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FINANCIAL ACHIEVEMENTS

CONTINUING & DISCONTINUED BUSINESS OPERATIONS

GL”%BALGTOUP Enterprise

GTL Consolidated (Audited) GTL Standalone (Audited)
Particulars FY FY FY FY FY FY
2014-15 2013-14 2014-15 2013-14 2014-15 2013-14
ZCr. ZCr. US$ Mn. US$ Mn. Z Cr. T Cr.

Total Income 2,586.59 2,716.82 419.10 440.08 2,151.34 2,338.22
Net Sales / Services 2,495.93 2,633.04 404.41 426.61 2,069.41 2,265.11
PBDIT and exceptional items (274.67) 228.46 (44.50) 37.02 (54.11) 205.99
Depreciation 139.99 126.72 22.68 20.53 126.22 110.95
Profit before exceptional items & tax (935.45) (480.94) (151.57) (77.92) (648.57) (444.59)
Profit after exceptional items but

before tax (1,088.16) (507.59) (176.21) (82.24) (801.29) (444.59)
Profit after tax (1,103.63) (536.84) (178.82) (86.98) (801.29) (469.77)
Dividend per share Nil Nil Nil Nil Nil Nil
EPS Basic / Diluted (70.89) (35.70) (11.49) (5.78) (50.95) (29.87)
Equity & Preference Share capital 807.30 807.30 128.99 134.36 807.30 807.30
Reserves & Surplus (873.67) 272.69 (139.60) 45.38 (780.79) 20.50
Networth (66.37) 1,079.99 (10.60) 179.74 26.51 827.80
Net Fixed Assets 313.24 537.43 (50.05) 89.44 240.74 404.28
Total Assets 6,694.78 7,605.63 1,069.71 1,265.81 6,000.42 6,676.32
Conversion Rate for 1 US$ into INR (weighted average) FY 2014-15 | FY2013-14
Profit and Loss Account 61.7172 61.7200
Balance Sheet ltems 62.5850 60.0850

Note: GTL generates 83% of its revenue from India. Dollar figures are given purely for reference purpose and may seem distorted due
to substantial and abnormal fluctuations in the INR-US$ exchange rate. Therefore, all the ratios have been calculated for Rupee values.

DISCLAIMER: The information and opinions contained in this report do not constitute an offer to buy any of GTL Limited’s (GTL) securities, businesses, products or services. The report also contains forward—
looking statements, qualified by words such as ‘expect’, ‘plan’, ‘estimate’, ‘believe’, ‘project’, ‘intends’, ‘exploit’ and ‘anticipates’, and words of similar substance in connection with any discussion of future
performance, that we believe to be true at the time of the preparation of the report. The actual events may differ from those anticipated in these statements because of risk, uncertainty or the validity of our
assumptions and we do not guarantee that these forward looking statements will be realised, although we believe that we have been prudent in our assumptions. GTL does not take on any obligation to
publicly update any forward—looking statement, whether as a result of new information, future events or otherwise. The Trade Marks, Service Marks, Logos of various Companies used in the report belong to
the respective owners only and have been used in the report for representation purpose only.

Scan the QR Code
Download Annual Report on your hand phone
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MANAGEMENT DISCUSSION & ANALYSIS

BUSINESS SNAPSHOT

GTL Limited (GTL), a Global Group Enterprise, is a diversified
Technology and Infrastructure services company focused
on Telecom.

In the telecom segment the Company provides network
services to telecom operators, 0EM’s and tower companies.

TELECOM

Network Planning, Design for 2G / 3G / 4G LTE networks

The introduction of smart phones, and the ever growing
data usage over the traditional telecom networks, has
made the task of planning and optimizing existing networks
a challenge to service providers.

The Network Planning & Design and services deliver
value by designing networks that live up to customer’s
expectations, with high Quality of Service to support
technology and capacity requirements of Operators.

GTL's engineers use technology expertise, sophisticated
algorithms, world—class tools and disciplined design
processes to provide an end—to—end, multi—vendor design
solutions across 3G and 4G / LTE technologies.

Network Planning & Design cover Radio Frequency (RF)
and Transmission Engineering, Fixed and Core Network
Engineering for 3G, 4G, Microwave Transmission, SDH,
DWDM, WiMAX and Broadband networks.

Operations & Maintenance

GTL under its Network Operations and Maintenance
services portfolio manages Operations and Maintenance
activities for Telecom infrastructure of Operators enabling
them to focus on core areas of their business like branding,
marketing and value creation. With this service GTL ensures
high level of network uptime with control over operational
expenses.

GTL's extensive experience on multi technology products
across geographies, system & process based maintenance
and right shoring of operations provides the operator
with required comfort to partner with GTL for managing
its business critical task of operations & maintenance.
Services such as Network Monitoring & Operations,
Network Field Maintenance, Technical Support and Process
Management and Logistic with Vendor Management are
offered to operators.

Energy Management

GTL's Energy Management Solutions are aimed at reducing
energy expenses through installation of energy efficient
devices, energy audit of telecom infrastructure, process
improvements, using alternate sources of energy like solar
and wind. These solutions will benefit service providers by

reducing their operational expenditure and their carbon
footprint.

Widely used diesel generator for power at sites needs to
optimized in absence of 24X7 grid power. GTL's Energy
Management Services help tower companies and service
providers, manage their energy more efficiently.

Under the Energy Management Service the Company
offers a fixed energy model where the customer pays fixed
energy costs based on previous consumption patterns and
a Consumption Per Hour (CPH) model, where in the actual
energy costs are reimbursed.

Additionally process efficiency is brought in through Tower
Operations Center (TOC) operated under Network Operation
Center (NOC) which monitors alarms from sites through
trouble ticketing mechanism and ensures closure of tickets
within specific time frames agreed with customers. TOC
also monitors Preventive maintenance activity with focus
on equipment ageing life cycle management which helps in
asset planning from a perspective of network upgrade. This
gives network the required uptime and stability preventing
unforeseen equipment failure.

Managed Services

GTL's Managed Services allow operators to free themselves
from non—differentiating tasks of building & operating the
network and helps them focus on customers and products.

GTL's Managed Network Services offerings are based on
the Build—Operate—Manage (BOM) model and offer KPI /
SLA based end—to—end services. Some of the offerings in
which the Company has been able to showcase significant
wins are :

e Project Delivery Support Services
° Network planning, Design and Optimization
° Field level Management — Active and passive

° Remote Network Infrastructure Management Services
(RNIMS)

e Network Roll out Services
Network Optimization and Benchmarking

GTL's benchmarking and Optimization solutions are aimed
at improving the performance of an operators network,
post the network roll out. With ever changing data traffic
demands with the usage of smart phones and pressures
on managing the operational costs, service providers are
increasingly looking at Benchmarking and Optimization
services for meeting the needs of customers and save on
capital and operational expenditure.

GTL's trained resources offer their expertise across 3G and
4G technologies for benchmarking the operators services
against competition and also on optimizing the current
network for increased performance.

