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BOARD’S REPORT
for the financial year ended March 31, 2021

To the Members,

Your Directors have pleasure in presenting their Twenty Fifth Annual Report on the business
and operations of the Company together with Audited Financial Statements for the Financial
Year ended as on 315t March 2021.

1. FINANCIAL HIGHLIGHTS

The financial performance of the Company for the year ended March 31, 2021 as compared

to previous financial year is summarized in the following table:
(Rupees in lakhs)

For the Year For the Year
Particulars ended ended
315t March 2021 315t March 2020

Income from Business Operations - -
Other Income 171.79 564.73
Total Income 171.79 564.73
Total Expenditure 364.14 530.57
(Loss)/ Profit before tax (192.35) 34.16
Current Income Tax - 94.81
Deferred Tax (40.75) (66.23)
Net profit/(loss) after tax attributable to (151.60) 5.58
equity shareholders

Dividend (including Interim, if any and final ) - -
Other Comprehensive Loss - -
Net Profit / (Loss ) (151.60) 5.58
Earnings per share of Rs.10/- each (Basic) (0.15) (0.01)
Earnings per Share of Rs.10/- each (Diluted) (0.15) (0.01)

DIVIDEND

Your Directors do not recommend any dividend on the equity shares for the year under
review as on 31 March 2021.
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3. RESERVES

During the year under review, the Company does not propose to transfer any amount to the
General Reserve. The details of Reserves and accumulated losses are disclosed at note
no.10 of notes to accounts forming part of audited financial statements.

4. PERFORMANCE OF THE COMPANY - REVIEW OF BUSINESS OPERATIONS AND FUTURE
PROSPECTS

Your Directors wish to present the details of business operations carried out during the year
under review (FY 2020-21):

The Company through its subsidiary namely Nandi Economic Corridor Enterprises Limited
has till date completed the Right of Way (ROW) of the Peripheral Road, substantial section
of the Link Road, and portion of the Express Way being part of substantial portion of the Toll
Road component of the Bangalore-Mysore Infrastructure Corridor Project (Section-A,) to the
extent on Land that was made available to it by the Government of Karnataka (GoK). Small
part/s of lands required for the Toll Road Component, though notified for acquisition, is yet
to be made available to the Company by GokK.

The Link Road, Peripheral Road and the Expressway have been completed up to 55 KMs out
of 63 Kilometers of Toll Road in Section—A (Part) and the balance 8 KMs (portion of
Expressway) is yet to be completed. Even though majority of this land has been made
available by GoK to the Company, the Company could not take up the work since balance
land for the project, which is crucial for the completion, has not been made available.
Simultaneous construction-work in this parcel of the land is required to make the
Expressway operational.

The company, through its subsidiary had received pre-requisite statutory approvals for the
proposed applications for developments in several Interchange lands, had applied for formal
clearance and approval under the Karnataka Town and Planning Act before the competent
authority-BMIC Area Planning Authority (BMICAPA). The Authority considered the
applications of the company and proceeded to place the same before the Empowered
Committee and rejected several applications on untenable grounds.

These rejections were challenged by the company and its subsidiary company before the
Hon’ble High Court of Karnataka and the Hon’ble High Court of Karnataka after hearing both
sides, was pleased to allow our petition on 15.10.2019 and directed the BMICAPA to issue
commencement certificate to one such application made in 5/7 Interchange for the
development of Group Housing Development.

This order of the Hon’ble High Court of Karnataka was challenged by BMICAPA and the State
Government before the Hon’ble Supreme Court and the Hon’ble Supreme Court after
hearing both parties on caveat, set aside the High Court order on 19.05.2020 and have
directed the company to approach the State Government for prior formal approval for the
proposed developments in the Interchange area lands and also directed the State



Government, that they should respond to the request of the company within 6 months from
the date of such request made by the company.

Based on the above judgement of the Hon’ble Supreme Court of India, the Company (NECE)
approached the State Government with its proposals to develop Group Housing in
Interchange lands on 19.05.2020, while keeping all its (NECE) contentions open (as per
FWA). NECE has submitted a confidential comprehensive proposal to the Government of
Karnataka on 5™ Sep 2020. Due to Covid 19 restrictions, the progress has been on the
slower side.

However, the Government of Karnataka has constituted a Cabinet Sub Committee to resolve
all (legal) issues pertaining to the implementation of BMIC Project.

The Cabinet Sub Committee on BMICP held its meeting on 12%" March 2021 and has
indicated to the concerned departments to place before it — the committee, all our pending
issues, including our proposal, so that a final decision to resolve the issue can be taken. The
Company is aggressively pursuing the same.

The Company and its subsidiary has also been continuously pursuing with the GoK to
expeditiously clear the pending issues connected with the implementation of the Project in
accordance with the Judgments and Directions of the Hon’ble High Court of Karnataka and
the Hon’ble Supreme Court of India. Your Directors are expecting that required balance land
would be made available by GOK enabling the Company to complete balance portion of the
work on the Project and opening the balance roads to the public, in the next financial year
2021 - 22, being part of Section-A of the Project.

a) OTHER LEGAL MATTERS

As reported in the previous years, the Company and its subsidiary company were subjected
to several Public Interest Litigations (PIL) and other cases on land acquisition matters. The
Hon’ble High Court of Karnataka has vide its judgment dated 28™ February 2005 and 3" May
2005 upheld the validity of acquisition of the lands for the Project in its entirety and also
once again upheld the validity of Framework Agreement and directed the Government of
Karnataka to implement the Project in letter and spirit of the Framework Agreement.

The Special Leave Petitions filed by the GoK, KIADB, Land Owners and Petitioners in the PIL
before the Hon’ble Supreme Court against the Judgment of the Hon’ble High Court dated
28™ February 2005 and 3" May 2005 were dismissed by the Hon’ble Supreme Court vide its
judgment dated 20t April 2006 with cost of Rs.5 lakhs on GoK for malicious prosecution to
be payable to the Company. The GoK, KIADB and some land owners preferred Review
Petitions against the judgment of the Hon’ble Supreme Court, which was also dismissed on
02.11.2006.

In view of the delay in handing over of the land and non-co-operation by the GokK, the
Company and its subsidiary had filed a Contempt Petition during the year 2007 before the
Hon’ble Supreme Court. The Hon’ble Supreme Court admitted the matter and issued
contempt notices to the Contemnors and various orders have been issued towards



implementation of the Project from time to time. At the instance of Hon’ble Supreme Court,
the High court has clubbed all the cases filed subsequent to the above proceedings and
pending cases in the High Court and dismissed the same on 15% June 2011, which enabled
the Company to take up some important pending works. However, certain land losers have
also challenged the said judgment dated 15% June 2011 before the Hon’ble Supreme Court
and the same are pending for consideration. Also in the month of February 2011, the
Hon’ble Supreme Court again directed the GOK to implement the Project expeditiously and
also directed the GOK that it should not do anything including releasing of any land acquired
for the project, that will impede the implementation of project which is in public
importance.

With respect to the acquisition of land for Section-A, the KIADB had acquired and
transferred the lands to your subsidiary company as per the Framework Agreement out of
which an extent of 344 Acres of land comprised in various Villages possession has been
handed over to company but award not passed in spite of Your Company had repeatedly
requested the concerned authorities to pass Awards and pay compensation to the land
owners in respect of these lands. The Hon’ble High Court of Karnataka has in a Writ Petition
filed by your Company directed the concerned authorities to pass the Awards. But the
authorities have not passed the Awards Your Company has filed a Contempt Petition in the
Hon’ble High Court for disobedience of the said Order. It is also placed on record that the
High Court has in the above proceedings further directed the KIADB to execute the Sale
Deeds for these lands in favour of your Company upon disbursement of compensation.
Your Directors submit that the authorities have passed the Awards in respect of substantial
extent of the above stated 344 acres of lands without adhering to law on determination of
compensation and were in the process of disbursing the compensation to the landowners
out of the deposit made by your Company. The said action of authorities has been
challenged by your company in the Hon’ble High Court of Karnataka. The Hon’ble Court
restrained the authorities not to disburse the compensation based on the above illegal
awards. Further, the Hon’ble Court has framed the charges against the authorities for non-
compliance of the above said direction within time frame fixed and are being tried.

