REF: GTL/CS-SE/2017-18/011 August 23, 2017
The Secretary ' The Secretary
BSE Limited - National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers, | Exchange Plaza, 5" Floor,
25th Floor, Dalal Street, . Plot No. C/1, G Block,
Fort, Mumbai 400 001. - Bandra Kurla Complex,

| Bandra (East), Mumbai 400 051.
(BSE Code: 500160 NSE Symbol: GTL ISIN: INE043A01012)

Dear Sir/s,

Sub: 29" Notice for convening Annual General Meeting and intimation of
remote e-voting facility

Pursuant to the provisions of Section 101 of the Companies Act, 2013 (the Act) and
other applicable provisions, if any, please note that the Company has issued Notice
convening the 29™ Annual General Meeting (AGM) of the members of the Company
on September 21, 2017 at 11:00 A.M. at Navi Mumbai, containing the ordinary
businesses to be transacted thereat and said Notice is appended hereto.

Pursuant to Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended and Regulation 44 of
the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the Listing Regulations), the Company is
providing to its members the facility to cast their vote by electronic means on all
resolutions set forth in the Notice. The instructions for e-voting are detailed in the
said Notice.

Pursuant to Regulation 30 read with Clause 12 of Part A of Schedule Ill to the Listing
Regulations, please find enclosed Notice convening the 29" AGM of the Company
for your records.

Please acknowledge receipt.

Thanking you,

Yours truly,
For GTL Limited

Vidygdhar A. Apte
Company Secretary

Encl. as above

Note: This letter is submitted electronically with BSE & NSE through their respective web-portals

GTL LIMITED
: Regd Office & Investor Service Centre : Global Vision ES-11 MIDC TTC Industrial Area, M_ahape Navi Mumbai-4000 710 India
GLZBAL Group Enterprise Tel: +91-22-2761 2929 Ext: 2233-2235 Fax: +91-22-2768 0171 Email: gtishares@gtllimited.com Website: www.gtllimited.com

Corp Off: 412 Janmabhoomi Chambers 29 Walchand Hirachand Marg Ballard Estate Mumbai - 400 038 India
Tel: +91-22-2271 5000 Fax: +91-22-2271 5332 GTL : CIN :L40300MH1987PLC045657



NOTICE FOR AGM

NOTICE is hereby given that the Twenty Ninth Annual General

Meeti

ng of the Members of GTL Limited will be held on

Thursday, September 21, 2017, at 11:00 a.m. at Vishnudas
Bhave Natyagruha, Sector 16-A, Vashi, Navi Mumbai 400703,
Maharashtra, to transact the following business:

Ordinary Business

1.

Place: Mumbai

Date:

To consider and adopt:

a. the Audited Financial Statements of the
Company for the financial year ended March 31,
2017, together with the Reports of the Board of
Directors and Auditors thereon; and

b. the Audited Consolidated Financial Statements of
the Company for the financial year ended March 31,
2017, together with the Report of the Auditors thereon.

To appoint a Director in place of Mr. Sunil S. Valavalkar
(DIN: 01799698), who retires by rotation and is eligible for
re-appointment.

To consider and, if thought fit, to pass, with or without
modification, the following resolution as an Ordinary
Resolution:

“RESOLVED that, pursuant to the provisions of Sections
139, 142 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, as amended from time to time, and
further to the recommendations of the Audit Committee
and the Board of Directors, M/s GDA & Associates,
Chartered Accountants, Pune (Firm Registration No.
135780W) be and are hereby appointed as an Auditor
of the Company in place of retiring Joint Auditors M/s.
Godbole Bhave & Co., Chartered Accountants, Mumbai
(Firm Registration No. 114445W) and M/s. Yeolekar
& Associates, Chartered Accountants, Mumbai (Firm
Registration No. 102489W), to hold the office for a term
of five years from the conclusion of this (29") Annual
General Meeting (AGM) till the conclusion of the Thirty
Fourth AGM to be held in the calendar year 2022, at such
remuneration as may be mutually agreed between the
Board of Directors of the Company and the Auditor.”

By Order of the Board of Directors,

Vidyadhar A. Apte

August 8, 2017 Company Secretary

Registered Office:
GTL Limited
“Global Vision”, Electronic Sadan No. Il

M.LD

.C., T.T.C. Industrial Area,

Mahape, Navi Mumbai - 400710.
Maharashtra, India.

