewhere in the Annual Report.  
 

G. The board regularly discusses the significant business risks identified by the management and 
the mitigation process being taken up.  

 
H. The senior management have affirmed to the board of directors that there are no material, 

financial and commercial transactions, where they have personal interest that may have a 
potential conflict with the interest of the company.  
 

I.  Mr. Krishna Bodanapu is the son of Mr. B.V.R. Mohan Reddy. There are no inter-se relationships 
between and among any other directors.  
 

J. The company is preparing its financial statements in line with the accounting standards 
prescribed under section 133 of the Companies Act, 2013.  

 
K. The board has accepted all recommendations made by the respective committees, as applicable. 

 

d. Whistle blower policy 
The Company has adopted a Whistle Blower Policy and has established the necessary vigil 
mechanism for directors and employees to report concerns about unethical behavior. No person has 
been denied access to the Chairman of the audit committee.  
 
The Whistleblower Policy is available on the website of the Company i.e. 
https://www.cyientdlm.com/investors/corporate-governance/  

 

e. Subsidiary Company 
There company has no subsidiary. 
 

f. Holding Company 
Cyient DLM is the 100% Subsidiary of Cyient Limited. 

 

g. Secretarial Audit  
Secretarial audit for the financial year 2022-23 was performed by Mr. S. Chidambaram, a Company 
Secretary in practice. It, inter alia, includes audit of compliances with the Companies Act, 2013, and 
the rules made under the Act and Foreign Exchange Management Act, 1999 and Secretarial 

https://www.cyientdlm.com/investors/corporate-governance/


Standard issued by the Institute of the Company Secretaries of India. The Secretarial Audit forms 
part of the Annual Report 
 

h. Remuneration 
The Non-Executive Directors shall not be entitled to receive remuneration by way of sitting fees, 
reimbursement of expenses for participation in the board / committee meetings and commission. 
The independent directors of the company shall not be entitled to participate in the Stock Option 
Scheme of the company. The aggregate commission paid to the Independent Directors is within the 
statutory limit of 1% of the net profits of the company. 
 

i. Executive Directors 
The remuneration paid/payable to the Executive Directors is given below: 
 

Director Designation Salary Total 

  Fixed Variable  

Rajendra Velagapudi Managing Director 8.64 7.73 16.37 

Suchitra Royroth* Executive Director 6.25 1.53 7.78 
*resigned w.e.f 10 October 2022 

 

ii. Non-Executive Directors 
The company does not pay any remuneration to the Non-Executive Directors. Independent 
Directors are eligible for commission of 1% of the net profits of the company. 
 

i. SCORES  
The Securities Exchange Board of India has initiated a platform for redressing the investor grievances 
through SCORES, a web-based complaints redressal system. The system processes complaints in a 
centralized web-based mechanism. The company is in compliance with this system. 
 
j. Registrar and Share Transfer Agent 
Kfin Technologies Limited Unit: Cyient Limited Karvy Selenium Tower B, Plot 31&32, Financial 
District, Gachibowli, Nanakramguda, Hyderabad – 500 032, Telangana. Contact Person: Mr. Mohd 
Mohsin Uddin, Manager – Corporate Registry, Ph: 040- 6716 1562, Email: 
mohsin.mohd@kfintech.com 



CEO’s DECLARATION 

I, Anthony Montalbano, CEO do hereby declare that pursuant to the provisions of Schedule V (D) of the 

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, all the members of the Board 

and Senior Management Personnel of the Company have furnished their affirmation of compliance with 

the Code of Conduct of the Company, for the financial year ended 31 March 2023. 

 

 

For Cyient DLM Limited  

Place: Hyderabad         

Date:17 April 2023        Anthony Montalbano 
          Chief Executive Office 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



CEO/CFO CERTIFICATION PURSUANT TO REGULATION 17(8) OF SEBI (LISTING 

OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 

 
Date: 
 
The Board of Directors 
Cyient DLM Limited 
 
 
Dear members of the Board, 
 
We, Anthony Montalbano- Chief Executive Officer and Shrinivas Kulkarni- Chief Financial Officer of the 
Company hereby certify that: 
 

1. We have reviewed financial statements including the cash flow statement for the year 2022-23 
and that to the best of our knowledge and belief: 
a.  These statements do not contain any materially untrue statement or omit any material fact 

or contain statements that might be misleading; 
b. 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. 
 

2. 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. 
 

3. 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  
 

4. We have indicated to the statutory auditors and the Audit committee that: 
a. there are no significant changes in internal control over financial reporting during the year; 
b. there are no significant changes in accounting policies during the year ; and 
c. there are no instances of significant fraud of which we have become aware and the 

involvement therein. 
 
 
 
Anthony Montalbano        Shrinivas Kulkarni 
Chief Executive Officer        Chief Financial Officer 
  
 
 



FORM NO. AOC-2 

Pursuant to clause (h) of sub-section (3) of section 134 of the Act and rule 8(2) of the Companies 

(Accounts) Rules, 2014 

Form for disclosure of particulars of contract/arrangements entered into by the company with related 

parties referred to in sub- section (1) of section 188 of the Companies act 2013 including certain arm’s 

length transactions under third proviso thereto. 

1. Details of contracts or arrangement or transactions not at arm’s length basis 
The Company has not entered into any contract or arrangements or transactions with related parties 

which is not at arm’s length during financial year 2022-23. 

 

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

a. Name of the related parties and the nature of relationship 

 

SL. No Entity Relationship 

1 Cyient Limited Holding Company 

2 Cyient Inc. Fellow subsidiary 

3 Cyient GmbH Fellow subsidiary 

4 Cyient Singapore Fellow subsidiary 

5 Cyient Israel India Limited Fellow subsidiary 

 

b. Nature of Contracts or arrangements or transactions 

                                                                                                                                         (₹ in million) 

Nature of the transaction Party name 

For the year ended  
March 31, 2023 

Revenue from contract with customers - Sale of Goods 

Cyient Limited                              
1.16  

Cyient Inc.                            
11.77  

Marketing expenses Cyient Israel India 
Limited 

                           
17.52  

Purchases of goods Cyient Limited                                   -    

Rent Payable 
Cyient Limited                              

0.05  

Reimbursement of expenses 

Cyient Limited                            
90.33  

Cyient GmbH                               
8.14  

Cyient Schweiz GmbH                            
16.56  

Cyient Singapore                            
12.95  



Cyient Inc.                         
128.35  

Term loans received Cyient Limited                                   -    

Working capital loan received Cyient Limited                         
210.00  

Working capital loan paid Cyient Limited                         
210.00  

Corporate guarantee received Cyient Limited                         
750.00  

Purchase of investment Cyient Limited                         
892.00  

Right issue of shares  Cyient Limited                         
888.62  

Interest on loan from holding company Cyient Limited                            
92.14  

 

c. Duration of the Contracts or arrangements or transactions 
As per the Inter-company agreements entered into as amended and ongoing. 
 

d. Salient terms of the Contracts or arrangements or transactions 
As per the Inter-company agreements entered into as amended and ongoing. 
 

e. Date(s) of the approval by the board, if any 
Not applicable as these transactions are at arm’s length basis and in the ordinary course of 

business. 

 

f. Amount to be paid as advances, if any: NIL 
 

 
















































































































