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

In accordance with Clause 49 of the Listing Agreement with the Bombay Stock Exchange Limited (BSE) and the National Stock Exchange of India Limited (NSE),
the report on compliance of corporate governance at GTL Infrastructure Limited is given as under:

 

The Company’s Philosophy on Corporate Governance as adopted by its Board of Directors is to:

Board Members in control of the Company’s affairs.

Ensure that the extent to which the information is disclosed to present and potential investors is maximized.
Ensure that the decision-making is transparent and documentary evidence is traceable through the minutes of the meetings of the Board / Committees
thereof.
Ensure that the Board, the Management, the Employees and all concerned are fully committed to maximizing long-term value to the shareowners and
the Company.
Ensure that the core values of the Company are protected.
Ensure that the Company positions itself from time to time to be at par with any other world-class company in operating practices.

 

 

The current policy is to have a appropriate mix of executive and independent directors to maintain the independence of the Board, and separate its
functions of governance and management. As on March 31, 2011, the Company has 10 Directors with a non-executive Chairman and a non-executive
Vice Chairman. Of the 10 Directors, 9 (i.e.90%) are non-executive Directors and 7 (i.e.70%) are independent Directors. The composition of the Board is
in conformity with Clause 49 of the Listing Agreement entered into with the stock exchanges.

The Board believes that the current size is appropriate and periodically evaluates the need for change in its composition and size.

All the Directors have informed the Company periodically about their Directorship and Membership on the Board Committees of other companies. As per
disclosure received from Director(s), none of the Directors on the Board holds Membership in more than ten (10) Committees or Chairmanship in more

The details of the composition, category of directorship, the number of meetings attended and the directorships in other companies of the Directors of
the Company are as follows.

 

 











  

Mr. Manoj Tirodkar Chairman,
Non-Independent,
Non-Executive Director

7 Yes 2 - 1

Mr. N Balasubramanian Vice-Chairman,
Independent Director

8 Yes 4 1 -

Mr. Prakash Ranjalkar Executive Director 8 Yes - - -
Dr. Anand Patkar Independent Director 8 Yes - - -
Mr.Charudatta Naik Non-Independent /

Non-Executive Director
7 Yes 2 - -

Mr.Vivek Kulkarni Independent Director 2 No 1 - -
Mr.Vishwas Pathak Independent Director 6 Yes 2 - -
Mr.Vinod Agarwala Independent Director 6 Yes 1 - 2
Mr.Vijay Vij Independent Director 8 Yes 2 1 -
Mr.Satya Pal Talwar Independent Director Yes 10 4 4
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Note:
All Directors are Non-Promoter Directors.
Mr. Manoj Tirodkar is related to Promoter.
There are no inter-se relationships between our Board members.
As required by Clause 49 of the Listing Agreement, the disclosure includes memberships / chairmanship of audit committee and investor grievance committee
in Indian public limited companies (listed and unlisted).

 

The Board of Directors met eight (8) times during the year under review as against the minimum requirement of four (4) meetings. The maximum time
gap between any two consecutive meetings did not exceed four (4) months. The details of the Board Meetings are as under:

  

April 29, 2010 10 9
June 27, 2010 10 8
July 19, 2010 10 8
July 28, 2010 10 8
November 1, 2010 10 9
December 16, 2010 10 8
January 28, 2011 10 8
March 1, 2011 10 7

 

I) 

i) Composition: The Audit Committee of the Board comprises three independent directors namely Mr. N. Balasubramanian, Mr. Vinod Agrawala,

Mr. Ravikumar Vemulakonda is the Secretary to the Audit Committee.

ii) Terms of Reference: The terms of reference of the Audit Committee are as under:

of audit fees.

3. Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

a. Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s Report in terms of clause (2AA) of

b. Changes, if any, in accounting policies and practices and reasons for the same.
c. Major accounting entries involving estimates based on the exercise of judgment by management.

f. Disclosure of any related party transactions.

6. Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue, rights issue, preferential issue,
etc.), the statement of funds utilized for purposes other than those stated in the offer document/prospectus/notice and the report submitted by the
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monitoring agency monitoring the utilisation of proceeds of a public or rights issue, and making appropriate recommendations to the Board to take
up steps in this matter.

7. Reviewing, with the management, performance of statutory and internal auditors and adequacy of the internal control systems.

heading the department, reporting structure coverage and frequency of internal audit.

of internal control systems of a material nature and reporting the matter to the Board.

11. 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.

12. 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.

13. To review the functioning of the Whistle Blower mechanism, in case the same is existing.

14. To review on quarterly / annual basis the uses / applications of funds raised through an issue (public issue, rights issue, preferential issue, etc.),
and make appropriate recommendations to the Board.

17. To carry out any other function as required by the Listing Agreement of the stock exchanges, Companies Act and other regulations.

18. To review the following information:

e) The appointment, removal and terms of remuneration of Chief Internal Auditor.

Auditors and representatives of the Internal Auditors to be present at its meetings.

Audit Committee.

v) Number of Audit Committee Meetings held and the dates on which held

of each Member at the Audit Committee meetings held during the year are as under:

 




 

Mr. N. Balasubramanian, Chairman Independent Director
Mr. Vinod Agarwala Independent Director 4
Mr. Vijay Vij Independent Director
Mr. Charudatta Naik Non- Independent, Non Executive Director 4

The necessary quorum was present for all the meetings.
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 

Mr. Vishwas Pathak and one non-executive/non-independent director Mr. Charudatta Naik.

Make recommendations for the appointments on the Board

Recommend compensation payable to the Executive Directors

Administer and supervise Employees Stock Option Schemes

Perform such other functions consistent with applicable regulatory requirements

 




 

Mr. Vijay Vij, Chairman Independent Director - -

Mr. N. Balasubramanian (Chairman upto January 27, 2011) Independent Director 3 3

Mr. Charudatta Naik Non- Independent, Non Executive Director 3 3

Mr. Vishwas Pathak Independent Director 3 3

The necessary quorum was present for all the meetings.

e.  The Company’s Remuneration Policy provides for the following:



Remunerate from time to time depending upon the performance of the Company, individual Director’s performance and prevailing Industry
norms

No sitting fees

No Employee Stock Option Scheme for Promoter Directors



Eligible for commission based on time, efforts and output given by them

Eligible for Employee Stock Option Scheme (other than Promoter Directors)
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f. Details of the Remuneration for the year ended March 31, 2011:

 





`


`



`



`




Mr. Prakash Ranjalkar (w.e.f. April 1,
2010 for a period of 3 years)

18.00 23.96 3.97 Nil

encashment at the end of the tenure.

(3) months’ notice or the Company paying three (3) months’ salary in lieu thereof. There is no provision for payment of severance fees.

   



`



 ` 

Mr. Manoj Tirodkar 2.40 -- -- --
Mr. N Balasubramanian 2.90
Dr. Anand Patkar 1.40 11-03-2008 33.60 100,000

300,000
Mr. Charudatta Naik 09-10-2007 19.90
Mr. Vishwas Pathak 1.20 100,000
Mr. Vivek Kulkarni 0.20 11-03-2008 33.60 200,000

Mr. Vinod Agarwala 1.20 23-11-2009 24.37 200,000
300,000

Mr. Vijay Vij 23-11-2009 24.37 200,000
300,000

Mr. Satya Pal Talwar 0.90 23-11-2009 24.37 200,000
300,000

Note:
Other relevant details of stock options are covered elsewhere in this Annual Report.
Each option underlie equal number of equity share of face value of ` 10/-.
Apart from above, the Company does not have any other pecuniary relationship or transaction with the Directors.
Details of shares of the Company held by the Directors as on March 31, 2011 are as under:

 

Mr. Manoj Tirodkar
Mr. N Balasubramanian
Mr. Prakash Ranjalkar
Dr. Anand Patkar 100,000
Mr. Charudatta Naik
Mr. Vishwas Pathak Nil
Mr. Vivek Kulkarni Nil
Mr. Vinod Agarwala
Mr. Vijay Vij
Mr. Satya Pal Talwar Nil
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 

The Company has a Shareholders/Investors Grievance Committee of Directors to look in to the redressal of complaints of investors such as transfer or
credit of shares, non-receipt of dividend/notices/annual reports etc.

a.  The Shareholders/Investors Grievance Committee of the Board comprises two independent directors’ namely Dr. Anand Patkar, Mr.
Vishwas Pathak, and one non-executive/non-independent director Mr. Manoj Tirodkar.