The Authorities in turn have approached the Hon’ble Supreme Court and after hearing, the
Hon’ble Court has granted stay on further proceedings with respect to the contempt
proceedings pending before the Hon’ble High Court.

It is submitted that the GOK has initiated Land Acquisition proceedings for the benefit of
Bengaluru Metro rail project in various part of Bengaluru, for that the land acquired for your
project also notified. The acquisition authority has acquired/notified lands without following
the due procedure of law. Therefore your Company has field Writ Petitions before the
Hon’ble High Court challenging the said act of the GOK. The Hon’ble High Court has granted
an interim Order of stay staying all further acquisition proceedings against the GOK &
BMRCL for taking possession from your Company. Thereafter the stay order has been
modified and directed your Company to handover the possession of the lands to Metro
authority to complete the work, accordingly your Company has handed over possession,
further the court directed the BMRCL to offer “Regular/Normal Package Compensation” to
your company and you are waiting the Offer to be made by the BMRCL.



Presently, due to the Global Pandemic of COVID 19, both — Hon’ble High Court of Karnataka
and Hon’ble Supreme Court of India are not fully functional and are only taking matters of
utmost urgency through video conferencing methods. Our cases are likely to be taken post
normalization of the Court Proceedings and the same is being monitored and pursued by
your Directors.

b) GOING FORWARD :

In view of the judgments and directions of the Hon’ble High Court and the Hon’ble Supreme
Court, your Company is confident of completing the balance work related to the Project,
Section-A, and start the toll operations in the remaining sections of the Toll Roads, including
development of project lands and monetization thereon.

c¢) MATERIAL CHANGES AFFECTING THE FINANCIAL POSITION OF THE COMPANY

During the Financial Year ended March 31, 2021, your company incurred net loss of
Rs.151.60 lakhs as compared to net profit of Rs.5.59 lakhs for the year ended March 31,
2020.

As per the provisions of the Framework Agreement dated April 3, 1997 entered into with
GoK, the Company is eligible for exemption from various State levies and duties.
Accordingly, the Company has applied to GoK for exemption from such levies including Sales
Tax, Value Added Tax, Entry Tax, Stamp Duty etc. While some of the exemptions have
already been granted to your Company’s subsidiary, the subsidiary Company is persistently
pursuing for getting other exemptions and refund of eligible taxes from the GoK. The
Subsidiary Company’s Writ Appeal in the High Court of Karnataka for total exemption of VAT
for the project was partly allowed, and the same is under challenge vide a Special Leave
Petition with the Hon’ble Supreme Court. Further, the Company and the subsidiary
company have been continuously communicating to the GOK that they have not yet
performed all their obligations under the Framework Agreement.

The Financial Year 2020-21 was a turbulent year due to unforeseen Covid19 Pandemic
situation and your subsidiary company’s Toll operations of Q1 of FY 2021-22 was also
affected due to second wave of Covid 19 pandemic situation.

Your subsidiary company continued its toll operations during second wave of COVID 19
pandemic situation and has taken all precautions and safety standards to safeguard the
well-being of its employees and customers by following strict measures suggested by the
Ministry of Home Affairs, Government of India.

As operating curbs were progressively lifted by the Government, people started moving and
there is a study growth in vehicular traffic and normalcy in your subsidiary company’s toll
operations is expected soon.



5. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186
OF THE COMPANIES ACT, 2013

Particulars of loans, guarantees and investments covered under section 186 of the
Companies Act, 2013, forms part of the notes to the financial statements provided in this
Annual Report.

6. PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES

All Related Party Transactions entered into by the Company during the financial year were in
the ordinary course of business and at arm's length basis. Particulars of material contracts /
arrangements entered into by the Company with related parties referred to Section 188(1)
of the Companies Act, 2013, are provided in Form AOC-2, which is annexed herewith as
Annexure-A. Related party disclosures as per IND AS 24 have been provided in Note 39 to
the Financial Statements.

7. DEPOSITS

During the year under review, the Company has not accepted any deposit under Chapter V
of the Act.

8. INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal financial controls with reference to financial
Statements, commensurate with size and complexity of its operations. During the year, such
controls were tested and no reportable material weaknesses in design or operation were
observed. The audit committee of the Board monitors the adequacy and effectiveness of
Company’s internal control framework.

9. RISK MANAGEMENT

The Company has a robust risk management framework. The audit committee has oversight
in the areas of financial risks and controls. The major risks identified by the Company are
systematically addressed through mitigating actions on a continuous basis.

10. MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF
THE COMPANY

There are no adverse material changes or commitments occurred after March 31, 2021
which may affect the financial position of the company or may require disclosure.

11. SIGNIFICANT AND MATERIAL ORDERS
There are no significant or material orders passed by the regulators or courts or tribunals

impacting the going concern status and company’s operations in future other than the items
disclosed in the financial statements at note no.1.2(c) (ii).



There are no applications made or proceeding pending under the Insolvency and Bankruptcy
Code, 2016 as at the end of the financial year, nor the Company has done any onetime
settlement with any bank or financial institutions.

12. SHARE CAPITAL AND SHARES

There was no change in share capital of the company during the financial year 2020-21 and
the present paid-up Equity Share Capital of the Company continues to stood at Rs.
104,09,36,880/- and the total paid up share capital of the company as on March 31, 2021
stood at 1,25,093,880/- including 7%, 2,10,00,000 Cumulative Redeemable Preference
shares of Rs.10/- each.

During the year under review the company has not issued shares with the differential voting
rights nor has granted any stock options or sweat equity.

13. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION
FUND

The provisions of Section 125(2) of the Companies Act, 2013 do not apply to the Company
as there were no dividends declared by the Company and no other amounts specified under
section 125(2) of the Companies Act, 2013 are available with the Company to transfer to the
Investor Education and Protection Fund.

14. DIRECTOR'’S RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 134(5) of the Companies Act, 2013, the Board
of Directors of the Company confirms that:—

a) inthe preparation of the annual accounts for the Financial Year ended March 31t
2021, the applicable accounting standards have been followed along with proper
explanations relating to material departures;

b) the directors had selected such accounting policies and applied them consistently
and made judgments and estimates that are reasonable and prudent so as to
give a true and fair view of the state of affairs of the company at the end of the
financial year ended March 31, 2021 and of the profit and loss of the company
for that period;

c) the directors had taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of this Act for
safeguarding the assets of the company and for preventing and detecting fraud
and other irregularities;

d) the directors had prepared the annual accounts on a going concern basis;

e) the directors had laid down proper internal financial controls to be followed by
the Company and such internal financial controls are adequate and were
operating effectively; and

f) the directors had devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems were adequate and
operating effectively.



15. DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Board of Directors of your Company consists of Mr. Ashok Kumar Kheny, Managing
Director, Mr. Kishore Saletore, Mr. Bhalchandra Shankar Mitkari, Mr. Jeewanprasad Govind
Patwardhan, Mr.Srikrishna Kiran Adivarekar, Mr. Shiva Subramanyam Basappa Arehalli and
Mrs. Deepti Rajeev Puranik.

Pursuant to the provisions of Section 152 of the Companies Act, 2013 read with the
Companies (Appointment and Qualification of Directors) Rules, 2014 and the Articles of
Association of your Company, Mr. Kishore M. Saletore and Mr. Bhalchandra Shankar Mitkari
are liable to retire by rotation at the ensuing AGM, and being eligible have offered
themselves for re—appointment. Accordingly the resolution for their re—appointment is
being placed for your approval at the ensuing AGM.

Mr. Ashok Kumar Kheny has been re-appointed as Managing Director of the Company for a
period from 015t April 2021 to March 31, 2022 and your Board proposes to seek approval of
shareholders at the ensuing Annual General Meeting.

The Board of Directors of your Company have appointed Mr. N. Balaji Naidu as Company
Secretary of the Company in terms of the provisions of section 203 of the Companies Act,
2013 read with the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014.