Tel: +91-22-27612929 Ext. Nos.: 2232-2235
Fax: +91-22-27689990 / 27680171
E-mail:gtlshares@qtllimited.com

Website:www.gtllimited.com
CIN: L40300MH1987PLC045657

Notes:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND
THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

A person can act as proxy on behalf of members
not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the
Company carrying voting rights:

Provided that a member holding more than ten
percent of the total share capital of the Company
carrying voting rights may appoint a single person as
proxy and such person shall not act as proxy for any
other person or shareholder.

The instrument of proxy should, however, be
deposited at the Registered Office of the Company
not less than 48 hours before the commencement
of the Meeting. Proxies / authorizations submitted
on behalf of body corporate, societies etc. must be
supported by appropriate resolutions / authority,
as applicable.

In case of joint holders attending the Meeting, only
such joint holder who is higher in the order of names
will be entitled to vote.

As no Special Business is proposed to be transacted
at the 29" AGM, an Explanatory Statement pursuant to
Section 102 of the Companies Act, 2013 has not been
furnished.

Pursuant to the provisions of Section 205A and
205C of the Companies Act, 1956, the Company
has transferred unclaimed dividends up to the
Financial Year (FY) 2008-09 to the Investor
Education and Protection Fund (IEPF).

Sections 124 and 125 of the Companies Act, 2013
(the Act), read with the Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer
and Refund) Rules, 2016 (‘lEPF Rules’), both of which
were applicable with effect from September 7, 2016,
also contain similar provisions for transfer of such
amounts to the IEPF. All unclaimed dividend for the FY
2009-10 will become due for transfer to the IEPF in
August 2017.

194

GTL Limited



GL”{‘BALGI’OUp Enterprise

As per Section 124(6) of the Act read with the IEPF
Rules as amended, all the shares in respect of
which dividend has remained unpaid / unclaimed for
seven consecutive years or more are required to be
transferred to an IEPF Demat Account.

The Company has sent notice to all the members
whose dividends are lying unpaid / unclaimed
against their name for seven consecutive years
or more and has also issued Demand Drafts / Pay
Orders to the shareholders who have responded.
Members were requested to claim unpaid /
unclaimed dividend immediately, failing which
necessary steps will be initiated by the Company
to transfer shares held by the members to IEPF
without further notice. Please note that no claim
shall lie against the Company in respect of the
shares so transferred to IEPF.

In the event of transfer of shares and the
unclaimed dividends to IEPF, members are entitled
to claim the same from IEPF by submitting an
online application in the prescribed Form |EPF-
5 available on the website www.iepf.gov.in and
sending a physical copy of the same duly signed to
the Company along with the requisite documents
enumerated in the Form IEPF- 5. Members can file
only one consolidated claim in a financial year as
per the IEPF Rules.

Please refer to ‘Unpaid / Unclaimed Dividends’ in
the Corporate Governance Report forming part of
the Annual Report, for the due date of transfer of
unclaimed dividend to the IEPF.

Pursuant to the provisions of IEPF (Uploading of
information regarding unpaid & unclaimed amounts
lying with companies) Rules, 2012, the Company has
uploaded the said details as of September 21, 2016
(date of last AGM) on the website of the Company
as also on the website of the Ministry of Corporate
Affairs.

Members holding shares in physical form are
requested to notify, immediately, any change
in their address or bank details to the Company
at its ‘Investor Service Centre’, “Global Vision”,
Electronic Sadan-Il, M.1.D.C., T.T.C. Industrial Area,
Mahape, Navi Mumbai — 400710, Maharashtra.
Members holding shares in electronic form should
update such details directly with their respective
Depository Participants.

9.

10.

11.

12.

All documents referred to in the above Notice inter-
alia Register of Contracts and Directors’ shareholding
are open for inspection at the Registered Office of
the Company on all working days (except Saturdays,
Sundays and holidays) between 10.00 a.m. and 12.30
p.m. up to the date of the Annual General Meeting.

The Notice of the AGM along with the Annual Report
2016-17 is being sent by electronic mode to those
Members whose e-mail addresses are registered with
the Company / Depositories, unless any Member has
requested for a physical copy. For Members who have
not registered their e-mail addresses, physical copies
are being sent by the permitted or requested modes.
The Notice is being sent to all Members whose names
would appear in the Register of Members as on
Friday, August 18, 2017 and Directors and Auditors of
the Company.