Mr. Ravikumar Vemulakonda is the Secretary to the Shareholders’ / Investors’ Grievance Committee.

b.  The terms of reference of the Shareholders/Investors Grievance Committee are as under:
Look into the redressal of Shareholders’ and Investors’ complaints/grievances like transfer of shares, non receipt of Balance Sheet, non receipt of

Oversee the performance of the Registrar and Share Transfer Agent and recommend measures for overall improvement in the quality of investor

Recommend to the Board, the appointment, reappointment, if required, the replacement or removal of the Registrar and Share Transfer Agent and

To carry out any other function as required by the Listing Agreement of the stock exchanges, Companies Act and other Regulations.

c. One meeting of the Shareholders/Investors Grievance Committee was held during the year on March 1, 2011.

d. The composition of the Shareholders/Investors Grievance Committee and the details of meetings attended by its members are given as under:

 


 

Dr. Anand Patkar Independent Director 1 1
Mr. Vishwas Pathak Independent Director 1 1
Mr. Manoj Tirodkar Non- Independent, Non-Executive Director 1 -

 

Subsidiary of the Company is managed by its Board. The Company monitors performance of subsidiary inter alia, by the following means:

(b) All minutes of Board meetings of the subsidiary are placed before the Company’s Board regularly.

The Company has appointed Mr. Vijay Vij, Independent Director of the Company as a Director on the Board of subsidiary.

 

i) 

   

   

2007-08 June 13, 2008 12.00 noon Vishnudas Bhave Natyagruh,
Sector 16A, Vashi,

Navi Mumbai – 400 703
2008-09 July 10, 2009 12.30 p.m.
2009-10 11.00 a.m.

At the Annual General Meeting of the Company held on June 13, 2008, the following Special Resolutions were passed with requisite majority:

Approval for raising of funds through QIP up to 100 Crores equity shares.
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At the Annual General Meeting of the Company held on July 10, 2009, the following Special Resolutions were passed with requisite majority:
Approval for raising of funds by issue of equity / convertible / non convertible instruments through QIP up to 100 Cr. equity shares.

Appointment of Mr. Prakash Ranjalkar as a whole-time director of the Company for a period of 3(Three) years with effect from
April 1, 2010.

b) 

No Extraordinary General Meeting of the Members was held during the year 2010-2011.
 

On September 9, 2010, the following Ordinary Resolution was passed through postal ballot procedure:

immovable properties of the Company in favour of the Lenders etc., for securing any sums of money borrowed or to be borrowed by the
Company by way of debentures, bonds, loans or any other instrument or any other credit facilities availed / to be availed aggregating
`

This Ordinary Resolution was passed with requisite majority with 99.72% votes cast in favour and 0.28% votes cast against.
Mr. Chetan Joshi (Practicing Company Secretary), Scrutinizer appointed by the Board of Directors of the Company for conducting the postal ballot
process, submitted his report dated September 7, 2010.

On December 22, 2010, the following Special Resolutions were passed through postal ballot procedure:

Buyers.

shares, preference shares, QIP etc to residents and / or non residents in the domestic and / or international markets.

Special Resolution for sponsored GDS/ADS offerings under GDR / ADR regulations and two-way fungibility scheme.

Sub-account holding upto the sectoral cap / statutory limit as applicable to the Company and / or the NRI holding upto 24%) or such other
limits as may be permitted from time to time by the concerned authorities.
This Special Resolution was passed with requisite majority with more than 99.99% votes cast in favour and less than 0.01% votes cast
against.