The Board of Directors of your Company hereby places on record its appreciation for the
assistance and guidance provided by Mr. A. Rudra Goud during his long tenure as Chief
Financial Officer (CFO) of the Company, who has attained superannuation w.e.f. 315t March
2021. The Board of Directors of the Company are in the process of appointing a Chief
Financial Officer of the Company in terms of the provisions of section 203 of the Companies
Act, 2013 read with Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014.

16. DECLARATION OF INDEPENDENT DIRECTORS

The Independent Directors have submitted their disclosures and declarations to the Board
that they fulfill all the requirements as stipulated in Section 149(6) of the Companies Act,
2013 so as to qualify themselves to be appointed and continuing as Independent Directors
under the provisions of the Companies Act, 2013 and the rules made there under.

17. NUMBER OF MEETINGS OF THE BOARD
The Board met 5 (Five) times during the year on the following dates - 24/07/2020,

04/09/2020, 21/10/2020, 17/12/2020 and 02/03/2021. The intervening gap between
meetings was within the period prescribed under the Companies Act, 2013.



18. BOARD EVALUATION

The Board has carried out an annual evaluation of its own performance, board committees
and individual Directors. The performance of the Board was evaluated by the Board after
seeking inputs from all Directors on the basis of criteria such as Board composition and
structure, effectiveness of Board processes, Information and functioning etc.

The performance of the committees were evaluated by the Board after seeking inputs from
the committee members on the basis of criteria such as composition of committees,
effectiveness of committee meetings etc.

19. INFORMATION PURSUANT TO RULE 5 OF THE COMPANIES (APPOINTMENT AND
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

The information relating to the remuneration of employees and key managerial personnel
of the company as required under the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 as amended are enclosed as Annexure-B to this report.

20. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

M/s. Nandi Economic Corridor Enterprises Limited is the subsidiary of the Company. The
Company does not have any Joint venture or Associate Company.

A statement showing salient features of the financial statements of subsidiaries in the
prescribed form AOC - 1 is annexed to the Directors Report as Annexure — C.

21. AUDIT COMMITTEE

The Audit Committee comprises of Mr. A.B. Shiva Subramanyam- Chairman of the
Committee and Independent Director, Mr. Srikrishna Kiran Adivarekar — Independent
director and Mr. B S Mitkari, non-executive Director.

The above composition of the Audit Committee consists of two independent Directors viz.,
Mr. A.B. Shiva Subramanyam and Mr. Srikrishna Kiran Adivarekar who form the majority.

22. AUDITORS
A. STATUTORY AUDITORS

M/s. Balligeri & Co. (Firm Registration No- 014732S) Chartered Accountants, were appointed
as Statutory Auditors of the Company at 21t Annual General Meeting of the company for a
period of 5 years, to conduct statutory audit and to hold office up to the conclusion of 26t
Annual General Meeting.

There were no observations and qualifications made by the Statutory Auditors in their
report, which requires explanations and clarifications from the Board of Directors of the
Company. The Notes on Financial Statements referred to in the Auditors' Report are self-



explanatory and hence do not call for any further comments. The information and
explanations by the Board on the emphasis matter made by the Auditors in their report to
the members are mentioned in the Note No. 1.2 (c) (ii) of Notes to Accounts, which form
part of the Audited financial statements for the year ended 315t March, 2021.

B. SECRETARIAL AUDITORS

Pursuant to provisions of Section 204 of the Companies Act, 2013, the Board has appointed
Mr. Hari Babu Thota, Practicing Company Secretaries, Bangalore, to conduct Secretarial
Audit of the Company for the Financial Year 2020-21. The Secretarial Audit Report in Form
No.MR-3, for the Financial Year ended March 31, 2021 is enclosed as Annexure-D.

There are no qualifications or adverse remarks reported by the Secretarial auditors for the
above said financial year. However they have made an observation regarding the
subsequent approval obtained from the Nomination and Remuneration Committee, Board
of Directors and Shareholders of the Company relating to the appointment of Managing
Director with effect from 015t April 2020.

The Board of Directors noted the above observation and are of the view that the approval of
NRC, Board and the Shareholders were obtained for the appointment of Managing Director
at the earliest possible time period during 2020-21 as there was a Covid-19 pandemic
situation disrupting the normal functioning of business operations of the Company including
conducting of meetings.

C. COST AUDITORS

Pursuant to Section 148 of the Companies Act, 2013 read with the Companies (Cost Records
and Audit) Amendment Rules, 2014, the Company is not required to maintain the cost
records as specified by the Central Government.

Pursuant to Section 148 of the Companies Act, 2013 read with the Companies (Cost Records
and Audit) Amendment Rules, 2014, the relating to appointment of cost auditor is not
applicable to the Company.

D. INTERNAL AUDITORS

Pursuant to the Section 138 of the Companies Act, 2013, the Company had appointed
M/s. R. Shashidhara & Co, Chartered Accountants, as Internal Auditors for the financial year
2020-21. The Audit Committee of the Board reviews the Internal Audit process and the
adequacy and effectiveness of internal audit and controls periodically.

E. REPORTING OF FRAUD BY AUDITORS

During the year under review, the Statutory Auditors of the Company have not reported any
fraud as specified u/s 143(12) of the Companies Act, 2013 to the Audit Committee.
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23. CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

The Provisions of Corporate Social Responsibility (CSR) are not applicable to the Company as
the Company does not have required profits as envisaged in the CSR Rules.

24. NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee consists of the following members

a. Mr. A.B. Shiva Subramanyam
b. Mr. SriKrishna Kiran Adivarekar
(o Mr. B S Mitkari

The above composition of the Nomination and Remuneration Committee consists of two
Independent Directors viz., Mr. A.B. Shiva Subramanyam and Mr. SriKrishna Kiran
Adivarekar who form the majority.

POLICY LAID DOWN BY THE NOMINATION AND REMUNERATION COMMITTEE FOR
REMUNERATION OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMP) & OTHER
EMPLOYEES AND THE CRITERIA FORMULATED BY THE COMMITTEE FOR DETERMINING
QUALIFICATIONS, POSITIVE ATTRIBUTES, INDEPENDENCE OF A DIRECTOR

The Company has adopted a Nomination and Remuneration Policy relating to appointment
of Directors, payment of Managerial remuneration, Directors’ qualifications, positive
attributes, independence of Directors and other related matters as provided under Section
178(3) of the Companies Act, 2013. The Policy is available at the registered office of the
Company.

Role of Nomination and Remuneration Committee:

e Formulate the criteria for determining qualification, positive attributes and
independence of a director.

e Identify persons who are qualified to become Director and persons who may be
appointed in Key Managerial and Senior Management positions in accordance with
the criteria laid down in this policy.

e Recommend to the Board, appointment and removal of Director, KMP and Senior
Management Personnel.

25. RISK MANAGEMENT COMMITTEE
The Risk Management Committee consists of the following members:
a. Mr. A.B. Shiva Subramanyam

b. Mr. SriKrishna Kiran Adivarekar
c. Mr. B S Mitkari
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STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK
MANAGEMENT POLICY OF THE COMPANY

The Company recognizes that risk is an integral and unavoidable component of business and
is committed to managing the risk in a proactive and efficient manner. The Company has
formulated Risk Management Policy to identify and manage risks /threats that could have
impact on the goals and objectives of the Company.

Within the framework of the Risk Management Policy, the Committee reviews the risks
trends, exposure, potential impact analysis and mitigation plan.

The Audit Committee has additional oversight in the area of financial risks and controls, the
major risks identified by the business functional heads are systematically addressed through
mitigating actions on a continuing basis.

26. OBLIGATION OF COMPANY UNDER THE SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

Your Company has complied with provisions relating to the constitution of Internal
Complaint Committee under the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.