The Company’s Equity Shares are listed on BSE
Limited (BSE) and National Stock Exchange of India
Limited (NSE). Further, the Listing Fees in respect of
equity shares of the Company have been paid to BSE
and NSE for the FY 2017-18.

Privately placed Rated Redeemable Unsecured Rupee
Non-Convertible Debentures (NCDs) issued by the
Company in February 2010 are listed with BSE under
the Debt Segment. In view of pending restructuring
of NCDs due to non-completion of documentation,
currently, the same are suspended for trading.

Members are requested to forward their queries on
Financial Statements or other Sections of the Annual
Report to the Company Secretary at least 10 days in
advance for enabling it to furnish appropriate details.

In order to minimize paper cost / work, we request
shareholders / investors to forward their queries
pertaining to Annual Accounts and other Sections of
Annual Report by e-mail to gtlshares@gtllimited.com

Members / Proxies are requested to bring their copy
of the Annual Report to the Meeting.

In keeping with the provisions of the Act and the
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (the Listing Regulations) for the purpose of
sending Notices and other documents to its members
through electronic mode to the email address
furnished to the Company / Depositories, members
who have so far not provided their email addresses
to the Company (for holdings in physical form) or

29t Annual Report 2016-17
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to the Depositories (for holdings in electronic form)
are requested to provide the same to the Company /
Depository Participant respectively, in support of this
initiative and for savings on paper / printing & postage
cost. Members are further requested to note that they
shall be entitled to be furnished free of cost with a
physical copy of such documents sent by email upon
receipt of a requisition from such members.

(v)  Now Enter your User ID
a.  For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Character DP ID followed by 8
Digits Client ID,

¢. Members holding shares in Physical Form
should enter Folio Number registered with

the Company.
13. Voting through electronic means: ) T .
(vi) Next enter the Image Verification as displayed
Pursuant to Section 108 of the Act, Rule 20 of the and Click on Login.
Companies (Management and Administration) Rules, . . )
2014, as amended and Regulation 44 of the Listing (vii) If you are holding shareg |n.de_rnat form and had
Regulations, the Company is pleased to provide its logged on.to Www.evot|nQ|nd|a.com and voted
members the facility to exercise their right to vote for 0"_ af‘ earlier votmg of any company, then your
the 29" AGM by electronic means (remote e-voting) existing password is to be used.
and the business may be transacted through such (viii) If you are a first time user follow the steps given
voting. The Company has entered into an agreement below:
with Central Depository Services (India) Limited
(CDSL) for facilitating the e-voting. The process for For Members holding shares in
remote e-voting is appended hereto. Demat Form and Physical Form
14. The Member.s whg have already cast their vote by PAN Enter your 10 digit alpha-numeric
remote e-voting prior to t.he AGM may aI§o attend t.he *PAN issued by Income Tax
AGM but shall not be entitled to cast their vote again. Department (Applicable for both
15. The facility for voting, either through electronic voting demat shareholders as well as
system or ballot paper shall also be made available at physical shareholders)
the AGM and the Members.attending the meeting V\(hO « Members who have not updated
have not already casft thelr. vgte by remote e-voting their PAN with the Company
shall be able to exercise their right to vote at the AGM. / Depository Participant are
16. The instructions for shareholders voting electronically requested to use the first two
(remote e-voting) are as under: letters of their name and the 8
. . ) ) digits of the voting serial number
(i)  The voting period begins on Monday, September in the PAN field.
18, 2017 at 09:00 AM and ends on Wednesday,
September 20, 2017 at 05:00 PM. During * In case the voting serial number
this period shareholders’ of the Company, is less than 8 digits enter the
holding shares either in physical form or in applicable number of 0's before
dematerialized form, as on the cut-off date of the number after the first two
Thursday, September 14, 2017 may cast their characters of the name in
vote electronically. The e-voting module shall be CAPITAL letters. E.g. If your
disabled by CDSL for voting thereafter. name is Ramesh Kumar with
. . voting serial number 1 then
(i)  Shareholders who have already voted prior to enter RA00000001 in the PAN
the meeting date would not be entitled to vote field.
at the meeting venue.
(iii) The shareholders should log on to the e-voting
website www.evotingindia.com
(iv) Click on Shareholders.
196 GTL Limited
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Dividend |Enter the Dividend Bank Details
Bank or Date of Birth (in dd/mm/yyyy
Details format) as recorded in your demat

OR account or in the company records
Date of  |in order to login.