27t Annual Report 2014-15



Network Optimization

Verification Drive Test : With a site on air, it is
necessary to check the performance of the new site.
This is done through verification drive tests. The sites
are checked for validating integration parameters
and ascertaining call performance: call termination,
call origination, handover, power control RX Quality
and RX Level.

Parametric Optimization : Once a radio network
is operational, its performance is monitored. The
performance is compared against chosen key
performance indicators (KPIs). After fine—tuning radio
parameters, the results are applied to the network to
achieve the desired performance. The main focus of
radio network optimization is on areas such as power
control, quality, handovers, subscriber traffic, and
resource availability (and access) measurements.

Periodic Monitoring & Optimization of the Live
Network throughout the Network life—cycle : Regular
monitoring of the network health (new rollout and
expansion) by doing drive tests and KPl maintenance.

o Network Benchmarking and Audit

Benchmarking Services is a comprehensive
comparative analysis that provides details on in—
market analysis and network review. The service
evaluates performance against competition and
measures network performance using a Drive Test
to examine coverage and call quality. Tests are
conducted for call availability, call quality, call set up
success rate and handover success rate.

Site Audit is a process that identifies discrepancies
between the design and implemented network.

Network Rollout Services

GTL offers a comprehensive suite of Network roll out
services that supports every phase of the roll out process.
The offerings include Active as well as Passive Infrastructure
Services for Wireline & Wireless Domain including GSM,
CDMA, Microwave Transmission, Optical Transmission,
WiMAX and Broadband Networks.

GTL's Network roll out services enable customers to roll out
their networks efficiently and benefit them with a shorter
time to market, thus improving productivity and maximizing
their investments into technology.

With experience from several projects around the world,
GTL has a proven track record of timely and successful roll
outs to customer satisfaction. Our multi—skilled technicians
and professionals combined with our available processes
and techniques create turnkey solutions by managing,
integrating, installing and testing the customer’s multi—
vendor network.

GTL Limited

MANAGEMENT DISCUSSION & ANALYSIS

e  Site Construction Engineering
e Management Service

e  Site Implementation

e Acceptances Services

e Site Documentation

e  GTL's Value Proposition

POWER

The Company has discontinued Power DF business as
detailed in the Directors’ Report.

CASE STUDIES

Some of the unique projects that we are undertaking for our
international customers, that have growth potential moving
forward, are described below

4G / LTE network Planning and Design for a large
overseas based Operator

For a large overseas Operator, we are leveraging Indian skill
sets, to deliver Network Planning and Optimization project.
The onsite teams located in the country, are used to collect
field data, and the Indian resources, do the post processing
work, generating feedback and recommendations, which
the onsite team then takes forward. This approach has the
following advantages:

° Faster completion of project
° Increased margins
e Ability to execute large and complex projects

Project Delivery Support Services for a large OEM

GTL has won a significant Managed Services deal with
a leading OEM. The PDSS — project delivery support
service, for their key customers 02, MBNL and Everything
Everywhere.

This deal is the largest win for GTL in the Managed Services
space and the duration of the contract is 26 months. The
services offered under the contract would include Project
Management, Site Solutions, Installation Planning of Radio
and Core Sites, Transmission, Acquisition & other enabling
works.

This contract is among the biggest deals that the OEM has
signed with any of its vendors in Europe this year, and more
importantly, this process had been core business and never
outsourced. It is a long term deal in the Managed Services
domain and has got the potential to be a great reference
for GTL.

GTL has been successfully handling the Field
Operations for nearly 50% of the sites for the Biggest
GSM Operator for the last 5 years. The scope of work
handled by GTL ranges from,
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o Basic Passive Equipment Maintenance (Diesel
Generators, Battery Banks, Power Management
Units, Air Conditioners) to Solar Power Plants

e Active Equipment Maintenance (MW, BTS, BSC etc.)
e Access Management

e Site Security

o Electricity Bill Collection to Electricity Bill Payment
o Diesel Filling in Generators

It is one of the most comprehensive Managed Services
contracts & GTL has been successfully managing it for the
last 5 years.

Network Benchmarking Contract

GTL is one of a very few companies doing Network
Benchmarking for an Operator on an outsourced model.
This project envisaged us to invest one of the latest tools
available in the market to do comparative analysis of our
Customers & their competitors Network.

The scope of contract was to provide network improvement
would have to be suggested by us in line with our analysis.

PROJECT ENDEAVORS

GTL has taken initiatives at field level to enhance efficiency
resulting in better management of field operations. This
initiative has allowed the Company to focus on customer
needs of better uptime and optimum energy management.

EB initiative

GTL has taken initiative to increase grid power availability
at its customer sites. Last year GTL has managed to bring
new EB connections to over 500 sites and over 2700 EB
reconnections across various circles. EB being the most
reliable and cheap source of energy at site, it has been
given prime importance at field level. With increase in EB
availability the dependency on diesel decreases drastically
not only saving cost at site but also reduces pollution which
has its adverse effect on the environment. This initiative

continues to be part future plans with intention to bring EB
to all the sites.

Network Upgradation Project

GTL has undertaken Network Upgradation project for its
customers with aim to upgrade & rectify the network to
bring improvements in up—time. The project is divided into
three phases across 25,000 cell sites covering Capex as
well as Opex upgradation. End of life of equipment and
additional equipment requirement for increased tenancy for
upgrades are prime considerations for upgrade.

The major equipments deployed under CAPEX up gradation
are Air conditioners, AC Controllers, AC Stabilisers and Sevo
Stabilizers, Diesel Generators, AMF Panels, SMPS, Rectifier
Modules, Battery Banks, PIU / PMUs etc.

FINANCE
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The major rectifications undertaken under OPEX are Aircon
rectifications, AMF rectifications, DG rectifications, Shelter
Ratifications, SMPS rectifications, and EB rectifications.

Solar, Wind, Hydro and Fuel Cells Implementation

With focus on increasing alternate source of energy, GTL is
looking towards Solar, Wind, Hydro and Fuel cell projects for
its customers. The objective of project is to contribute to the
efficient use of energy towards protection of environment
by installing Green / Clean technology at telecom sites. GTL
has initiated a pilot project of installation and operation of
Fuel Cell System (FCS) instead of Diesel Generator (DG)
over number of cell sites. FCS will address the DC power
requirements on a 24x7 basis and EB & DG power will be
used to power other AC loads at the sites and as back up.

Vehicle tracking

GTL has undertaken SMS based vehicle tracking solution in
order to achieve dynamic reallocation of diesel filling teams
to address site down & diesel outage issues specifically
during force majeure situations. This activity has brought
in quick response mechanism to achieve consistency of
network uptime. It also helps in mitigating diesel related
pilferages. The diesel availability and subsequent filling at
site is controlled by NOC through sms based mechanism
between site engineer and NOC. The entire activity along
with consumption at sites is monitored through NOC which
has resulted in improved and efficient diesel management
and faster response in case of outages.

INDUSTRY STRUCTURE & DEVELOPMENTS

As the world telecom market moves from voice to data,
the telcos face new technology and infrastructure related
challenges in meeting their expansion and customer
experience goals. The advent of technologies like 4G / LTE
is further adding to those challenges. Operators are now
opening up to the possibility of embracing the next wave
of mobile broadband revolution — both on coverage and
capacity increase of 3G and the adoption of 4G / LTE.