Mr. Chetan Joshi (Practicing Company Secretary), Scrutinizer appointed by the Board of Directors of the Company for conducting the postal ballot
process, submitted his report dated December 21, 2010.

 

a) The necessary disclosures in respect to transactions with related parties are given in the notes to the Accounts. None of these transactions have potential

b) Details of non-compliance by the Company, penalties, and strictures imposed on the Company by the stock exchanges or SEBI or any statutory authority,
on any matter related to Capital Markets, during the last three years 2008-09, 2009-10 and 2010-11 respectively: NIL

c) The Company does not have any whistle blower policy. However, no personnel have been denied access to the senior management.

stock exchanges:
i) The Board has a non-executive Chairman. The expenses incurred by him in the performance of his duties are reimbursed. No policy has been laid

down on tenure of independent Directors.
ii) The Company has constituted a Nomination and Remuneration Committee and the full details of the same are available elsewhere in this Annual

Report.
www.

gtlinfra.com, apart from displaying in stock exchange website. Accordingly, it does not envisage sending the same separately to the households of
the shareholders.
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v) Training of Board Members: All new Directors inducted in the Board are provided with policy dossier containing policies and procedures followed by
the Company. Detailed presentation is made to the members of the Board / Committees by executive directors and senior management personnel
providing insight of business strategy, business model, clientele, business prospects, nature of transaction etc. This provides a good opportunity
for the Directors to understand the Company’s business model and strategy.

vi) Mechanism for evaluating non-executive Board Members: Broad guidelines are given in the policy dossier on the functioning of the Board of
Directors.

 



http://www.gtlinfra.com

analysts and other coverage in the above website.

 

The Company is registered in the State of Maharashtra, India. The Corporate Identity Number (CIN) allotted to the Company by the Ministry of Corporate
Affairs (MCA) is L74210MH2004PLC144367.

i.  Tuesday the December 27, 2011 at 10.30 a.m. at Vishnudas Bhave Natyagriha, Sector
16A, Vashi, Navi Mumbai – 400 703.

ii. 



Declared on August 13, 2011

Second Quarter Results: Quarter ended 30-Sep-11 Declared on November 11, 2011

Third Quarter Results: Quarter ended 31-Dec-11

Quarter ended 31-Mar-12
Within 60 days from the end of the Year

iii.  December 26, 2011

iv.  No dividend has been declared.

v.  Equity shares listed at BSE and NSE

Singapore Exchange Securities Trading Limited

vi. 

Singapore Exchange Securities Trading Limited Listing fees have been paid

vii. 

BSE - Equity Shares

NSE- Equity Shares

Reuters Code

Bloomberg ticker GTLI:IN

Equity ISIN INE221H01019

Singapore Exchange Securities Trading Limited
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viii 

Monthly high and low price and volume of shares on BSE and NSE are given below:


 

` `  ` ` 

Apr-2010 44.90 40.60 40.60

May-2010 44.00 42.20

Jun-2010 49.40

Jul-2010 43.20 24,809,720 43.10 62,117,730

Aug-2010 9,874,096 48.60

Sep-2010 10,660,764 42.00

Oct-2010 46.90 46.70 11,840,773

Nov-2010 47.00 4,478,699

Dec-2010 46.20 40.70 40.60 7,440,317

Jan-2011 44.10 39.10 44.10 39.70 28,993,000

1,604,394 33.10 8,230,123

Mar-2011 2,202,697 38.20 8,172,404

 
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 

 The Company’s equity shares are listed with BSE under the category ‘Group B’ and forms part of



  GTL Limited (Investor Services Centre), Electronic Sadan II, TTC Industrial Area, MIDC, Mahape,
Navi Mumbai – 400 710.
GTL Limited is registered with the Securities and Exchange Board of India (SEBI) as a Category II Share
Transfer Agent.