The Company has zero tolerance for sexual harassment at the workplace and has adopted a
policy on prevention, prohibition and redressal of sexual harassment at workplace in line
with the provisions of the sexual harassment of women at workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the rules made there under for prevention and
redressal of complaints of sexual harassment at workplace. During the year under review no
complaints received by the Internal Complaint Committee constituted under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

27. VIGIL MECHANISM

Pursuant to the provisions of section 177(9) of the Companies Act, 2013 read with Rule 7 of
the Companies (Meetings of the Board and its Powers) Rules, 2014, the Company has
established a vigil mechanism to oversee the genuine concerns expressed by the employees
and other Directors. The Company has also provided adequate safeguards against
victimization of employees who express their concerns. The Company has also provided
direct access to the Chairman of the Audit Committee on reporting issues concerning the
interests of employees of the Company.
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28. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The particulars relating to conservation of energy, technology absorption, foreign exchange
earnings and outgo, as required to be disclosed under Section 134 (3) (m) of the Companies
Act, 2013 read with rule 8 of the Companies (Accounts) Rules, 2014 are appended as
Annexure-E to this report.

29. COMPLIANCE WITH SECRETARIAL STANDARDS

The Company has complied with the applicable Secretarial Standards issued by the Institute
of Company Secretaries of India.

30. EXTRACT OF ANNUAL RETURN

The extract of Annual Return in form MGT — 9, pursuant to the provisions of Section 134(3)
(a) of the Companies Act, 2013 is appended as Annexure-F to this Report. The Company
doesn’t have a website.

31. ACKNOWLEDGEMENT

Your Directors place on record their sincere thanks to bankers, financial institutions,
business associates, consultants and various Government Authorities for their continued

support extended to your Company’s activities during the year under review.

Your Board also takes this opportunity to express its deep gratitude for the continued co-
operation and support received from its valued shareholders.

For and on behalf of the Board of Directors
Ashok Kumar Kheny A.B. Shiva Subramanyam
Managing Director Director

DIN: 00248397 DIN: 06822431

Date:
Place: Bangalore
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ANNEXURE-A
FORM AOC -2

Pursuant to Clause (h) of sub-section (3) of Section 134 of the Companies Act, 2013 and Rule 8(2)
of the Companies (Accounts) Rules, 2014

Form for disclosure of particulars of contracts / arrangements entered into by the Company with
related parties referred to in sub-section (1) of Section 188 of the Companies Act, 2013 including
certain arm's length transactions under third proviso thereto:

1. Details of contracts / arrangements or transactions not at arm's length basis;

A Name(s) of the related party and nature of relationship Not Applicable

B Nature of contracts / arrangements / transactions Not Applicable

C Duration of contracts / arrangements / transactions Not Applicable

D Salient terms of the contracts / arrangements / transactions Not Applicable
including the value, if any

E Justification for entering into such contracts / arrangements / Not Applicable
transactions

F Date(s) of approval by the Board Not Applicable
Amount paid as advance, if any Not Applicable
Date on which the special resolution was passed in general Not Applicable
meeting as required under first proviso to section 188

2. Details of material contracts / arrangements or transactions at arm's length basis:

A | Name(s) of the related party and nature of relationship Not Applicable
B Nature of contracts / arrangements / transactions Not Applicable
C Duration of contracts / arrangements / transactions Not Applicable
D | Salient terms of the contracts / arrangements / transactions Not Applicable
E Date(s) of approval by the Board Not Applicable
F Amount paid Not Applicable

For and on behalf of the Board of Directors

Ashok Kumar Kheny  A.B. Shiva Subramanyam
Date: Managing Director Director
Place: Bangalore DIN: 00248397 DIN: 00963838

14



http://www.mca.gov.in/mcafoportal/companyLLPMasterData.do

ANNEXURE- B

Particulars of remuneration of KMPs and employees
Information required as per Section 134(3) of the Companies Act, 2013, read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 and forming part of the
Director’s Report for the year ended 315 March 2021.

Particulars Managing Chief Financial | Company
Director Officer (CFO) Secretary (CS)
Name of Employee Ashok Kumar Avula Rudra N. Balaji Naidu
Kheny Goud
Designation of the employee Managing Chief Financial Company
Director Officer (CFO) Secretary
Remuneration received - - -
Nature of employment, whether Contractual Permanent Permanent
contractual or otherwise
Qualifications and experience of the M.S. Mgmt. Chartered Company
employee (Science & Accountant Secretary
Engineering) 33 years 22 years
45 years
Date of commencement of employment 17-April-2000 13-Oct-2017 18-Jul-2017
The age of such employee 71 years 61 years 47 years
The last employment held by such - Swan Silks Artha Real
employee before joining the company Limited Estate
Corporation Ltd.
The percentage of equity shares held by 0.00% Nil Nil
the employee in the company
Whether any such employee is a relative No No No

of any director or manager of the
company and if so, name of such director
or manager

Notes:

1. Designation denotes the nature of duties also.
2. Gross remuneration includes Salary, Company’s contribution to Provident Fund and
Superannuation Scheme, Allowances, perquisites but excludes Gratuity unless paid /

payable.

3. Net remuneration is exclusive of contribution to Provident Fund, Gratuity Fund,
Superannuation Fund and tax deducted.
4. Experience includes number of years of service elsewhere, wherever applicable.

5. None of the above employees / Directors is related to any of the Directors.

Date:
Place: Bangalore

For and on behalf of the Board of Directors

Ashok Kumar Kheny
Managing Director
DIN: 00248397
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Annexure -C
Form AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts)

Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate
companies/ joint ventures

( Rs. In lakhs)
S| Particulars Details
no.
1 | Name of the subsidiary Nandi Economic Corridor Enterprises Ltd
Reporting period for the subsidiary concerned,
2 | if different from the holding company’s 31% March, 2021
reporting period
Reporting currency and Exchange rate as on the
3 | last date of the relevant Financial year in the INR
case of foreign subsidiaries
4 | Share capital 24,904.66
5 | Reserves & surplus (37,692.93)
6 | Total assets 1,85,790.08
7 | Total Liabilities 1,85,790.08
8 | Investments 22,315.23
9 | Turnover 28,799.44
10 | Profit / (loss) before Taxation (4,626.90)
11 | Provision for Taxation -
12 | Profit / (loss) after taxation (4,626.90)
13 | Proposed dividend -
% age Shareholding 54.22%
Names of subsidiaries which are yet to NIL
14 | commence operations
Names of subsidiaries which have been NIL

liguidated or sold during the year.
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ANNEXURE- D

Form No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended 31 March 2021
[Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule No. 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

Nandi Infrastructure Corridor Enterprise Limited
No.1, Midford House, Midford Gardens Off
M.G. Road, Bangalore — 560001, Karnataka

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Nandi Infrastructure Corridor Enterprises Limited
(hereinafter called “the Company”). Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our
opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and
other records maintained by the Company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct of secretarial audit, we hereby
report that in our opinion, the Company has, during the audit period covering the financial year
ended on 31%*March 2021 complied with the statutory provisions listed hereunder and also that the
Company has proper Board-processes and compliance mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

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

maintained by the Company for the financial year ended on 31%March 2021according to the
provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under (in so far as they are
made applicable);

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;
(Not applicable)

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under to
the extent applicable;
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(v)

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

Exchange Board of India Act, 1992 (‘SEBI Act’):

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;(Not applicable)

b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations,1992;(Not applicable)

c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations,2009; (Not applicable);

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme)Guidelines,1999; (Not applicable);

e)The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; (Not applicable);

f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client;(Not
applicable);

g)The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
(Not applicable) and

h) The Securities and Exchange Board of India (Buy-back of Securities) Regulations, 1998
(Not applicable);and

i) The Company being an unlisted Public Company, Listing Agreement and SEBI (Listing,
Obligations and Disclosure Requirements) Regulations, 2015;(Not applicable).

| further report that, having regard to the compliance system prevailing in the Company and
on examination of the relevant documents and records in pursuance thereof, no other law
was applicable specifically to the Company.

| have also examined compliance of the Secretarial Standards issued by the Institute of
Company Secretaries of India on Meetings of the Board of Directors and General Meetings.