The challenges that the service providers are grappling
with, are enumerated below.

These challenges throw interesting opportunities for
service companies like GTL, which has a portfolio of
service offerings in the above mentioned area and will aim
to leverage the expertise gained in offering and addressing
the same. GTL will address the challenge of LTE and new
technologies internationally. The Middle East market is
moving towards implementation of LTE and GTL is likely to
offer its solutions based on our experience in the western
world. The Asia pacific market especially Nepal is still at the
nascent stage in terms of new technology. GTL is already
in dialogue with the operators to implement 3G based
solutions along with its energy solutions.
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Broadly the customers are divided into three segments
namely Operators, OEMs and Tower companies. GTL
has unique set of solutions for each customer segment.
Depending upon the evolution of technology cycle in each
country of its presence, GTL offers its solutions to its
customers.

OPPORTUNITIES AND THREATS

TELECOM

GTL's business operates in the areas of India, North
America, Europe, Middle East, Asia Pacific and SAARC.

The growth markets of SAARC and Middle East region
continue to offer opportunities for Network Deployment,
Operations & Maintenance services. The SAARC region is
also being explored for offering NOC based services.

The matured markets of North America and Europe offer
opportunities for Network Planning, Design, Optimization
and Benchmarking services. While the developing market
offers opportunities in 2G and 2.5G networks, developed
markets offer opportunity in 3G and 4G space.

The Company plans and continues to operate those projects
which offer higher margins and require lower working
capital. GTL will concentrate to develop Network Services
business in international markets. Domestically, GTL will
continue to offer its services of Energy Management for the
Telecom business.

Operation, Maintenance & Energy Management Services

Energy consumption is one of the leading drivers of
operating expenses for both fixed and mobile network
operators. Reliable access to electricity is limited in many
developing countries that are currently the high—growth
markets for telecommunications. The roll out of 3G and
4G / LTE networks across this countries will expand
the opportunity for Operation, Maintenance & Energy
Management services.

Additionally in India Network expansion by existing
operators in semi urban and rural areas is expected to drive
demand for towers in the region. These regions are plagued
with shortage of power. Currently power requirements
are met through electricity mains, batteries and diesel
generators.

At GTL, Energy Management is an opportunity to address a
critical need of our customers and contribute to reduction
of carbon footprint of the telecom industry. GTL plans to use
innovative methods and processes, products and solutions
that can bring down energy consumption.

GTL Limited

MANAGEMENT DISCUSSION & ANALYSIS

The Company is looking at leveraging partnership with
innovative companies in the field of Energy Management
to bring down the energy consumption. The areas that
are being looked at include fuel cells, reflective paints,
intelligent Energy Management system etc.

4G Expansion

The Indian 4G market is expected to see a significant pick—
up in subscriber base with launch of services in 2015 and a
better ecosystem. India’s 4G subscriber base is expected to
touch about 80 million by 2018-19, with a better evolved
ecosystem in place.

Reliance Jio Infocomm will launch its services in a phased
manner in 2015 with initial focus on launches in Metros
and Circle A, which are characterised by high data usage.

Though current pricing for data in 4G is comparable to 3G
data tariffs, 4G pricing to decline by 10-20 per cent at
the time of a more wide scale launch. It is expected, that
other operators will follow with 4G launch. This provides
opportunity for GTL to enhance its business portfolio with
various operators in the industry.

Investment from Operators resulting in Higher Tenancy

With expected launch of 4G / LTE in 2015, 3G data tariffs
will be aggressively priced going ahead, to aid migration
of more subscribers to 3G from 2G. Operators will seek
alternative strategies to push usage of high—speed
services. This could include significant enhancement of the
3G experience either by launching 3G services using dual
frequencies (at a lower cost) where the user experience is
comparable to 4G or by freeing bandwidth in the current
2G spectrum to ensure higher capacity available to users
for a better 3G experience. Investment on infrastructure is
expected to increase in order to ensure better services to
its end customers resulting in higher tenancy opportunity
for GTL.

Dramatic changes in environment

Changes in global environmental conditions has been a
concern in todays world. Climatic conditions have taken a
hit not only in India but across the world. Impact can be
felt with uncharacteristic changes in weather resulting in
untimely rains, floods, temperature swings during day and
night and devastation by cyclones. All this has impact on
the energy requirement at sites, resulting in unplanned
peak / low in energy requirement. This inconsistency
result in higher energy cost and also attracts investments
to enhance the site condition after such force majeure.
Operators and Infrastructure companies need to ready
themselves to tackle such unpredictable conditions in
future.
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FUTURE OUTLOOK

GTL's current business focus revolves around leveraging
3G / 4G expertise in network planning and optimization,
and operations centric managed service solutions that help
operators optimize their costs and enhance their revenues.

Moving forward, GTL is evolving a strategy focused on
the Remote Network Infrastructure Management Services
(RNIMS), Customer Experience Management Solutions
building on our expertise in Managed Services, Planning
and Optimization businesses. Some of the key shifts that
the Company is contemplating in response to the evolving
industry and technology landscape and in line with the
Company’s strategy to generate large annuity driven and
high margin revenues are :

e  One time revenues (project based) to Recurring
services revenues: A significant chunk of the
services business revenues are one time in nature,
the Company would like to work towards a recurring
revenue based and long term engagements

e  0EM dependency to Relationship with mobile
operators: We are highly dependent on our
relationships / partnerships with OEMS, for generating
business

e  Field manpower oriented services to move
towards hybrid model utilizing high end tools:
Most of our current service offerings have revolved
around resource centric offerings. Moving forward
we intend to move towards high end technology
services, which offer a chance to have a deeper and
arecurring engagement with service providers as our
customers. The Company is in the process of entering
into partnerships with companies that provides tools
and software solutions for Network Services

e NOC to GDC: The expertise gained in offering NOC
to Indian customers is being leveraged to offer to
international customers, with additional capabilities
being built in niche service offerings

DISCUSSION ON CONSOLIDATED FINANCIALS
For the purpose of financial analysis, the figures in rupees

for the FY 2014-15 and FY 201314 are converted into
US$ as under:

Particulars FY 2014-15 FY 2013-14
®) R
Profit and Loss Account — 1 US$
equals to 61.7172 61.7200
Balance Sheet— 1 US$ equals to 62.5850 60.0850

FINANCE
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Pre—elimination and Post—elimination Revenues of the
Group

FY FY FY FY
Particulars 2014-15 | 2013-14 | 2014-15 | 2013-14
(X Cr.) ®Cr) |(US$Mn.) | (US$ Mn.)
GTL (Standalone) 2,069.41| 2,265.11 335.31 367.00
International Subsidiaries 427.42 371.19 69.25 60.14
Indian Subsidiaries Nil Nil Nil Nil
Pre elimination Group
Revenues 2,496.83| 2,636.30 404.56 42714
Less: inter— company
elimination entries 0.90 3.28 0.15 0.53
Post elimination
Group Revenues 2,495.93| 2,633.04 404.41 426.61
SEGMENT REPORTING

“Network Services” comprises of Network Planning
& Design, Network Deployment, Professional Services,
Energy Management, Operations and Maintenance and
Infrastructure Management. The Company discontinued
power EPC and power distribution franchise business in
2015 due to losses, therefore revenue was lower.

