
HTL LIMITED
Registered Office: GST Road, Guindy, Chennai - 600 032

CIN : U93090TN 1960PLC004355
E,mail: c llinri \\'ebsite: ri r.r w.htllim ited.cornh ! nl

Phone: 044-22501 020 Fax: 044-22500341

NOTICE

Notice is hereby given that the Sixtl' First Annual General Meeting of HTL Limited will be held

on Friday, the 29th July, 2022 at 12 Noon at the Registered Office ofthe Company at GST Road,

Guindy, Chennai - 600 032 thru' Video Conferencing over MS Teams (link will be sent by email
separately) to transacl the lollowing business:

AS ORDINARY BUSINESS
1. To receive, consider and adopt the Audited Financial Statements of the Company lor the

year ended 31'r March, 2022 together with the Repons of the Board of Directors and

Auditors thereon.

2. To appoint a Director in place of Dr. R.M Kastia (holding DIN- 00053059) who retires by

rotation at this Annual General Meeting and being eligible offers himself for re-

appointment.

AS SPECIAL BUSINESS

3. To consider and approve re-appointment of Shri G.S.Naidu, chief operating officer as

'Manager' ofthe Company under the Companies Act, 2013.

To consider and if thought fit. to pass, with or without modification(s), the following

resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of sections 196, 197, i98, Schedule v and

other applicable proviiions. ifany. of the Companies Act,, 2013 ("the Act") (including any

statuto.y moditiiation(s) or re-enactment thereof for the time being in force) and subject to

the approval of the Central Governnrent. if any and such other approvals as maybe

necesiary, consent of the Company be and is hereby accorded for the re-appointment of

ShriG.S.Naidu.ChiefoperatingotficerastheManageroftheCompany.w.e,f.25.6.202l
for a per.iod of one year with tlie existing remuneration as fixed by the Nomination and

Remuneration Committee of the Company in the meeting held on 17.1.2020 amounting to

56,2l,T3gl.p.a..uponthetermsandconditionssetoutintheexplanatoryStatementannexed
to ihis Notice convening this meeting including remuneration to be paid in the event of loss

or inadequacy ofprofits in any financial year during the period ofhis tenure'"

4. To consider and approve appointment of Dr' Tamati Sengupta (DIN: 00358658) as an

Independent Woman Director.

Toconsiderandifthoughtflt.topass'withorwithoutmodification(s),thefollowing
resolution as an Ordinary Resolution:

*RESOLVEDTHATpursuanttotheprovisionsofSectionsl49,l50andl52readwith
Schedule IV of the companies ,qct, z0t: (the 'Acf), the companies (Ap-pointment and

Qualification of Directorsj Rules. 2014 and all other applicable provisions, ifany, including

iry modification(s) thereto or re-enactment(s) thereof' for the time being in force'



and on the recommendation 01'the Nomination and Remuneration Committee, Dr. Tamali
Sengupta (DIN: 00358658), who rvas appointed as an Additional Director (Independent)
not liable to retire by rotation b)' the Board of Directors, pursuant to Section l6l(l) of the
Act and whose term expires at this Annual General Meeting, be and is hereby appointed as
an Independent Woman Director of thc' Company. whose olfice shall not be liable to retire
by rotation. to hold office fbr a terrn ol5 consecutive years w.e.f. 25.04.2022 to 24.04.2027 .

"RESOLVIID FURTHER THAT the Board of Directors of the Company be and is
hereby authorized to do all suclr acts. deeds. matters and things and take all such steps as
may be necessary. proper or expedient to give eff'ect to this resolution."

Registered Oflice
GST Road, Guindy
Chennai - 600 032,

By Order ofthe Board
For HTL Limited

,TlD-,'1'-
S.NARAYANAN

Company Secretary
Place:
Date:

Cherrnai
16.06.2022

Membership No. ACS 5772

Notes:

1 Proxy

(i) Article 66 ol the Articles ol'Association of the Company provides that a member entitled
to attend and vote at a meeting nral appoint another person (whether a member or not) as

his proxy to attend a meeting and vote on a poll. No member shall appoint more than one
proxy to attend on the same occasion. A proxy shall not be entitled to speak at a meeting or
to vote except on a poll. I'he instrument appointing a proxy shall be in writing and be

signed by the appointer or his attorney duly authorised in writing or if the appointer is a
body cotporate. be under its seal or be signed by an officer or an attorney duly authorised

by it.