Birth .

(DOB) e |f both the details are not

recorded with the depository or
the Company, please enter the 16
digit member-id or folio number
in the Dividend Bank details field
as mentioned in instruction (v).

(ix) After entering these details appropriately, click
on “SUBMIT” tab.

(x)  Members holding shares in physical form will
then directly reach the Company selection
screen. However, members holding shares in
demat form will now reach ‘Password Creation’
menu wherein they are required to mandatorily
enter their login password in the new password
field. Kindly note that this password is to be
also used by the demat holders for voting for
resolutions of any other company on which they
are eligible to vote, provided that company opts
for e-voting through CDSL platform. It is strongly
recommended not to share your password with
any other person and take utmost care to keep
your password confidential.

(xi) For Members holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Notice.

(xii) Click on the EVSN of “GTL LIMITED” on which
you choose to vote.

(xiii

=

0On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or
NO as desired. The option YES implies that you
assent to the Resolution and option NO implies
that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you
wish to view the entire Resolution details.

(xiv

=

(xv) After selecting the resolution(s) you have decided
to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote,
click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

(xvi) Once you “CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

(xvii) You can also take a print of the votes cast by
clicking on “Click here to print” option on the
Voting page.

(xviii)If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

(xix) Shareholders can also cast their vote using
CDSL's mobile app m-Voting available for
android based mobiles. The m-Voting app can
be downloaded from Google Play Store. iPhone
and Windows phone users can download the
app from the App Store and the Windows Phone
Store respectively. Please follow the instructions
as prompted by the mobile app while voting on
your mobile.

(xx) Note for Non - Individual Shareholders and
Custodians

e Non-Individual shareholders (i.e. other
than Individuals, HUF, NRI etc.) and
Custodian are required to log on to www.
evotingindia.com and register themselves
as Corporates.

e A scanned copy of the Registration Form
bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@
cdslindia.com.

e  After receiving the login details a
Compliance User should be created
using the admin login and password. The
Compliance User would be able to link the
account(s) for which they wish to vote on.

e The list of accounts linked in the login
should be mailed to helpdesk.evoting@
cdslindia.com and on approval of the
accounts they would be able to cast their
vote.

e A scanned copy of the Board Resolution
and Power of Attorney (POA) which they
have issued in favour of the Custodian, if
any, should be uploaded in PDF format in
the system for the scrutinizer to verify the
same.

29t Annual Report 2016-17
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17.

18.

19.

(xxi) In case you have any queries or issues regarding
e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual
available at www.evotingindia.com under help
section or write an email to helpdesk.evoting@
cdslindia.com.

The Company has appointed Mr. Virendra G. Bhatt,
a Practicing Company Secretary, as the Scrutinizer
for conducting the processes of the entire remote
e-voting and voting at the meeting, in a fair and
transparent manner.

The Scrutinizer shall immediately after the conclusion
of voting at the General Meeting first count the votes
cast at the meeting, thereafter unblock the votes cast
through remote e-voting in the presence of at least
two witnesses not in the employment of the Company
and make not later than three days of conclusion of
the meeting, a consolidated Scrutinizer's Report of
the total votes cast in favour or against, if any, to the
Chairman or a person authorised by him in writing,
who shall countersign the same.

The Result of the voting shall be declared on or after
the AGM of the Company, but within forty eight (48)
hours after the conclusion of the meeting and the
resolutions will be deemed to be passed on the AGM
date subject to receipt of the requisite numbers of
votes in favour of the Resolutions.

20.

21.

Place: Mumbai
Date : August 8, 2017

The results declared along with the Scrutinizer's
Report will be hosted on the Company’s website at
www.gtllimited.com and on CDSL's website at www.
evotingindia.com for information of the Members,
besides being communicated to BSE Limited and
National Stock Exchange of India Limited, where the
equity shares of the Company are listed.

The route map showing directions to reach the venue
of the AGM is annexed.

By Order of the Board of Directors,

Vidyadhar A. Apte
Company Secretary

Registered Office:

GTL Limited

“Global Vision”, Electronic Sadan No. II,
M.I.D.C., T.T.C. Industrial Area,

Mahape, Navi Mumbai - 400710.
Maharashtra, India.