The Segment wise Revenue is as follows:

FY FY FY FY
Segment Revenue 2014-15 | 2013-14 | 2014-15 | 2013-14
(X Cr.) RCr) |(US$Mn.) | (US$ Mn.)
Network Services 1,780.91| 1,534.06 288.56 248.55
Power Distribution
Franchisee and EPC 715.02| 1,098.98| 115.85| 178.06
Total Segment Revenue 2,495.93| 2,633.04| 404.14| 426.61

Cost of Sales, Services and Delivery

In the FY 2014—15 Cost of Material and Services stood
at ¥ 2,164.26 Cr. (US$ 350.67 Mn.) (86.71 % of revenue)
as against ¥ 2,088.58 Cr. (US$ 338.40 Mn.) (79.32 % of
revenue) in FY 2013-14.

Employee Benefit expenses stood at ¥ 285.89 Cr. (US$
46.32 Mn.) (11.45 % of revenue) as against ¥ 283.70 Cr.
(US$ 45.97 Mn.) (10.77 % of revenue) in FY 2013-14.

Other Expenses includes Travelling, Conveyance, Rent,
Consultancy, Provision for Doubtful debts and other
expenses stood at ¥ 411.11 Cr. (US$ 66.61 Mn.) (66.63
% of revenue) as against ¥ 116.05 Cr. (US$ 18.80 Mn.)
(4.41% of revenue) in FY 2013—14. The increase in Other
Expenses mainly on account of Provision for bad debts &
advances of ¥ 307.41 Cr. (US$ 49.81) as against previous
year % 4.94 Cr. (US$ 0.80 Mn.)
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E MANAGEMENT DISCUSSION & ANALYSIS

Interest and Finance Charges

The break—up of Finance Cost and Other income is as
provided below:

FY FY FY FY
Particulars 2014-15 | 2013-14 | 2014-15 | 201314
cCr.) ®Cr) |(US$Mn.) | (US$ Mn.)
Interest Expense 520.79 582.67 84.38 94.41
Other Income
Interest Income 25.53 13.95 413 2.26

Dividend from other
Investments Nil 0.01 Nil 0.00

Profit on sale of Current
Investments (Net of
diminution in value of
Investments) 7.54 20.60 1.22 3.34

Lease & Rent Income 275 2.65 0.45 0.43

Preference Share Capital

Particulars By I Cr. | US$ Mn.
Shares
Number of Preference Shares at
the beginning of the year as on
March 31,2014 650,000,000 | 650.00 | 108.18
Preference Capital as on March
31,2015 650,000,000 | 650.00 | 103.86

The variation in US$ Mn. is on account of change in
exchange rate

Reserves and Surplus

Reserves and Surplus as on March 31, 2014 was I 272.69
Cr. (US$ 45.39 Mn.). In view of the loss during the period,
the Company has not created Debenture Redemption
Reserve.

Profit on sale of fixed
assets (Net) 0.58 0.03 0.09 0.00

Gain on Foreign Currency 26.29 19.37 4.26 3.14
Other Non—Operating

Income 28.55 27.19 4.62 4.41
Exchange Variation

The Company and its subsidiaries execute projects in
several countries and thus have exposure in several
currencies related to bank deposits, payment to suppliers,
receivables and loans. Fluctuations in currency exchange
rates and interest rates are the potential risks in these
transactions.

Provision for Tax
FY FY FY FY
Provision for Tax 2014-15 | 2013-14 | 2014-15 | 2013-14
cCr) RCr) |(US$Mn.)| (US$ Mn.)
Income Tax 6.12 25.04 0.99 4.06
Deferred Tax 9.35 4.21 1.52 0.68
Total Tax 15.47 29.25 251 4.74

Balance Sheet Items
Equity Share Capital

As on March 31, 2014 the equity share capital was
¥ 157.30 Cr. (US$ 26.18 Mn.). There is no change in GTL's
Share Capital and as at March 31, 2015 share capital
remains at ¥ 157.30 Cr. The details are as under:

Particulars No.of EQuity | 2 ¢, | uss mn.
Shares
Equity Capital as on March 31,
2014 157,296,781 | 157.30 26.18
Equity Capital as on March 31,
2015 157,296,781 | 157.30 25.13

The variation in US$ Mn. is on account of change in
exchange rate

GTL Limited

Particulars I Cr. US$ Mn.
Reserves & Surplus on March
31,2014 272.69 45.39
Add:
Profit during the year (Excluding
Extra—ordinary Income Profit
/ Loss but after Prior Period
Adjustment, Profit / Loss
on associates, Reserves on
Consolidation (1,114.89) | (178.14)
Translation & Reserve on
consolidation (31.47) (5.03)
Reserves & Surplus on March
31,2015 (873.67)| (139.60)
Net Worth

Particulars Z Cr. US$ Mn.
Equity Capital as on March 31,
2015 157.30 25.13
Preference Capital as on March
31,2015 650.00 103.86
Reserves & Surplus on March
31,2015 (873.67)| (139.60)
Total Net Worth (66.37) (10.60)

Loans

Long Term Borrowings as on March 31, 2015 was
T 1,869.36 Cr. (US$ 298.69 Mn.) as against T 2,256.07
(US$ 375.48 Mn.) on March 31, 2014.

Net Fixed Assets

As on March 31, 2015 the net fixed assets were I 313.24
Cr. (US$ 50.05 Mn.) as against ¥ 537.43 Cr. (US$ 89.44
Mn.) on March 31, 2014.
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Long Term Investments

As on March 31, 2015 GTLs investments stood at
¥ 3,146.15 Cr. (US$ 502.70 Mn.) as against ¥ 3,199.81 Cr.
(US$ 532.55 Mn.) as on March 31, 2014. GTL's investment
in GTL Infra as on March 31, 2015 was T 572.33 Cr. (US$
91.45 Mn.) as against ¥ 572.18 Cr. (US$ 95.23 Mn.) as
on March 31, 2014 after considering share in loss of
investment and GTL's investment in CNIL as on March 31,
2015 was ¥ 1,637.48 Cr. (US$ 261.64 Mn.) as against
% 1,637.48 Cr. (US$ 272.53 Mn.) as on March 31, 2014.
Thus, the unquoted and quoted investments are as given
below:

ZCr. US$ Mn.
Investments March | March | March | March

31,2015 | 31,2014 | 31,2015 | 31,2014
Quoted
Equity Share 57233 | 57218 91.45 95.23
Total Quoted 572.33 | 572.18 91.45 95.23
Unquoted
Equity Share 1,708.92 | 1,722.73 273.05 286.72
Preference Shares 71490 | 754.90| 114.23| 12564
Debentures 150.00 150.00 23.97 24.96
Total Unquoted 2,573.82 | 2,627.63 411,25 437.32
Total Investment 3,146.15 | 3,199.81 502.70 532.55

Receivables decreased from I 913.46 Cr. (US$ 152.03
Mn.) as on March 31,2014 to ¥ 550.83 Cr. (US$ 88.01 Mn.)
on March 31, 2015. Decrease in Daily Sales Outstanding
(DSO0) from 127 to 81 days.