(ii) Article 67 of the Articles of Association of the Company provides that the instrument

appointing a proxy and the power of attorney or other authority (if any) under which it is

signed or a notarialll, ceftified copy of that power or authority shall be deposited at the

Registered Otlice of the Cornpany not less than forty eight hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or in the case ofa poll not less than 24 hours before the time appointed

for taking olthe poll and in def'ault the instrument ofproxy shall not be treated as valid.

2. DETAILS OF THE DIRECTOR SEEKING RE-APPOINTMENT AND DIRECTOR TO BE
APPOINTED AT THE FORTHCOMING ANNUAL GENERAL MEETING PURSUANT

TO SECRETARIAL S'TANDARDS ON GENERAL MEETINGS ISSUED BY THE
INSTITUTE OF COMPANY SECRf,TARIES OF INDIA (ICSI) AS ON THE DATE OF

NOTICE.

Dr, Tamali SenguptaDr. Il.Nl. Kastiathe Direclor
003586580005i059DlN
27 .9.1962t0.10.1941BifihDate
25.4.202216.10.200lDaLc o A
.sh" hu. more than 3 decades of
experience in the legal field and

is a specialist in transnatiooal
legal transactions in media, real

estate development, insurance

and infrastructure.

Experience/Expe ise in
SpeciJic Functional Arcas

He is ha\.ing nlore than fire decades of
rich experience and of which more

than tuo decades oI rich experience in

Telecom Industry in senior positions

)



Quoli/ication(s1 PC & Phd
London.

ln Chemistry, FBIM Dr. Tamali Sengupta has a

Doctorate and Masters in Law
from Stanford University,
California and a Law Graduate
from Delhi University. She has
also completed Bachelor of Art
in Economics (Honoum) from
Delhi University.

Directorship in othet

Conpunies

C ha i r nruns hi p/,Ve mbe rs h i p
of Conmittees {across all
public Cos.)

LIFCL Limited; HFCL Advance
Systems Private Limited; Moneta
Finance Private Limited; Anupriya
Firrcap Prirate Linrited: & Cosmic
Associates Private Limited.

HFCL Limited; TSG Legal
Consulting Pdvate Limited; Aria
Hotels and Consultancy Services
Private Limited.

HFCL Limited-
N'lember of Stakeholders' Relationship
(lommittee:
ll{e mber of Debenture Allotment
Committee: &
Member of Banking Operation
Committee

HFCL Limited-
Member of Audit Committee;
Member of Stakeholders'
Relationship Committee

Aria Hotels alld Co[sultancy
Services Private Limited-
Chairman of Nomination &
Remuneration Committee; &
Member of Corporate Social
Responsibility Committee

Shareholding in the Conpany \it Nil

Relationship vith other
Directors and KMPs of the
Company

\it r "\il

No. ol Board Meetings held
/ Attended

-t, -l

Sitting Fee of R.2,500/- pcr meeting
attended.

L.\.A.

3. Explanatory Statement pursulnt to Section 102 ofthe Companies Act' 2013

ITE},I NO, 3

Shri G.S.Naidu. is a B.E. (Hons.) in Elecrrical Engineering from Bhopal University of Madhya

Praclesh over 3 decades of extensive e\pefience in Manufacturing Business Operations, Green

field / Expansion projects. He starred his career wilh M/s. National Aluminium co. Ltd. in 1985,

during pioject stage having capiral outlay of 2.4 billion USD and later joined IU/s. Optel

TeleJornmunication Lrd.. the pio,ieer company in the field ofOptical Fibre, Optical Fibre cable and

Telecom Equipments.

During his ernployment with M/s. HFCL at Goa Plant and M/s. Sudarshan Telecom (a division of
IWs. i,est Coast iaper Mills Lrd.; he spearheaded the entire business activities ofmanufacturing of
Optical Fibre Cable. He also headed a green field power cable ploject of M/s General Cable

Energ lndia Pvt. Ltd. (a unit ofthe Ceneral Cable Corporation, USA) having a capital outlay of45

Million USD.

He has been appointed as the Chief Operating Officer of the Company w'ef 16'6'2015^and

Aarigno,.A as the 'Manager' of the Company. He has been re-appointed as Manager of-the

ionipony w.e.f. 25.6.202ifor a period ofone year rlith the existing remun€ration.as uP!t9l:q 
^by

th" t io,rinution urd Remuneration Committee ofthe Company in their meeting held on 17.1.2020.

The inlbrmation required under Schedule v olthe companies Act,2013 are fumished in the

Annexure I which is forming part olthis Explanatory Smtement'

Last Re munerat i on dravn

N.A.