We have not examined compliance by the Company relating to the applicable financial laws,

such as direct and indirect tax laws, since the same have been subject to review by statutory
financial audit and other designated professionals.
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During the period under review, the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, etc. mentioned above.

| further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

The Nomination and Remuneration Committee and Board of Directors at their meeting
held on 04 September 2020 approved the appointment of Mr. Ashok Kumar Kheny,
Managing Director of the Company retrospectively w.e.f. 01° April 2020 and approved in
the Annual General Meeting held on 30" September 2020.

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent in advance, and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and
for meaningful participation at the meeting.

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions
of the Board were unanimous and no dissenting views have been recorded.

| further report that there are adequate systems and processes in the company
commensurate with the size and operations of the company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

Hari Babu Thota

Company Secretary in Practice
ACS: 17645; CP No.15090
UDIN No.A017645C000674114

Place: Bengaluru
Date: 22-07-2021

Note: This report is to be read with my letter of even date which is annexed and forms an integral
part of this report.
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ANNEXURE
To
Nandi Infrastructure Corridor Enterprises Limited Bengaluru

My report of even date is to be read along with this letter.

(1) Maintenance of secretarial records is the responsibility of the management of the Company.
My responsibility is to express an opinion on these secretarial records based on my audit.

(2) | have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. | believe that
the processes and practices, followed provide a reasonable basis for my opinion.

(3) I have not verified the correctness and appropriateness of financial records and Books of
Accounts of theCompany.

(4) Wherever required, | have obtained the Management representation about the compliance of
laws, rules and regulations and happening of eventsetc.

(5) The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. My examination was limited to the verification of
procedures on test basis.

(6) The Secretarial Audit report is neither an assurance as to the future viability of the company
nor of the efficacy or effectiveness with which the management is conducted the affairs of the
Company.

Place: Bengaluru Hari Babu Thota
Date: 22-07-2021 Company Secretary in Practice
ACS No. 17645; CP No.15090

UDIN No.A017645C000674224
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ANNEXURE- E

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

(A) Conservation of energy-

(i) the steps taken or impact on conservation of energy:

The Company’s main line of activity is toll road operation and civil construction. The Company is
taking all efforts to conserve the usage of power by switching to LED lights, installing solar lights
wherever possible to reduce power consumption.

(ii) the steps taken by the Company for utilising alternate sources of energy:

The Company has plans to use alternate sources of energy, like solar energy, wind energy, wherever
possible as one above and minimize the usage of power consumption

(iii) the capital investment on energy conservation equipments:

As the Company is in the process of implementation of all components of mega infrastructure
project and the emphasis for capital investment on energy conservation equipment would be
intensified at appropriate time.

(B) Technology absorption-

(i) the efforts made towards technology absorption;

The Company continues to strive for new technological innovations that can enhance the product
quality, increase process speed and reduce adverse impact on the environment. The Company has
already used latest techniques for construction of toll roads, bridges, under pass and over passes
which enabled early completion of Roads and made available for public usage in a short span of
time.

(ii) the benefits derived like product improvement, cost reduction, product development or import
substitution;

The Company’s main line of activity is construction of toll roads. The Company achieving substantial
savings in cost reduction measures during the implementation of the project components. The
company has undertaken development of residential and commercial plots with latest technology
which ensures minimum maintenance cost for seamless flow of electricity, water and sewage etc.
which are environmental friendly.

(iii) in case of imported technology (imported during the last three years reckoned from the
beginning of the financial year)-

(a) the details of technology imported: Not imported any technology as all technology has been
indigenously developed the system relating to toll operation and maintenance.

(b) the year of import: Not applicable

(c) whether the technology been fully absorbed: Not applicable

(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof: Not
applicable

(iv) the expenditure incurred on Research and Development: Not applicable

(C) Foreign exchange earnings and Outgo-

The Foreign Exchange earned in terms of actual inflows and the Foreign Exchange outgo during the
year under review in terms of actual outflows: Nil
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ANNEXURE - F
Extract of Annual Return — Form MGT-9
Enclosed
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FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN
As on financial year ended on 31.03.2020

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management & Administration) Rules, 2014.

I. REGISTRATION & OTHER DETAILS:

1 [CIN U85110KA1996PLC019619
2 |Registration Date 19-01-1996
3 |Name of the Company Nandi Infrastructure Corridor Enterprise Ltd
4 |Category/Sub-category of the Company Non-Govt. Company / Public Limited
5 |Address of the Registered office & contact details No.1, Midford House, Midford Garden, Off MG Road, Bangalore 560001
6 |Whether listed company No
7 |Name, Address & contact details of the Registrar & Transfer Agent, if | TSR Darashaw Ltd, Bangalore
any.

|II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

(All the business activities contributing 10 % or more of the total turnover of the company shall be stated)

S. No. Name and Description of main products / services NIC Code of the Product/service | % to total turnover of the
company
1 Toll Road operations 63031
2 Township development 70109
3
ll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
SN Name and address of the Company CIN/GLN Holding/ Subsidiary/ Associate % of Applicable
shares Section
held
1 BF Utiliities Ltd L40108PN2000PLC015323 Holding 74.52%|  2(87)(ii)
2 Nandi Economic Corridor Enterprises Ltd U85110KA2000PLC026939 Subsidiary 54.22%  2(87)(ii)
3
|IV. SHARE HOLDING PATTERN
(Equity share capital breakup as percentage of total equity)
(i) Category-wise Share Holding
Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change
Shareholders [As on 1-Apr-2017] [As on 31-March-2018] during the year
Demat Physical Total % of Total Demat Physical Total % of Total
Shares Shares
A. Promoters
(1) Indian
a) Individual/ HUF - 2,54,24,576 2,54,24 576 24.42% 2,54,24,576 | 2,54,24,576 24.42% 0.00%
b) Central Govt - 0.00% 0.00% 0.00%
c) State Govt(s) - 0.00% - 0.00% 0.00%
d) Bodies Corp. 7,85,69,111 1,00,000 7,86,69,111 75.58%| 7,85,69,111 1,00,000 | 7,86,69,111 75.58% 0.00%
e) Banks / Fl - 0.00% 0.00% 0.00%
f) Any other - 0.00% - 0.00% 0.00%
Sub Total (A) (1) 7,85,69,111 2,55,24,576 10,40,93,687 100.00%| 7,85,69,111 2,55,24,576 | 10,40,93,687 | 100.00% 0.00%
(2) Foreign
a) NRI Individuals - 0.00% 0.00% 0.00%
b) Other Individuals - 0.00% 0.00% 0.00%
c) Bodies Corp. - 1 1 0.00% 1 - 1 0.00% 0.00%
d) Any other - 0.00% 0.00% 0.00%
Sub Total (A) (2) - 1 1 0.00% 1 - 1 0.00% 0.00%
TOTAL (A) 7,85,69,111 2,55,24,577 10,40,93,688 100.00%| 7,85,69,112 2,55,24,576 | 10,40,93,688 | 100.00% 0.00%