Company’s focussed effort on utilization of Inventory,
resulted in decreased Inventory.

Inventory as on March 31, 2015 was I 98.26 Cr. (US$
15.70 Mn.) as against T 121.98 Cr. (US$ 20.30 Mn.) as on
March 31, 2014.
Related Party Transactions during the Year

 in Crore)

Associates Companies
Particulars For the Year | For the Year
ended March | ended March
31,2015 31,2014

Sales & Services 767.42 616.18
Reimbursement Expenses from 1.75 72.90
Interest Income 16.50 5.92
Rent Received 2.74 2.59
Purchases of Fixed Assets Nil 6.50
Sale of Fixed Assets 0.35 0.41
Reimbursement Expenses to 415.35 375.77
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Relationship:

Associates: GTL Infrastructure Limited, Global Rural Netco
Limited, Chennai Network Infrastructure Limited.

RISK MANAGEMENT

In today’s dynamic business environment ‘Risk
Management’ is an essential function to have a sustainable
& effective business model in place. In India, Enterprise Risk
Management (ERM) has evolved steadily in progressive
companies. It is developing from being merely a risk
identification and assessment process to building a risk
portfolio that is continually assessed and monitored.

The perception that “risk is not my responsibility”
has evolved to a more realistic “risk is everybody’s
responsibility”.

GTL has a Risk Management Group (RMG) in place to
facilitate the execution of risk management across the
organization. The Company’s approach is to identify,
monitor and evaluate risk throughout the group companies
and to manage these risks within its risk appetite. For this
very purpose GTL has an Integrated ERM Framework in
place.

This report prepared in accordance with Clause 49 (IV)
of the Listing Agreement with Stock Exchanges in India,
sets out the ERM practiced by GTL Limited (the Company).
Shareholders and other readers are cautioned that the risks
outlined here are not exhaustive and are for information
purposes only. New risks and uncertainties arise from time
to time, and it is impossible for the Company to predict
these events or how they may affect it.

OVERVIEW

GTL took a decision to restructure its financial indebtedness
in the year 2011-12 and has completed and implemented
the Corporate Debt Restructuring (CDR). The current
progress under the CDR plan is outlined in the Directors
Report.

. FINANCIAL RISK
Market Risk
The global perspective

According to IMF, global activity strengthened during
the second half of 2014, but slightly lower than
anticipated. The latest World Economic Outlook
(WEOQ) states global activity to improve for 2015 and
2016, largely on account of recovery in advanced
economies and emerging markets. However the
global growth projected is slightly lower than stated
in last WEQ revised to 3.5% from 4% for 2015. WEO
estimates global growth rate to be 3.8% in the year
2016.
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o Robust economic recovery is expected to continue in the United States of America, where growth averaged
about 4 percent in the last three quarters of 2014. The growth is a result of lower energy prices, tame inflation,
reduced fiscal drag, strengthened balance sheets, and an improving housing market

e The Euro Area to continue to recover. Lower oil prices, lower interest rates, Euro depreciation and neutral fiscal
stance, could boost the projected growth but the lingering Greek crisis and weak private investment could
affect growth rate in 201516 in a negative way.

o Growth remained tepid across the Middle East, North Africa, Afghanistan, and Pakistan last year, and only a
modest strengthening is expected this year.

World Economic Growth Estimates for 2013 — 2015 (Annual percentage Change)

IMF UN (Global World Output) WORLD BANK
2014A | 2015E | 2016E | 2014A | 2015E | 2016E | 2014A | 2015E | 2016E
World 34 3.5 3.8 3.2 34 3.7 2.6 3.0 3.2
Euro Area 1.4 1.8 1.9 1.3 1.9 2.1 0.8 1.1 1.6
us 2.4 3.1 3.1 2.2 2.4 2.8 2.4 3.2 3.0
Japan -0.1 1.0 1.2 0.0 1.2 1.1 0.2 1.2 1.6
Brazil 0.1 -1.0 1.0 0.1 -1 0.5 0.1 1.0 2.5
Russia 0.6 -3.8 -1.1 0.4 -3.0 0.1 0.7 -2.9 0.1
India 7.2 7.5 7.5 7.2 7.6 7.7 5.6 6.4 7.0
China 7.4 6.8 6.3 7.4 7.0 6.8 7.4 7.1 7.0
Sub Saharan Africa 5.0 4.5 5.1 3.3 4.0* 4.8* 4.5 4.6 49

Sources: World Economic outlook (WEQ) April 2015 by IMF; Global Economic Prospects, January 2015, World Bank;
World Economic Situation and Prospects, mid 2015, UN.

Note: * These figures are for the entire African Continent

e Note Worthy fact being India’s growth projections by IMF for year 2016 is higher than all BRICS Nations. India
surpasses China’s growth by 1.2%. for the year 2016.

Currency perspective
Exchange rates of selected currencies vis—a—vis the US dollar, 1 May 2013 — 1 May 2015 (Index: 1 May 2013=100)
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Source: J.P. Morgan Markets; World Economic Situation and Prospects, mid 2015, UN.
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In this Fiscal Dollar (US$) has shown strength as
a result of positive outlook for the US economy
and expectations of a widening monetary policy
divergence between the United States Federal
Reserve (Fed) and other central banks.

Compared to various currencies. INR has held its
momentum against Dollar. Previous Chart shows
movement of various currencies against US$. A rise
in the index indicates an appreciation in that currency
vis—a—vis US$

The Indian perspective

° Reserve Bank of India (RBI) shall continue to
maintain current level of interest rates and
has fixed the Consumer Price Index as the key
economic marker to bring down interest rates.
Interest rates are unlikely to soften significantly
in the current financial year. Currently RBI
reduced the Repo and Reverese Repo by 25
bps to 7.50% and 6.50% respectively showing
faith in the Indian economy. RBI may continue to
cut the interest rates as the inflation has made
it within the Reserve banks’ comfort zone.