I

I



The re-appoirrtrnent of Shri C.S.NaidLr. Chief Operating OfIcer as Manager is tbr a further period
of one year w.e.tl 25.6.2021 on the existing terms and conditions, including remuneration and the
same has been approved by the Nomination and Remuneration Committee ofthe Company in the
meeting held on 17. I .2020 and by the Board on 9.10.2021 . A copy of the remuneration details of
Shri C.S. Naidu is enclosed as Annexure- II. The same may be treated as the abstract ofthe terms
ofthe appointment ofthe Manager under Section 190 ofthe Companies Act,2013.

The details of Manager proposed to be re-appointed pursuant to Secretarial Standards issued by the
InstitLrte ol'Compan), Secretaries of lndia are t'urnished in Annexure- III, which is forming part of
this Explanatory Statement.

Shri C.S. Naidu has been appoinled as Nominee Director by HFCL Limited (Holding Company) in
Nimpaa Telecommunications Private Limited ( an Associate Company of Holding Company) w.e.f.
2t.07 .2021 .

Shri C.S. NaidLr along with his relatives, is deemed to be interested in the Resolution set out at Item
No. 3 ofdre accompanl,ing Notice with regard to his re-appointment.

Save arrd except the above. none of lhe Directors and Key Managerial Personnel of the Company,
and their relatives, is in anyway concerned or interested, tinancially or otherwise, in the resolution
set out at ltem No. 3 ofthe accompanying Notice.

The Board recommends the re-appoinlment of Shri G,S. Naidu as Manager ofthe Company as set

ou1 in ltem No. 3 for the approval bl the Members ofthe Company, by way ofSpecial Resolution.

IT[]l \O. .t

In tenrs of Section 149(10) read with Section 152 of the Companies Act, 2013 ("Act"), an

lndependent Director shall hold offlce lor a term up to 5 consecutive years on the Board of a
Company, but shall be eligible lbr re-appointment on passing of a Special Resolution by the

Company and disclosure ofsuch appointment in Board's Report.

Accordingly. olt the rccommendation olthe Nomination and Remuneration Committee, the Board

of Directors in their rneeting held on April 25,2022, had appointed Dr. Tamali Sengupta (DIN:

00358658) as an Additional Director in the calegor) of Woman Independent Director on the Board

of Directors of the Cornpany w.e.ti April 25,2022, pursuant to the provisions of Section 149 and

161 of the Act.

In rernrs of rhe provisions of section l6l ( I ) of the Act, Dr. Tamali Sengupta (DIN: 00358658)

holds otllce up to the date ofensuing AGM ofthe Company.

Dr. l'arnali sengupta (DIN: 00358658) has a Doctorate and Masters in Law fiom Stanford

Univer.sity,, Calilornia and a Lau Graduate fiorn Delhi University. She has also completed Bachelor

of Ar.t in'Econornics (Honours) tiorr Delhi University. She has more than 3 decades ofexperience

in the legal field and is a specialist in transnational legal transactions in medi4 real estate

developmint, insurance and infiastructure. She is a widely published author and is a Fellow of the

Centre of International Legal Studies at Salzburg. She is the Principal ofT. Sengupta & Associates

a coryorate lau practice based in New Delhi, which provides advice on corporate law,

entenainment law, intelleCtual propenl. insurance. ploject finance, corporate govemance, and

privalizalion. She has advised on telecom project fbr installing a fibre optic link throughout railway

netrvork of the lndian Railrvals and comrnercializing the service to provide basic telecom services

to telecom companies.

Dr. Tamali sengupta (DlN: 00358658) has also registered her name in the databank for

lnd.pendent Dire-ctors rnaihtained by the Indian Institute.of Corporate Affairs (IICA), Manesar

lnotiti.a unO., Section 150(l) olthe Companies Act,20l3 as the lnstitute for the creation and

maintenance rlatabank of lndependent Directors) and paid the requisite fee therefor.



The Cornpanl has received a declaration from Dr'. Tamali Sengupta (DIN: 00358658) to the effect
that she meets the criteria of independence as prescribed under Section 149(6) of the Act and is
independent of Managernent. Dr. Tarnali Sengupta (DlN: 00358658) is not disqualified from being
appointed as a Director in terms of Section 164 of the Act and has given her consent to act as
Directol of the Cornpany.

Dr. Tanrali Sengupta (DlN: 00358658) is not debarred from holding otlce of Director pursuant to
any order passed b1 any authority.