B. Public Shareholding
1. Institutions
a) Mutual Funds - 0.00% 0.00% 0.00%
b) Banks / FI 0.00% - - 0.00% 0.00%
c) Central Govt - 0.00% 0.00% 0.00%
d) State Govt(s) - 0.00% 0.00% 0.00%
e) Venture Capital - 0.00% 0.00% 0.00%
Funds
f) Insurance Companies - - 0.00% - 0.00% 0.00%
g) Flls - 0.00% 0.00% 0.00%
h) Foreign Venture - 0.00% 0.00% 0.00%
Capital Funds
i) Others (specify) - 0.00% 0.00% 0.00%
Sub-total (B)(1):- - - - 0.00% - - 0.00% 0.00%
2. Non-Institutions
a) Bodies Corp.
i) Indian 0 - 0.00% 0 0.00% 0.00%
ii) Overseas - 0.00% 0.00% 0.00%
b) Individuals
i) Individual - 0.00% 0.00% 0.00%
shareholders holding
nominal share capital
upto Rs. 1 lakh
ii) Individual - 0.00% 0.00% 0.00%
shareholders holding
nominal share capital in
excess of Rs 1 lakh
c) Others (specify)
Non Resident Indians - 0.00% 0.00% 0.00%
Overseas Corporate - 0.00% 0.00% 0.00%
Bodies
Foreign Nationals - 0.00% 0.00% 0.00%
FVCI - - - 0.00% 0 0.00% 0.00%
Trusts - 0.00% 0.00% 0.00%
Foreign Bodies - DR - - - 0.00% - - 0.00% 0.00%
Sub-total (B)(2):- - - - 0.00% - - 0.00% 0.00%
Total Public (B) - - - 0.00% - - 0.00% 0.00%
C. Shares held by - 0.00% 0.00% 0.00%
Custodian for GDRs &
ADRs
Grand Total (A+B+C) 7,85,69,111 2,55,24,577 10,40,93,688 100.00%| 7,85,69,112 2,55,24,576  10,40,93,688 [ 100.00% 0.00%
(i) Shareholding of Promoter
SN Shareholder's Name Shareholding at the beginning of the year Shareholding at the end of the year % change in
shareholding
No. of Shares % of total % of Shares No. of Shares % of total %of |during the year
Shares of the|  Pledged/ Shares of the | Shares
company | encumbered to company | Pledged/
total shares encumbere
d to total
shares
1 |BF Utilities Ltd 7,75,69,111 74.52% - 7,75,69,111 74.52% - 0.00%
2 |Mr. Ashok Kumar Kheny 2,06,18,738 19.81% - 2,06,18,738 19.81% - 0.00%
3 |Mr. Baba N Kalyani 48,05,838 4.62% - 48,05,838 4.62% - 0.00%
4 |Kalyani Infrastructure Projects Ltd 8,00,000 0.77% - 8,00,000 0.77% - 0.00%
5 |Nandi Intellectual Properties Pvt Ltd 2,00,000 0.19% - 2,00,000 0.19% - 0.00%
6 [India International Infrastructure Engineers Ltd 1,00,000 0.10% - 1,00,000 0.10% - 0.00%
7 [SAB Engineers & Construction Inc, 1 0.00% - 1 0.00% - 0.00%
Total 10,40,93,688 100.00% 10,40,93,688 100.00%




(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

NO CHANGE

SN Particulars Date Reason Shareholding at the beginning of the year Cumulative Shareholding during the year
No. of shares % of total shares No. of shares % of total
shares

1 |Atthe beginning of the year 0.00% 0.00%
Changes during the year 0.00% 0.00%
0.00% 0.00%

0.00% 0.00%

At the end of the year 0.00% 0.00%

(iv) Shareholding Pattern of top ten Shareholders
(Other than Directors, Promoters and Holders of GDRs and ADRs):

NIL

SN For each of the Top 10 Date Reason Shareholding at the beginning of the year Cumulative Shareholding during the year
shareholders
No. of shares % of total shares No. of shares % of total
shares

1
At the beginning of the year - 0.00% 0.00%
Changes during the year - 0.00% 0.00%
At the end of the year - 0.00% 0.00%

2
At the beginning of the year - 0.00% 0.00%
Changes during the year 0.00% 0.00%
At the end of the year - 0.00% 0.00%

(v) Shareholding of Directors and Key Managerial Personnel:

SN |Shareholding of each Directors and

each Key Managerial Personnel

Date Reason

Shareholding at the beginning of the year

Cumulative Shareholding during the year

No. of shares % of total shares No. of shares % of total
shares
1 |Ashok Kumar Kheny
At the beginning of the year 2,06,18,738 19.81% 2,06,18,738 19.81%
Changes during the year 0.00% 0.00%
At the end of the year 2,06,18,738 19.81% 2,06,18,738 19.81%

Other Directors and KMPS do not hold any shares at the beginning of the year and at the end of the year. They have neither acquired nor sold any shares during the

year.

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment.

(Amt. Rs. in Lakhs)

Particulars Secured Loans excluding deposits Unsecured Loans Deposits Total Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 264.32 264.32
ii) Interest due but not paid -
iii) Interest accrued but not due -
Total (i+ii+iii) - 264.32 264.32
Change in Indebtedness during the financial year
* Addition - 35.68 3568
* Reduction - -
Net Change - 35.68 35.68
Indebtedness at the end of the financial year
i) Principal Amount 300.00 300.00
i) Interest due but not paid - -
iii) Interest accrued but not due -
Total (i+ii+iii) - 300.00 300.00

During the year, the term loans were refinanced, and there was a change in the composition of the lenders of the consortium.




VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

SN. Particulars of Remuneration Name of MD/WTD/ Manager Total Amount
Name Ashok Kumar Kheny (Rs.)
Designation Managing Director

1 |Gross salary

(a) Salary as per provisions contained in section 17(1) of the Income-tax Act, 1961

(b) Value of perquisites u/s 17(2) Income-tax Act, 1961

(c) Profits in lieu of salary under section 17(3) Income- tax Act, 1961

2 |Stock Option

3 |Sweat Equity

Commission
4 - as % of profit
- others, specify

5 |Others, please specify

Total (A) R

Ceiling as per the Act

B. Remuneration to other Directors

Remuneration of Managing Director is being paid from its subsidiary company

SN. Particulars of Remuneration

Name of Directors

Total Amount

(Rs)

1 |Independent Directors

Fee for attending board committee meetings

Commission

Others, please specify

Total (1)

2 |Other Non-Executive Directors

Fee for attending board committee meetings

Commission

Others, please specify

Total (2)

Total (B)=(1+2)

Total Managerial Remuneration

Overall Ceiling as per the Act

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

SN. Particulars of Remuneration Name of Key Managerial Personnel* Total Amount
Name Mr. A Rudra Goud Mr. N. Balaji Naidu (Rs)
Designation Chief Financial Officer Company Secretary 0

1 |Gross salary

(a) Salary as per provisions contained in section
17(1) of the Income-tax Act, 1961

(b) Value of perquisites u/s 17(2) Income-tax Act,

(c) Profits in lieu of salary under section 17(3)
Income- tax Act, 1961

2 |Stock Option

3 |Sweat Equity

Commission

4 |- as % of profit

- others, specify

5 |Others, please specify

Total

* Note: Remuneration KMPs (CFO and CS) are being paid from its subsidiary company




VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of the Brief Description Details of Penalty / Authority [RD / NCLT/ COURT] [ Appeal made, if any (give
Companies Act Punishment/ Compounding Details)
fees imposed
A. COMPANY
Penalty NIL NIL NIL NIL
Punishment NIL NIL NIL NIL
Compounding NIL NIL NIL NIL
B. DIRECTORS
Penalty NIL NIL NIL NIL
Punishment NIL NIL NIL NIL
Compounding NIL NIL NIL NIL
C. OTHER OFFICERS IN DEFAULT
Penalty NIL NIL NIL NIL
Punishment NIL NIL NIL NIL
Compounding NIL NIL NIL NIL




BALIGERI & CO
I % | Chartered Accountants

No. 33, Cubbon Perir Main Road, Bangatore — 560 D02
Phone | OR0- 2007288 Mobile » 0000 7728

Email :mahesh. baligeri@pmail com
Webgite: www, cabaligeri com

FJ

Independent Auditor's Repon
Ta the Members of Nandi Infrastructure Corridor Emerprise Limited
W

Report on the Financial Statements

. We have audited the pecompanying financial statements of Mandi Infrassructure: Corridar

Enterprises Limited (‘the Compsny '), which ecomprise the Balance Sheet as ai 3| March 2021,
the Statement of Profit and Loss (including Other Comprebensive licome), the Cash Flow
Statement and the Statement of Changes in Equity for the vear then ended. and a surmnary of
the significant accounting policies and other explunatory information.

In cur opimon und to the best of our information and sccording 1o the explanations given 1o
us. the aforesaid financial statements give the information requirgd by the Companies Act,
2013 (*Act™) in the manner so required and glve & troe and fair view in conformity with the
sccounting principles penerally sceepted in India including  Indian Accounting Standands
(*Ind AS") specified under seoticn 133 of the Act, of the state of uffuirs (financial position) of
the Company us at 51 March 2021, and iz profie (financinl performance including other
comprebensive incomel its cash flows and the changes in equity for the vear ended on tha
dale.