Graph Indian interest rate RBI — long—term graph
(RepoRate)
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Market risk is moderate for the Company
owing to the CDR that has been completed,
helping bring down interest rate to the extent
of the rupee term loan exposure. The domestic
currency risk has thus been successfully
postponed

e The Company continues to have exposure to
foreign currency loans in the form of External
Commercial Borrowings (ECB) of US$ 150
Mn. (overdue), which face un—hedged foreign
exchange risks as the Company does not have
sufficient foreign currency income to act as a
natural hedge for these loans.

e  As the revenues from our existing business
lines are all dependent on the sustainability of

GL’éBI\LGroup Enterprise

Telecom sector, we believe that macroeconomic
factors, including growth of the Indian economy,
interest rates, as well as the positive political
and economic environment, currently have
a significant direct impact on our business,
results of operations and financial position

Liquidity & Leverage Risk

o The Telecom industry, which is the main
contributor to the Company’s revenues,
continues to face intense liquidity and cost
pressures which are adding to the strain on
margins and timely payments to the Company
from customers, thus intensifying the liquidity
pressure on the Company. Telecom operators
have also bid for additional spectrum during
the year and paid the government more than
18,000 Cr. This has further strained liquidity of
Telecom Operators

e Due to sectoral developments in the beginning
of the financial year 2011-12, the Company
faced severe liquidity crunch and had referred
itself to the CDR to restructure its debt, which it
has successfully implemented. Due to adverse
economic conditions facing the Company which
have been discussed elsewhere in this annual
report, in Consolidated Financial Statement, the
amount payable to its lenders is as mentioned
in the table below:

Post CDR certain developments severely affected
Telecom Sector. The major developments are :

e (ancellation of 2G licenses upheld by Hon’ble
Supreme Court in February 2012;

e  Aircel Group’s suspension of
commitments in July 2013;

e Slower 3G & BWA growth since auctions;

o Freeze on expansion by Telecom Operators;
and

° BSNL's decision to suspend expansion.

tenancy

Negative impact arising out of downward trend in
telecom industry, delay in policy decisions not only
affected the business outlook of the Company but
the expected valuation of its investments in Tower
Companies in the group expected out of acquisition
of Aircel Towers based on the future business outlook.

Power Sector

° No tariff revisions;

e Slash in power tariffs by 20% in Maharashtra;
and

° Refusal of lenders to offer SBLC despite
approval in CDR package.
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To add to the woes, the recent cancellation by the
Hon’ble Supreme Court of all but four of the 218 coal
lock allocations by the government over the past two
decades has had major implications for the power
and energy sector.

As per earlier information provided, almost 30% of
GTL's annual revenue, approx. X 1,200 Cr., was from
DF business. Already strained revenues and margins
and cash flow will be irreparably impacted further
due to the termination by MSEDCL of the DF contract.
MSEDCL additionally has claimed ¥ 393 Cr. from the
Company and invoked SBLC of ¥ 150 Cr. held by it
under DF agreement.

These factors that are beyond management control,
continue to impact GTLs financial performance
and are affecting its ability to meet debt service
obligations. The Company belives that MSEDCL claims
are frivelous and without validity. The Company has a
counter claim of X 503 Cr. approximately.

° Borrowings
Inter Creditor Issues

The Company has ever since made all reasonable
efforts within its control to implement the
restructuring of the ECB and NCD facility.

However, restructuring of the ECB Facility could
not close on account of certain factors beyond
management control such as the financial impact
of adverse developments in the telecom and power
sectors, inter—creditor issues among various lenders
of the Company on matters relating to pari—passu
sharing of security, payment of interest to ECB
lenders etc. Resignation by the ECB Facility Agent and
also the ECB Authorized Dealer has further hampered
GTL's efforts to restructure the ECB debt.

Similarly, with respect to the restructured NCD facility,
while the Company and NCD lender have bilaterally
agreed the terms, necessary approval from CDR
lenders and consequent execution of the amended
agreements and security documents to ensure pari—
passu rights to NCD lenders to the Cash Flows and
Security package of GTL is still awaiting approval of
CDR Lenders.

Requests of GTL for release of certain interest /
principal dues of ECB and NCD lenders have been
denied by CDR lenders and not acted upon as CDR
lenders are secured lenders and have no obligation
towards NCD and ECB lenders.

In light of the inter—creditor issues, developments
post CDR and alleged non pari—passu treatment to
ECB / NCD lenders vis—a—vis CDR lenders, notices
have been sent by ECB / NCD lenders to GTL and IDBI

GTL Limited

Bank Ltd. (as Monitoring Institution to CDR Lenders)
advising the Company to desist from:

i. Making any further payment to CDR lenders till
ECB / NCD interest / principal dues are paid;

ii. Sharing the proceeds of Trust and Retention
Account (TRA) on pari—passu basis with the
CDR lenders going forward; and

ii.  Creating security in their favor.
Actions by ECB Lenders

Furthermore, certain ECB lenders have even filed
recovery proceedings in the Hon’ble High Court of
Justice, Queens Bench Division, Commercial Court,
London. The Hon’ble Court vide its Order dated
February 20, 2015 directed the Company to make
payments in respect of the outstanding principal
amount relating to these lenders in terms of the Loan
Agreement dated September 8, 2006 executed by
participants in ECB.

The Hon’ble Court has dismissed the application
of the claimants for a summary judgment on their
claims for interest. Further, the Court has also ordered
payment of GBP 31,500 towards Claimants legal
costs by the Company.

Actions by NCD Lenders

In addition to the aforesaid proceeding, on January
09, 2015 the NCD lender has filed a petition before
the High Court of Judicature at Bombay inter alia
seeking winding up of the Company and in the
interim seeking an injunction against any disposal
of assets & against making payments to the secured
CDR lenders. Notice of filing was served on the
Company on January 16, 2015. The CDR lenders and
ECB lenders of the Company intervened. By its order
dated January 28, 2015, the High Court asked the
CDR lenders’ position on the NCD holder’s treatment
on pari-passu basis. The matter is currently sub—
Judice.

Since all funds of the Company are subject matter
of the TRA which is controlled by the CDR lenders,
the question of payment to the NCD holder and ECB
lenders does not arise, until and unless the CDR
lenders decide on the issue directed by the Hon’ble
Bombay High Court. In view thereof, as on March
31, 2015, none of the Directors of the Company are
disqualified under Section 164(2)(b) of the Act from
being appointed as Directors.

Initiatives by GTL

The Company continues to make efforts to improve
cash flow to facilitate an equitable settlement of its
debt amongst CDR, ECB and NCD lenders.
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Reeling under industry happenings, beyond its
control, the Company had submitted proposals
without altering end date of debt repayment:

a. Consolidating GTL Group Level debt at Holding
Company (HoldCo) level (April 2013).

b. GTL consolidated debt through Debt
Realignment Proposal through fresh ECB and
SBLC for repayment of rupee debt (September
2013); could not be implemented because of
various delays in conclusive decisions till April
2014. RBI issued a circular on April 22, 2014
disallowing ECB and SBLC route for repaying
rupee debt.

Under current proposal the steps envisaged, subject
to necessary approvals, are:

e  Sale of Operations, Maintenance & Energy
business;

° Monetization  of
Companies;

° Realization of Current Assets;
° Monetization of non—core assets;
° Formation of JV or raising new Capital; and

e Such other actions as may be deemed fit in the
interest of all stakeholders.

Investments in  Tower

For these initiatives, requisite approvals from
Shareholders of the Company have been obtained at
the 26th Annual General Meeting held on September
16, 2014 and through Postal Ballot for creation of
charges / mortgages and for sale / disposal of the
whole or substantially the whole of the undertaking(s)
of the Company result of which was declared on
September 25, 2014.

The Company has appraised CDR / NCD lenders of
the above initiatives and presented a plan for their
consideration at the Joint Lender Forum meetings
held on November 13, 2014, September 01, 2014
and June 17, 2014.