Tel: +91-22-27612929 Ext. Nos.: 2232-2235
Fax: +91-22-27689990/27680171
E-mail:gtishares@gtllimited.com

Website:www.gtllimited.com
CIN: L40300MH1987PLC045657
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TTC Industrial Area, Mahape, Navi Mumbai - 400 710. MH., INDIA
Tel: +91 22 2761 2929 Extn: 2232-2235; Fax: +91 22 2768 9990 / 2768 0171.
Email: gtlshares@gtllimited.com; Website: www.gtllimited.com; CIN: L40300MH1987PLC045657

ATTENDANCE SLIP

Folio No./ DP ID & Client ID NO.: ....cuvevvereeeeeeeeteeeeeetee e NO. Of SNAIES: ...t

GTL LIMITED
Regd. Office: “Global Vision”, Electronic Sadan-Il, MIDC,

}(.---____________________________________.

PLEASE COMPLETE THIS ATTENDANCE SLIP AND
HANDOVER AT THE ENTRANCE OF THE MEETING HALL

| certify that | am a registered member / proxyholder for the registered member of the Company.

| hereby record my presence at the Twenty Ninth (29™) Annual General Meeting of the Company being held on Thursday,
September 21, 2017, at 11:00 a.m. at Vishnudas Bhave Natyagruha, Sector 16-A, Vashi, Navi Mumbai - 400 703,
Maharashtra, India.

Name of the attending Member / Proxyholder* Member’s / Proxyholder’s* Signature
/ * Strike out whichever is not applicable
GL’éBI\LGroup Enterprise
- 2 G mmn e m e

GTL LIMITED

Regd. Office: “Global Vision”, Electronic Sadan-Il, MIDC,
TTC Industrial Area, Mahape, Navi Mumbai - 400 710. MH., INDIA
Tel: +91 22 2761 2929 Extn: 2232-2235; Fax: +91 22 2768 9990 / 2768 0171. —
Email: gtishares@qtllimited.com; Website: www.gtllimited.com; CIN: L40300MH1987PLC045657

FORM NO. MGT-11

PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

NAME OF thE MBMDET (S): 1.veviiireriiitetei ettt st b bbbt ebe et e bese et ebe e et ebe s et ebe b et eba st ebe s abebe e abebansatenn
REGISTEIEA AUAIESS: ...ttt ettt bbb e s e s e s e et e e e e e e a2 e e e e e e e e e e e b e b e b e b e s e s e rene et ae e aeeees s et ssnbesetetabaee
EMAILID: o
FOIIO NO / DP ID & CIENEID: .....vvevevieieiiieisis ettt ettt s sttt ettt n s e s e e e e n s

| / We, being the member of GTL Limited holding ...........cceeeeeiiiiiiiiiccssce e shares, hereby appoint,

e e e e e e e e e e e e e e e m A mm mmmm mmm mmm mmm m mm mmm —mm—————————————

1 NBIMIEE et R R R R R
AGAIESS: ... s
E-mail Id: ... SIgNATUNE: ....vveceeee s , or failing him

2. INIME: <.t R AR R R Rt
AAIESS: ...
E-Mail Id: .o SIgNATUNE: ... , or failing him

B NBIMIE: <R R AR AR R Rt
ATAIESS: ... s

E-Mail Id: .o SIgNALUIE: ... e

PT.0.

._____________________________________________}<



as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the Twenty Ninth (29*") Annual General
Meeting of the members of the Company, to be held on Thursday, September 21, 2017, at 11:00 a.m. at Vishnudas Bhave
Natyagruha, Sector 16-A, Vashi, Navi Mumbai - 400 703, Maharashtra and at any adjournment thereof in respect of such

resolutions as are indicated below:

Resolution Nos.:

1. Adoption of Audited Financial Statements for the year ended March 31, 2017 on standalone and consolidated basis

and the Reports of the Board of Directors and Auditors thereon.

2. Appointment of Mr. Sunil S. Valavalkar as a Director, who retires by rotation and is eligible for reappointment.

3. Appointment of M/s GDA & Associates, Chartered Accountants, Pune as an Auditor and fixing their remuneration.

Signed this ................ dayof .....oooeeeieiiinn. 2017

Signature of shareholder: ...

Signature of Proxy holder(s): .........oooviveiriiiiiiiniennnss

Affix
Revenue
Stamp

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the

Company, not less than 48 hours before the commencement of the Meeting.



Route Map to the venue of 29" AGM
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