 

The Company has in place a proper and adequate share transfer system. GTL Limited has been appointed to ensure that the share transfer system in physical
form is maintained. As majority of shares of the Company are held in electronic (demat) form, requests for transfer of shares in physical form are negligible.

to the documents being valid and complete in all respects. The Board has delegated the authority for approving transfers / transmission etc. of the Company’s
securities to the Allotment and Transfer Committee of the Company, which meets regularly to approve the share transfers and other related work. A summary
of transfer / transmission etc. of securities of the Company so approved by the said committee is placed quarterly at the Board Meetings. The Company obtains

 

 

   ` 

143,179 87.10% 220,469,170 2.30%
11,942 7.27% 96,987,640 1.01%

1001 - 2000 3.08% 0.79%
2001 - 3000 1,647 1.00% 41,604,620 0.43%
3001 - 4000 0.34% 19,810,300 0.21%

0.28%
738

0.41% 9,037,966,370 94.41%
    

 

   

Promoters-Bodies Corporate 3
Other Directors, their Relatives 14 1.61%
Bodies Corporate (Domestic) / Trusts 2,029
Banks 12 261,243 0.03%

4 80,314 0.01%
4 2,816,146 0.29%

38 28,146,931 2.94%

1,013 23.46%

Resident Individuals 161,261 71,808,786

   
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 

   

GTL Ltd. (Promoter) Domestic Company 346,794,892 36.22%

Technology Infrastructure Ltd 23.23%

Global Holding Corporation Pvt. Ltd. (Promoter Group) Domestic Company 211,733,496 22.12%

Bennett, Coleman and Company Ltd Domestic Company 8,820,000 0.92%

Societe Generale 8,176,000

Prakash Ranjalkar Director 0.67%

Manoj Gajanan Tirodkar Director 0.62%

Cordial Advisory Services Pvt. Ltd. Domestic Company 0.61%

Incurve Trading Private Ltd Domestic Company

Barclays Capital Mauritius Ltd 0.42%

The details are furnished in the Directors’ Report under the heading Share Capital.

 

The Company is in the business of providing Telecom Towers on a shared basis to multiple wireless telecom service providers. As of March 31, 2011, the

and addresses are provided elsewhere in this Annual Report.

 

GTL Infrastructure Limited,

Electronic Sadan No. II,
MIDC, TTC Industrial Area,
Mahape, Navi Mumbai – 400710,
Maharashtra, India
Tel: +91-22-39112300



MIDC, TTC Industrial Area, Mahape, Navi Mumbai – 400710, Maharashtra,India.





Email: gilshares@gtlinfra.com  Website: www.gtlinfra.com

GTL Infrastructure Limited, 412, Janmabhoomi Chambers, 29, W. H. Marg, Ballard Estate, Mumbai 400 038, Maharashtra,India.

Email : ir@gtlinfra.com
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    

Complaints Nil 1 1 Nil
Other Correspondence Nil 94 94 Nil
Total Nil Nil

Mr. Ravikumar Vemulakonda, Company Secretary, heading the Company Secretariat, Corporate Governance and Compliance of the Company, is the



unclaimed shares into one folio in the name of ‘Unclaimed Suspense Account’ and these shares are to be dematerialized and kept with one of the Depository

shall remain frozen till the rightful owner claims the shares.
In compliance of said clause, the Company has already issued three reminders dated July 13, 2011 August 17, 2011 and September 26, 2011 to the applicable
shareholders at their available address on record with the Company.

The Company is in the process of opening a Demat Suspense Account with a Depository Participant. The unclaimed shares will be transferred into one folio
and dematerialised in the Demat Suspense Account in due course.

depending on the option chosen by the shareholder.

Details of the unclaimed shares as on March 31, 2011, are as under:

 





(i) Aggregate number of shareholders and the outstanding shares as on April 1, 2010
(ii) Number of shareholders and shares claimed by the respective shareholders during the year ended

March 31, 2011
764

(iii) Number of shareholders to whom shares were transferred during the year ended March 31, 2011. - -
(iii) Aggregate number of shareholders and and shares remaining unclaimed as on March 31, 2011

 

Company Secretary in whole-time practice, certifying compliance of the provisions of various applicable regulations and the same is reproduced elsewhere in
this annual report.