While the Company continues to engage with all the
3 sets of lenders, viz. ECB Lenders, NCD Lender and
CDR Lenders separately to find a resolution to such
challenges, which are beyond management control,
we believe that given the challenges of telecom and
power sector scenario and its resultant impact on the
financial performance of GTL, a joint engagement
between all the sets of lenders and GTL to draw a
long term road map to resolve the issues is essential.

The Company believes that in view of the current
unsustainable debt levels and the continued bleak
outlook in the telecom sector, the most viable option
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for the Company would be to divest its assets and
enter into a negotiated / one-time settlement
with its lenders. The Company has submitted this
proposal before the forum of lenders in the context of
winding—up petition filed by the NCD holder against
the Company, where the CDR / ECB Lenders have
also intervened. The matter is currently sub—judice
and has impacted GTL's ability to meet commitment
under MRA.

CORPORATE DEBT RESTRUCTURING

The Company has implemented Corporate Debt
Restructuring CDR) Plan for its Rupee Term Loan.

In view of overall set—back in the Company’s business
operations, cash losses have been incurred which
has resulted in substantial erosion of the Company’s
net worth.

In addition to the above, certain disputes among
inter—creditor has caused delay in restructuring of
ECB facility and execution of amended agreement
with NCD lender and has resulted in initiation of legal
proceedings against the Company which inter—alia
seeks an injunction against disposal of any asset
and making payments to secured CDR lenders and
liquidation of the Company. The Company has taken
appropriate legal steps in these matters to defend /
protect its interest.

Considering the developments post—CDR, inter—
creditor issues (which is beyond management
control) and actions initiated by ECB and NCD lenders,
the Company has submitted Settlement proposal
for which the Company has envisaged / planned
steps, such as sale of Operation Maintenance &
Energy (OME) business (part of Network Services),
monetization of investment including in Tower
Companies, monetization of non—core assets. The
Company is awaiting lenders approval / consent and
resolution to inter—creditor issues.

Credit Risk

e A large part of the Company’s business is
to provide Network Services to the Telecom
Operators and OEMs. Hence, the customer
base is largely in the Telecom Industry. As the
Telecom sector is facing growth and profitability
issues, payments from customers continue to
be delayed

e Asignificant portion of the Company’s revenue
contribution comes from Aircel, which has
a long term contract with the Company for
Energy Management. Any disruption in the
arrangement due to delivery issues by the
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Company on account of the liquidity crunch or
due to the external issues being faced by Aircel
will have a significant impact on the Company’s
revenues

STRATEGIC RISK

Industry Risk

The telecom operator's growth plans which
had been affected due to various factors like
low ARPU, lack of liquidity, high domestic
interest rates and uncertainties in Telecom
Regulations have been significantly addressed
by the following steps

The Government has permitted 100% FDI in
the telecom sector for both Telecom Operators
and Tower Operators. This is expected to give a
major boost to FDI in the sector and ameliorate
a lot of liquidity issues facing the sector

The telecom regulator TRAI conducted
auction in February 14 and the Auction saw
success where a new entrant Reliance Jio
actively participated for 1800 MHz Spectrum.
Only 8 major operators participated of which
incumbent operators like Vodafone, Bharti
Airtel, Idea Cellular bid for the spectrum in
Metros and Circle A where GTL has major
operations. Further the auction saw successful
bidding over ¥ 28,000 Cr.

The new government and the successful
auction could mean positive avenues for the
industry in the next year which will lead to
growth in this sector

The 3G services have not yet attracted desired
level of customers and still witnesses slow
growth. But it is anticipated that 3G will pick
up in the coming year which will have positive
impact on the Company’s business prospects
and growth

Until 2012 India had lowest mobile—phone
penetration rate in Asia but this has changed.
Now India has the second largest base of
mobile subscribers in the world and has one of
the fastest growing mobile internet base across
the world

All the above mentioned factors could lead to positive
changes in the sector in times to come

GTL Limited

Business Goncentration Risk

Historically, the Company has been in the
telecom sector functioning as an ancillary
to Telecom Operators. The customer profile
has always been Telecom Operators, Original
Equipment Manufacturers (OEMs) and tower
companies.

Almost 85% of the Company’s revenues has
come from India. Therefore, the element of
customer concentration risk was always
very high. The Company had entered into the
business of Energy Management and won
a big contract with Aircel which is expected
to generate around 33% of the revenues of
the Company. Therefore, the performance
of the Company are very tightly integrated
with those of some customers like Aircel and
the Company should take steps to mitigate
such concentration risks by getting additional
customers and also geographically diversifying
operations and customer base

Competition Risk

The Competitive landscape for the Company
is limited in the telecom side of the business
as most of the competition in network rollouts
is from small fragmented players. The Energy
Management business has been pioneered
by the Company. The first contract of its kind
has been signed in the country with Aircel.
In Network Planning and Optimization the
competition is from IT firms but not from any
telecom players

lll. OPERATIONAL RISK
Reputation Risk

The Company still continues to face reputation
risk due to the multiple factors like erosion in
market capitalization, the CDR, other issues
beyond management control & industry
dynamics discussed in this report

Project Risk

It is critical for the Company to execute large
& complex projects within budgeted cost and
schedule to avoid penalties from customers.
In most of the Company’s contracts there
are penalties / liquidated damages and any
delayed or deficient delivery may lead to a loss
of profitability for the Company
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° Certain banks had incorrectly withheld release
of sanctioned limits of PBGs and working
capital which also one of the reasons for
discontinuation of Power DF

Manpower Risk

e The Company’s earlier ESOS plans have taken
a significant value erosion and most options
granted to employees are now out of the
money therefore may not be a likely retention
tool for employees in the near term and may
lead to higher attrition.

However, the Company hasn’t seen significant
attrition. The Company has also chalked out
a good incentive and reward scheme for
employees and has thus been able to retain
most of its quality manpower resources

Automation, IT Security & Business Continuity Risk

o Service related business extensively depends
on IT systems to provide connectivity across
business functions through software, hardware
and network systems. Any failure in IT systems
or loss of connectivity or any loss of data
arising from such failure can impact business
continuity adversely

e The Company has implemented Disaster
Recovery Plan and has effective back up
systems in place to ensure business continuity

e The Company needs to introduce effective
automation in  businesses like Energy
Management to rationalize costs, improve
efficiency in delivery and improve profitability

Technology Risk

e The Company constantly strives to identify new
technology requirements and adapts to provide
new services to its customers. Investments are
required in training in software and service
architecture for certain businesses of the
Company

LEGAL & COMPLIANGCE RISK
Legal and Contractual Risk

Till date Company’s customers have co—operated
and we have not seen significant increase in penalties

Regulatory Risk

e  The business segments that the Company
operates in are heavily regulated by multiple
regulators like TRAI, DOT etc. so the operations
of the Company may be subject to regulatory
uncertainties and also impact on profitability

FINANCE
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V.  OTHER RISKS

These risks may not have direct impact on the
organization and its activities but are risks that could
affect the stakeholders of the Company and thus may
affect the Company in long run.