We conducted aur audit in accordance with the Standards on Auditing specified under section
143010} of the Act. Our responsibilities under those standards are further described in the
Auditor’s Resporsibilities for the Audit of the Financial Statements section of our repor. We
are independent of the Company in accordance with the Code of Ethics issued by the nstitule
of Chartered Accountants of India (' 1CA1") 1wgether with the ethical reguiremnents that are
relevant e our udit of the finencial statements under the provisions of the Act and the rules
thereunder, ard we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We belicve that the awdit evidence we have obtained is
sufficient and appropriate to provide s hasis for our apinion.

Information otlver thun the Financinl Statements and Awditor’s Report thereon

The Company’s Board of Gircetors is responsible for the other information. Other information
does not include the financial statements and our sud iter's repont thereon,

Char opinion on e financial stalements does not cover the other information and we do not
express any [oem of assurance conglusion thereon,

In connection with cor andit of the financl statements, our nesponsibility is to read the other
information and. in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears 1o
ber materially misstated,




Baligeri & Co
Charervd Accouriants Crintivined Sheei

8.

If, based on the work we have performed on the other information sbtained prioe to the date of
this auditor’s report, we conclude that there is & material misstaterient of this other
information. we e required 1o report {hat fact. Repotting under this section is not applicable
as ne other information is oblained at the date of this auditors repen

Responsibilities of Munagement and Those Charged with Governsnce for the Firanchal
Statcments

L]

The Company's Board of Directors is responsible for the matters stated in Section 134(3) of
the Companies Act, 2013 {the Azt with respect o the preparation of these financial
statements that give a tree and fair view of the state of aiffairs (Financial position), profit or
levss {financial performance including other comprehensive income), cash Mows and changes
in equity of the Company in secordance with the sccounting principles generally accepied in
India, including the Indian Accounting Standards ('Ind A5 specified under Section 133 of the
Act This responsibility also includes maintenance of ndequate pccounting records in
aceardance with the provisions of the Act for sifepuarding the nssets of the Company and for
preventing and defecting frauds snd other irmegularities: selection and application of
approprigie accounting policies: meking judgments and estimates that are reasonzhble and
prudent; and design, implementation and maintenance of adequate intermal financizl controls,
that were operating effectively for ensuing the accuraey and eomplereness of the accounting
records, relevant to the preparation and preseniation of the financial statements that BV 4 brue
and fair view and are free from material misstatement, wivetiber due to fraud ar error

In preparing the financial sttements, management is responsible for assessing the Company s
ahility to continue as a going concern, disclosing, as ipplicable, matters related 10 going
cancern and using the going concemn basis of accounting unless management either intends 1o
liguidate the Company or lo coase operations, or has no realistic alernative bat to do so.

Those Hoard of Directors are also responsible for overseeing the Company’s financlal
reporfing process,

Aunditor’s Responsibilities for the Andit of the Finanetal Statements

Our objectives ure to obtain reasonoble assurance about whether the Ninancial statements as a
whole are free from material misstatement, whether due o fraud or error, and to fssue an
auditor’s report that includes our opinion, Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with Standards on Anditing will
always detect o material misstatement when it exisis, Misstatements can arise from fraud or
errar and are considerad material if, individually or in the aggregae, they could reasonably be
expecied o influence the economic decisions of users taken on the basis of these Rnancial
stalements,
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9,

10

As part of an sudit in accordance with Standards on Awliting, we exercise professional
judgment and maintain professional skepticism throughour the sedil. We also;

e ldentify and assess the risks of material misstatement of the financial statcments,
whether due to fraud or error, design and perform sudit procedures responsive to those
risks, and obizin audit evidence that ¢ sufficient and appropriste to provide a basis for
cur opinion. The sk of not derecting o mMerial misstaternent resulting from fracd is
higher than for one resulting from ecrror, as fraud may involve collusion, forgery,
intentional cmissions, misrepresentutions, or the override of internal control,

e Ofbtain an understanding of intemal control relevant to the audit in order 1o design
audit proceduncs that are appropriate in the Sircumstances. Under section 143(33(1) of
the Act, we are also responsible for expressing our opinion on whether the COMPERY
has adequate internal financial controls system in pluce and the operating effiectiveness
of such controls, : .

e Evaluste ihe appropristeness of sccounting policies used and the reasonablensss of
accounting edimates and related disclosures made by management.

= Conclude on the appropristencss of management's use of the gaing concern basis of
accounting and, based on the audit evidence obtsined, whether & materinl UnETEEi Ry
exists related 1o events or conditions tht muy cast significant doubt on the Company's
abiliy to continue as & going concern. If we conclude that a material uncertainty exiss,
we are required to draw sttentlon in our suditer’s report to the relsted discloswres in the
finencial statements or, if such disclosures are insdequaute, 1o modify cur opinion. Our
vonclusions are based on the sudit evidence obtained up to the date of our suditor's
report. However, fwlure events or condilions may cause the Company to cease 1o
COMtiINUE 35 I BOINE concern,

* Evaluate the overall presentation, siructure and content of the financial statcrsents,
including the dischosures, and whether the financisl starements represent the underlving
transactions and events in 0 manner that achicves fair presentation,

We comimunicate with those chasged with governance regarding, among other mafiers. the
planned scope and timing of the audit and significant awdir findings, including any significant
deficlencies in internal control that we identify during our audit,

Report on Other Legal and Regulitory Requirements

As reguired by the Companies (Auditors Beport) Oesder; 2006 (‘the Order”) ssued by the
Central Government of India in terma of Section 143(11) of the Act we give in the
Anbexure | a statement on the matters specilied in paragraphs 3 and 4 of the Order,

« Further 10 our comments in Annexure |, as roguived by Section 143(3) of the Act, we report

that:

a) we have sought and obtuined oll the intormation and explanations which 1o the best of cur
knowledge and beliel were necessary for the purpose of our audit:

b) in our opinion, proper books of scoount as required by law have been kept by the
Company so far as it appears from our examination of those books:
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¢l the financial statements dealt with by this repon are in ageement with the books of
aceount;

d) In our opinion, the aforessid standalone financial statemunts comply with the Accoumting
Standards specified under Section 133 of the Act, resd with Rule 7 of the Campanies
(Accounts) Rules, 2014; "

€] un the busis of the writen represertations received from the directors and taken on record
by the Hoard of Directors. none of the directors s disqualified os on 31 March 2021 from
befng appointed as & director in terms of Section 16402 of the Act:

£y we have also audited the internal fivauscial conrols over Tinancial :‘-:|-1~ch|]11|.|..,'1 HFCoFRY of the
Company 2z on 31% March 2021 in conjunction with our audit of the fingncial statements of
the: Company Tor the yvear ended on that date and our report dated 2302021 a5 per Anncxire
IF expressed unmodithed opinion: and

2] with respect 1o the other matters to be included in the Auditor's Report in aceardance with
Rule 11 of the Companies { Audit and Aoditors) Rules. 2019 {as améended) in our opinion and
i the best of our information and acconding w the explanations given 1o us:

k. the Company, has disclosed in the financial significant wecounting policies the impact of
pending litigations on Bangalore Mysore Infrastrecture Corridor Project.

i the Uoinpany did not have aoy long-term comracts inciuding derivative contracts for
which there were anv materinl foreseeahle losses:

ik there were po amount which were reguired 1o be transferred to the Investor Education and
Protection Fund by the Compiny:

Baligeri & Co
Chartered Acoountants
Firms Registration MNo.: 0147325
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Froprivior
Membership No, 233654

Date: 2306/2021
Place: Banpalore
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Annexure |

Based on the audit procedures performed for the purpese of reporting a true and fiir view on the
finencial statements of the Company and taking im0 consideration the information and
explanations given o us and the books of account and other records examined by us in the normal
eourse of audit, and 1e the best of our knowledge and beliel, we report tha:

(i

{iiy

(i)

[iv)

{v)

(i)

(¥

(i} The Uompany has maintained proper reeords showing full particulars, including
quanfitative details and sittion of fixed asses,