 

it is taken as passed, unless a poll is demanded.
The Chairman may order to take a poll on his own motion. Any member or members present in person or proxy and holding shares in the Company, which
confer a power to vote on the resolution, can also demand Poll in respect of any resolution.
Any member or members holding shares not less than one-tenth of the total voting power in respect of the resolution, or on which an aggregate sum of not less

show of hands. The person or persons who made the demand may withdraw the demand for poll at any time.
No poll has been demanded in any annual general meeting of the Company, till date.
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To
The Members,


stipulated in Clause 49 of the Listing Agreement of the said company with stock exchanges.
The compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination was limited to procedures and implementation
thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate Governance as stipulated in the said Clause. It is neither an audit nor

In our opinion and to the best of our information and according to the explanations given to us, and based on the representations made by the Directors and the
Management, we certify that the Company has complied with the conditions of Corporate Governance as stipulated in Clause 49 of the Listing agreement.

conducted the affairs of the company.

 
Chartered Accountants Chartered Accountants

 

Place: Mumbai
Date: November 23, 2011

To
The Board of Directors,


year ended March 31, 2011. Based on our examination as well as information and explanation furnished by the Company to me, I hereby report that:
1. The requisite statutory registers and other records required under the Act and the Rules made there under have been maintained in accordance with the Act

3. The requirements relating to the meetings of Directors and its Committee(s) thereof and of the Shareholders as well as relating to the minutes of the proceedings

4. Due disclosures under the requirements of the statutes have been made by the Company. The Company has also complied with the requirements in pursuance

7. The Company has, wherever required, obtained the necessary approvals of the Board, Committee thereof, Shareholders or any other authorities as per the

8. The Company has not defaulted in any of the provisions given under Section 274 (1) (g) of the Act, which would otherwise disqualify the Directors of the
Company from acting as a Director of any other Company.

Investment received by it.
12. The Company has granted options under the Employee Stock Option Scheme (ESOS) for its employees and during the year under review, the Company has complied

with the relevant provisions of SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 thereafter, in respect thereof.


Practising Company Secretary
ACS: 20829/CP:7744
Thane, November 23, 2011
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

To
The Board of Directors,
GTL Infrastructure Limited,
Navi Mumbai

belief:

ii. these statements together present a true and fair view of the Company’s affairs and are in compliance with existing accounting standards, applicable
laws and regulations.

b) There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which are fraudulent, illegal or violative of the
Company’s code of conduct.

i. there

Place: Mumbai  
Dated: November 23, 2011




Pursuant to the provisions of Clause 49 of the Listing Agreement, it is hereby declared that all the Board Members and Senior Management Personnel of GTL

Place: Mumbai          
Dated: November 23, 2011  Whole-time Director
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




He has been championing the cause of shared telecom infrastructure model and green telecom. Under his leadership, Global Group of Companies have partnered
with leaders in technologies like Qualcomm, Ericsson, Alcatel-Lucent, Nokia Siemens Networks, Huawei, ZTE etc to offer Network services across the world.

under privileged children in rural India, improving their health and helping the cause of visually challenged.

of the Year Award in 1996.

Committee of the Company.



Mr. Charudatta Naik is a non-executive non-independent Director of the Company. Mr. Charudatta Naik has an experience of over 23 years in the telecom industry

to enhance the company’s growth potential, globally. Mr. Charudatta Naik has earlier worked with companies like Crompton Greaves and Unitel Communications. He

Company.



worked with Syndicate Bank, Bank of India and Saraswat Co-op Bank Ltd before joining Global Group in 1984. Before joining the Company, he worked as a Managing
Director of Global Towers Ltd., a Global Group Company. He has enormous experience within the country as well as abroad.

Mr. Naik’s shareholding in the Company is 19,000 equity shares and Nil equity shares are held by his family members / relatives.