Dr. Tanrali Sengupta (DlN: 00358658) does not hold any equity shares in the Company

The brief protile ol Dr. Tarnali Sengupta (DIN: 00358658) to be appointed as a Woman
lndeperrdent Director of the Ciorrpanl is given under the heading "Details of Directors seeking re-
appoinlrnent and Director to be appointed at the forthcoming Annual General Meeting pursuant to
Secretarial Standards on Ceneral Meeting issued by the Institute of Company Secretaries of India
as on the date ofthe Notice" is fumished elserhere in the Notice.

This Slatement nray also be regarded as a disclosure under SS-2 on General Meetings issued by the
Institute of Company Secretaries ollndia.

It is ploposed to appoint Dr. l arnali Sengupta (DIN: 00358658) as a Non- Executive Independent
Wonran Director fbr one term of 5 (Five) consecutive years w.e.f. April 25,2022to April24,2027
pursuant to Section 149 and other applicable provisions ofthe Act and the Rules made thereunder.
She will not be liable to rerire b\ rotation.

Dr. Tarnali Sengupta (DIN: 00358658) along with her relative, is deemed to be interested in the

ResolLrtion set out at ltem No. 4 oithe accompanying Notice with regard to her appointment.

Save and except the above, none of the Directors and Key Managerial Personnel of the Company,

and thr:ir relatives, is in anyrvay concerned or interested, financially or otherwise, in the resolution

set out at ltem No. 4 ofthe accompanying Notice.

The Board considers that the association of Dr. Tamali Sengupta (DIN: 00358658) would be of
immense benefit to the Company and it is desirable to avail her services as an lndependent Woman

Director.

The Board recommends the appointment of Dr. Tamali Sengupta (DIN: 00358658) as an

Indepcndent Woman Director as set oLtt in ltem No. 4 lbr the approval by the Members of the

Conrpan;, by ual ofan Ordinal1 Resolution.

Registelecl Oftice
GST Road. Guindy
Chennai - 600 032.

Place: C hennai
Date:16.06.2022

By Order of the Board
For HTL Limited

l S.NARAYANAN
Company Secretary

Membership No. ACS 5772

6W
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Remuneration Annexure

Name: Gill(ara Shrinivas Naidu

Designation: Chief Operating Officer & Designated' Manager'

Amount (Rs.)

Ba sic 1975680

118 5408House Ren ta I Allowance

37 4367SpecialAllowance

211680Driver Cha rges

441000Car Maintenance & Fuel etc

164580LTA

Fixed Bon trs

43,52,775Annual Gross Salary ( A )

Annual Benefit

237082PF

94985G ratuity

3,32,067Total Annual Benefits ( B )

46,84,782Annual Fixed compensation (AFC) (A+ B )

9,36,957cPL I 02 %:l L nI edk ncent vecerm @ ( ))(

56,2L,739Total CTc per annum (A + B + c )

Annexu re ll

+ PLI would be paid in two Half Yearly installments in a year, on the basis,

of company's performance score and \or employee's performancei

score, as applicable across levels.



Annexure III

INFOI{MATION OF MANACER PROPOSED TO BE RE-APPOINTED IN PURSUANT
TO SI'CRETAIUAL STANDARDS ON GENERAL MtrETINGS ISSUED BY THE
INS'I'I'IUTtr OI COMPANY SECRETARIES OF INDIA (ICSD AS ON THE DATf, OF
NOl't CtE.

The above statement may be treated as part of Statement annexed under Section I 02 of the
Companies Act,20l3 1br ltem No. 3 olthe AGM Notice.

^'0nr 
ol'the Dircctqr Sh ri C.5. \aidu

ABRPN4626P

Dqte ol Bifih 19.07. t963

Date ol liat Appoint Drcnt 25.06.2015

Etpe r ie nce/ Erpe rt is e i n Spec (i c
FunctiotqlAreas

He is having a rich experience of more than three decades in
nranufacturing operations, including Optical Fibre Cables and
also is having specialized in manufacturing of Optical Fibre
Cables.

QualiliL atio (s) B.E. Hons

Direc'torship in othet Companies

C ha i r n a ns hip/ Me n$e rs hi p oJ'

ComDtiltees (across oll prblic Cos.)

N impaa Telecommunications Private Limited

Shatt'ltolding it tlr (ontgtu \it
Relat iottslip v ith ot her Di rectors
arul K lPs o/ the Conpany

\it

No. o.l Board Meerings held /
Attendccl

"l .1

Lasl RcDlu eration .lravn Rs. 56.21,739l-

P rop ose d Re rnu ne rat i on (pe r
annutl)

Rs. 56,21.739i-

I HTL Ltd:.

I 
nirk vunug.rn"n, Committee- Member

I