Political Risk

e The Company does not have any interface with
the Government or any regulatory authority in
its business.

Top 3 Risks & Mitigation plans

The Company has identified the following risks as
the top 3 risks facing the Company and these have
been discussed in detail in this Chapter. The level of
risk that is perceived by the RMG and the suggested
mitigation plans are discussed in the following table:

Rating of Risk
Practices

Relative Status

Very low risk

No or little risk. Manageable by routine
procedures. No management intervention
required.

Low risk

*k

Normal risk exists. Manageable by
improving operating procedures (internal
risks) or being alert (external risks).

Medium risk

*kk

More than normal risk exists. Requires
strong operating procedures (internal
risks) and

management attention (external risks).

High risk

*kkk

Significant risk. Urgent actions required to
eliminate or reduce the foreseeable risk.

Very high risk

Fkkkk

Substantial risk. Immediate actions
required to contain risk. Should be kept on
a continuous

watch-list.

Type of
Sr. | Risks ——
No

Rating

Current Risk

Mitigation Plan

1 | Strategic
Risk

*kkkk

Need to bring in new strategic
investors to bring in business expertise
and ease the liquidity situation.

Need to adhere to the obligations listed
in the MRA documents signed under
the CDR plan to avoid any event of
default.

Need to concentrate and grow the
Power Distribution Franchisee business
and bring the required working capital
limits from the banks.
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Sr. | Risks —— —

No | Current Risk il
Rating

2 | Operations
Risk

*kkkk

Need to infuse liquidity in operations to
reduce this risk

Need to focus on winning new
contracts and consolidate business
Need to reduce penalties, control
expenses and undertake effective cost
cutting measures

Need for additional Capex to reduce
AT&C losses

Key insurance policies need to be
undertaken to mitigate risks

Need to focus on power business and
win new contracts

3 | Liquidity &
Leverage Risk

*kkkk

Need to adhere to this CDR plan and
make sure there are no events of
default

Reduction in operational costs and
collection cycles

Improvement in operational cash flow
by means of better credit terms from
vendors

Need to get approval for and
implement the refinancing proposal to
discount revenues to generate enough
liquidity to sustain the businesses of
the Company

Must try to refinance the remaining
debt in the Company with lower cost
longer tenor loans to increase profit
margins

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Internal Control Framework of the Company is devised
to provide reasonable assurance regarding the achievement
of objectives in the following categories:

o Effectiveness and efficiency of operations
° Reliability of financial reporting

e Compliance with applicable laws and regulations

With the objective of safeguarding the Company’s
assets and ensuring financial compliance, there are well
documented and established operating procedures in the
Company and its subsidiaries, in India and overseas.

The Internal Control Framework of the Company is made
up of five components. They are derived from the way
the management runs an operation or functions and are

GTL Limited
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integrated with the management process. The components
of the internal control framework are:

Control Environment

The control environment of the Company sets the tone of
an organisation, influencing the control consciousness of
the employees. Control environment factors include the
integrity, ethical values and competence of the Company’s
employees; management’s philosophy and operating style;
the way management assigns authority and responsibility,
and organizes and develops its employees and the attention
and direction provided by the Company.

Risk Assessment

The Company has a system of risk assessment which
covers the identification and analysis of relevant risks
to achievement of the objectives, forming a basis for
determining how the risks should be managed.

Control Activities

The Company has a well-defined set of control activities
that includes the policies and procedures that ensure
management directives are carried out. They include a
range of activities as diverse as approvals, authorisations,
verifications, reconciliations, reviews of operating
performance, security of assets, and segregation of duties.

Information and Communication

Information  systems produce reports containing
operational, financial and compliance—related information
that make it possible to run and control the organization.
The Information systems also ensure that effective
communication occurs in a broader sense, flowing down,
across and up the organization.

Monitoring

The Company has also a process to ensure that Internal
Control Systems are properly monitored — a process that
assesses the quality of the system’s performance over
time. This is accomplished through ongoing monitoring
activities, separate evaluations or a combination of the two.
Ongoing monitoring occurs in the course of operations.

An independent review of the internal control systems is
also carried out by the Statutory Auditors. Any significant
deficiency in internal control along with the progress in
implementation of recommended remedial measures is
regularly presented to and reviewed by the Audit Committee
of the Board.

Internal Audit

The Role of Internal Audit Department is in line with the
role for Internal Auditors as laid down by the Institute of
Chartered Accountants of India, as given below:
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o Understanding and assessing the risk

° Identifying areas for systems improvement and
strengthening controls

o Ensuring optimum utilization of the resources of the
Company

° Ensuring proper and timely identification of liabilities

° Ensuring compliance with internal and external
guidelines and policies of the Company as well as
the applicable statutory and regulatory requirements

e  Safeguarding the assets of the Company

e  Reviewing and ensuring adequacy of information
systems security control

o Reviewing and ensuring adequacy, relevance,
reliability and timeliness of management information
system

The Internal Audit process is designed to review the
adequacy of internal control checks in the system and
covers all the significant areas of the Company’s operations.
The Internal audit department performs risk based audits,
based on an internal audit plan, which is reviewed each
year in consultation with statutory auditors and the Audit
Committee. The Audit Committee reviews monthly Audit
reports submitted by the Internal Auditors and tracks the
implementation of corrective actions. The Internal Audit
Department is well staffed with experienced members.

Some significant features of the Internal Control systems are:

o Well-defined Corporate policies on accounting and
Major processes

e  Well-defined processes for formulating and
reviewing annual and long term business plans

o Preparation and monitoring of annual budgets for all
operating and support functions

o A well established Internal Audit team, which reviews
and reports monthly to management and the Internal
Audit Committee about the compliance with internal
controls and the efficiency and effectiveness of
operations

e  Audit Committee of Board of Directors, regularly
reviews the audit plans, significant audit findings,
adequacy of internal controls, compliance with
Accounting Standards as well as reasons for changes
in accounting policies and practices, if any

Thus effective internal controls enhance the organizational
performance and contribute towards accomplishment of
company objectives.
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HUMAN RESOURCES

1.  Objective

The primary objective of Human Resource (HR)
function is to attract and retain talent with requisite
competencies, especially for emerging businesses
and focus on training and development to improve
productivity thereby strengthening the competitive
edge of the Company.

As on March 31, 2015 GTL has 5,043 associates
directly or indirectly working for the Company as
against 6,383 associates in March 31, 2014.

2.  Talent Management

Organizations are made up of people creating value
through proven business processes, innovation,
customer service, sales, and many other important
activities. As an organization, we strive to meet
our business goals, by making sure that we have
a continuous and integrated process for recruiting,
training, managing, supporting, and compensating
people.

Based on the business growth, we source and
recruit close to 100 professionals every month.
Talent acquisition helps us to enhance efficiency and
also bring about positive cultural change within the
Organization.

3.  Learning & Development

Learning and Development (L&D) strategy is an
organizational strategy that articulates the workforce
capabilities, skills or competencies required to ensure
a sustainable, successful organization and that sets
out the means of developing these capabilities to
underpin organizational effectiveness.

Training has implications for productivity, health
and safety at work and personal development.
Tra