]
(b} “The fixed assets have been physically verified by the management during the vear and
no matertnl discrepancies were noticed on such verification. In our opinion, the frequency

of verification of the fixed assers i< reasonable having regard 0 the size of the Company
and the niture of its assets,

(e} With respect to the immovable propertics of the Company under fixed assets,
according 10 the information and explanations given 1o us, there were no immovable
properties held by the Company,

The Company docs not have Invenory. Accordingly, the provision of Clause 3ii) of the
Oirder is mot applicahle,

The Company not has granted any loans, secured o wnsecured fo companies, finms,
Limited Lisbility partmerships or other partics covered in the register maintained under
section 189 of the Act. Accardingly. the provision of cleuse 3 (ifik fnd ter (¢) of the Crder
are not applicable 10 he Company

ln cur apinion and according to the information and explanations siven to us the Company
has complied with the provisions of Sections 185 und 186 of the Act in respect of loans
Investments, guarnntees and security

The Company has not accepted any deposits from the public and hence the directives
issued by Reserve Bank of India and the provisions of Sections 73 to 76 ar any other
relevant provisions of the Act and the Companies rAcceptance of Deposits) Hules, 2015
with regard 1o the deposits sccepted from the public ure net applicable,

As informed o us, (he maintenance of cost records has not been specified by the Cantral
Gevemment under sub-section (1) of Section 148 of the Act in respest of the activitles
carried on by the company.

u} According to nformation and  explanathons v o ps dnd on thie hesis of oor
examination of books of sccownl. and records, the Company has been generally regular in
depositing sndisputed statutory dues ficluding provident fand, employees’ sale insursnce,
income-tax, sales-1as, servive tax, duty of custom, duty of excise, value added tax, gessand
other material sistutory ducs, as applicable with the appropriste mahorities. Actording Lo
the Information and explanations given to us, no vndisputed amounts payable in respect of
Ihe above were in srrears as gt March 31 202
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(k] According to the infarmation and explanation given 1o us, there are o dues of INCOME-TaY,

(¥iii)

{ix}

[xh

(%l

{xii)

(xidi)

sules-tax, service tax, doty of customs, duty of excise and value added s outstanding on
account of any dispule,

The Company has not defaulted in repayment of loons of borrowings to any financial
enstitution or & bank or government or any dues to debentisre-holders during the year,

The Company did not raise moneys by way of initial public offer or further public offer
(inchuding debt instruments),

W
No fraud by the Company or on the company by its officers or employees has been
noticed or reported during the period covered by our audit,

Based upon the audit procedures performed and ithe infermation and explanation given hy
the management, no managerial remuneration has been paid or provided and accordingly,
the provisions of clause 3 {xi) of the Order are not applicable w the Company and bence
nok commmended Bpoam

In our opinion, the Company is not a Nidhi Company. Accordingly, provisions of clause
(xn) of the Order are not applicable.

In owr opimon all tansactions with the refated parties ane in compliance with Sectians 177
and 188 of the Act, where applicable, and the requisite details have been disclosed i the
tinancial statements eic.. as required by the applicable Ind AS. :

(xiv] During the year. the Company bas not made any prefarential sllotment of privite placement

{Xw)

(xvih

ol shares or fully or partly convertible debentures,

In our opinion, the company has nik entered into any non-cash transactions with the
directors or persons connectied with them covered under Section 192 of the Act,

The Campany is not required 10 be registered under Seetion 45 1A of the Reserve Bank of
India At 1934,

Baligeri & Co
Chartered Accowntanis
Firm’s Registration Mo.: 0147325

Mahesh G Buligeri
Proprietor
Membership No, 233634

Date: 2340672021

Place: Bangalore
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Annexure Il 1o the Independent Audior's Report of even date 1o the members of Nandi
Infrastructure Comidor Enterprises Limited on the financial statements Tor the vear ended 31
March 2021

Independent Auditor’s report on the Internal Financial Controls wnder Cliuse Ji} of
Subsection 3 of Section 143 of the Companies Act, 2003 ["the Act")

I In conjunction with our @sdit of the finuncial statements of Nandi Infrastreciure Corridor
Enterprises Linited {"the Company”) as at and for the vear ended 31 March 2021, we have
audited the interral financial controls over financial repoeting ("TFCoFR™) of the Com pany as
it that date, ;

Muanagement's Responsibility for Internal Financial Controls

2. 'The Company's Board of Directors §s responsible for eulnhlishing and mantaining miemal
financial controls based on the internal control over financial reporting criteria established by
the Company considering the essential components of internal sontrol stated in the Guidance
note on Audst of Internal Financial Camrols Owver Finaneial Reporting (' Guidance note’)
issued by the Institute of Chartered Accounimnts of Indin (ICA. These responsibilities
include the design, implementation aiil maintenance of adeguate internal fimmeial controls
that were operating effectively for ensuring the orderly ond efMicient conduct of the
Compmry's business, incliding adherence o Company's policies, the satcguarding of its
assets, the prevention and detection of frauds and errors, the sccuracy and completeness of the
necounting records, and the timely preparation of reliable financial informition, as required
under the Act

Auditors' Responsibility

3. Our responsibility i to express an opinion on the Compamy’s IFCoFR based on our andil. We
cimducled our aodit in accordance with the Standards on Auditing issued by the Institie of
Chartered Accountants of India ("the ICAT) and deemed 1o be preseribed under seetion
1430 10) of the Act, 1o the extent applicable to an sudit of IFColFR. ond the Guidance Mot on
Audit of Internal Financial Controls Over Financial Reporting (“the Gubdance Mole™) issued
by the ICAL Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the sudil 10 obtain reasonable sssurance about whether
adequite [FLaFR were established and maintsined and if such controls operated effectively in
all materinl respects. ;

4. Ouraudit invalves performing procedures 1o obtain audit evidence about the adaquacy of the
IFCoFR and their operating effectiveness. Our audit of IFCoFR included obgaining an
undersianding of IFCoFR, assessing the risk thol & material weakness exists, and testing and
evaluating the design and opersting effectiveness of Intermal control based on the assessed
risk. The procedures sefected depend on the suditor’s judgment, including the assessment of
the risks of material misstatement of the financlal statements, whether due to fraud or error.

5. We belicve that the audit evidence we have ohtained is sufficient and appropriate to provide a
basis for cur qualified sudit opinion on the Company’s [FCoFR.
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Meaning of Internal Financial Controls over Financial Reporting

b, company’s [FCoFR s a process designed (o provide ressonable sssurance reparding the
pelicies and procedures that (1) pertain 1o the maintenance of records that, in reasonable
detail. ‘accurately and fairy refiect the tansactions and dispositions of the assets of the
company: {2) provide reasonable relishility of financial reporting end the prepasation of
financial statements for extemal purposes in accordance with genemily nocepted accounting
principles. A company's IFCoFR include those assurance thar trinsactions are recorded as
necessary [ permit preparation of financinl statements in sccordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only
in accordance with authorisations of management and dircctors of the company: and (3)
provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, wse, or dispasition of the company's assets that could have a material effect an the
Tnancial statements, ; .

Inherent Limitations of Internal Finnneial Controls over Financial Reporting

7. Because of the inherent limittions of IFCoFR, ncluding the possibility of collusion or
improper munagement override of controls, material misstalernents due to error or fraud may
accurand nit be detected. Also, projections of any evaluation of the JFCoFR 10 future pericds
are subject to the risk that IFCoFR may become imdequate because of changes in conditions,
or that the degree of compliance with the polivies or procedures may deteriorate. Crpinion

B. In our opinign, the Company has. in all material respects, adequate intermal finencial controls
aver fimancial reposting and such controls were operating effectively us ut 31 March 2021,
based on the intemal controls over financial reporting criteria established by the Company
considering the exsential components of intermal conrols stiated in the Guidance Note lesued
by the ICAI

Baligeri & Co
Chartered Acoouniany
Firm®s Registration Mo 0147325

Proprictor
Membership Mo. 233654

Diate: 13202 ]
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