






































G.D. Apte & Co.

Chartered Accountants

Our audit report on standalone financial results of the Holding Company for the quarter
and year ended March 31, 2026 included qualified opinion and quarter and nine months
ended December 2025 included a qualified conclusion, in respect of this matter. Further
our review report on consolidated financial results of the group for the quarter and nine
months ended December 31, 2025, and audit report on the consolidated financial
statements of the group for the year ended March 31, 2025 also included an adverse
conclusion and adverse opinion, respectively in respect of this matter.

iv.  As stated in Notes to the accompanying consolidated financial results, the toll operations
of one of the Material Subsidiaries viz. Nandi Highway Developers Limited (NHDL) have
been successfully concluded w.e.f. September 07, 2024, due to end of term of Concession
agreement dated February 05, 1998, and Supplementary agreement dated June 21, 2024,
between NHDL, Government of India and Government of Karnataka. Considering the
positive net worth of NHDL, the management of NHDL is of the view that the assets in the
said subsidiary are considered good. However, considering the non-renewal of the toll
contract and no alternative business plans by the management, there is a material
uncertainty that may cast a significant doubt on the ability of NHDL to continue as a going
concern and therefore NHDL may be unable to realize its assets and discharge its liabilities
in the normal course of business. The financial statements (and notes thereto) do not
disclose this fact. Despite significant uncertainty as described above, these financial
statements have been prepared on going concern basis of accounting. We are unable to
ascertain whether any provision for impairment and expected credit losses is required to
be recognized in the consolidated financial results as per ‘IND As 36 Impairment of Assets’
and ‘IND As 109 Financial Instruments’.

Our audit report on standalone financial results of the Holding Company for the quarter
and year ended March 31, 2026, included qualified opinion and quarter and nine months
ended December 2025 included a qualified conclusion, in respect of this matter. Further
our review report on consolidated financial results of the group for the quarter and nine
months ended December 31, 2025, and audit report on the consolidated financial
statements of the group for the year ended March 31, 2025 also included an adverse
conclusion and adverse opinion, respectively in respect of this matter.

v. We were unable to obtain sufficient appropriate audit evidence regarding the audit
procedures performed by the auditors of three subsidiaries viz. NHDL, NICE & NECE in
accordance with the Regulation 33(8) of the Listing Regulations, as amended, to the
extent applicable and SA 600, ‘Using the Work of Another Auditor” issued by ICAI, whose
financial statements reflect total assets of Rs. 2,82,367 lakhs as at March 31, 2026, total
revenues of Rs. 97,098 lakhs and Rs. 29,094 lakhs, profit after tax of Rs. 34,843 lakhs and
Rs. 4,711 lakhs, total comprehensive income of Rs. 34,797 lakhs and Rs.4,657 lakhs for
year and quarter ended March 31, 2026 respectively and cash inflows of Rs. 1,689 lakhs
for the year ended March 31, 2026, included in the consolidated financial results, as the
component auditors have not responded to certain group audit communication
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requirements. Further, we were unable to carry out alternate audit procedures and
accordingly, we were unable to determine whether any adjustments might have been
necessary to the financial information of the said subsidiaries and consequently, to the
consolidated financial results

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013 (“the Act”) as amended. Our responsibilities under
those Standards are further described in the Auditor’s Responsibilities for the Audit of the
consolidated financial results section of our report. We are independent of the Group in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India
together with the ethical requirements that are relevant to our audit of the consolidated financial
statements under the provisions of the Act and the Rules made thereunder and we have fulfilled
our other ethical responsibilities in accordance with these requirements and the Code of Ethics.
We believe that the audit evidence obtained by us and the other auditors in terms of their
reports referred to in “Other Matter” paragraph below, is sufficient and appropriate to provide a
basis for our adverse opinion.

Management’s Responsibilities for the Consolidated Financial Results

These quarterly and annual consolidated financial results have been prepared on the basis of the
consolidated financial statements.

The Holding Company’s Board of Directors is responsible for the preparation and presentation of
these consolidated financial results that give a true and fair view of the net profit and total
comprehensive income (comprising of net profit and other comprehensive loss) and other
financial information of the Group in accordance with the Indian Accounting Standards prescribed
under Section 133 of the Act read with relevant rules issued thereunder and other accounting
principles generally accepted in India and in compliance with Regulation 33 of the Listing
Regulations. The respective Board of Directors and Management of the companies included in the
Group are responsible for maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Group and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the consolidated financial results that give a true and fair view
and are free from material misstatement, whether due to fraud or error, which have been used
for the purpose of preparation of the consolidated financial results by the Board of Directors of
the Holding Company, as aforesaid.

In preparing the consolidated financial results, the respective Board of Directors of the companies
included in the Group, are responsible for assessing the ability of the Group to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going
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concern basis of accounting unless the respective Board of Directors either intends to liquidate
the Group or to cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group are responsible for
overseeing the financial reporting process of the Group.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Results

Our objectives are to obtain reasonable assurance about whether the consolidated financial
results as a whole are free from material misstatement, whether due to fraud or error, and to
issue 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 SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these consolidated financial
results.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the consolidated financial results,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we
are also responsible for expressing our opinion on whether the Holding Company has
adequate internal financial controls with reference to financial statements in place and the
operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the ability of the Group to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related disclosures in the
consolidated financial results or, if such disclosures are inadequate, to modify our opinion.
Our conclusions are based on the audit evidence obtained up to the date of our auditor’s
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report. However, future events or conditions may cause the Group to cease to continue as a
going concern.

e Evaluate the overall presentation, structure and content of the consolidated financial results,
including the disclosures, and whether the consolidated financial results represent the
underlying transactions and events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial statements/financial
information of the entities within the Group to express an opinion on the consolidated
financial results. We are responsible for the direction, supervision and performance of the
audit of financial information of such entities included in the consolidated financial results of
which we are the independent auditors. For the other entities included in the consolidated
financial results, which have been audited by other auditor, such other auditor remains
responsible for the direction, supervision and performance of the audits carried out by them.
We remain solely responsible for our audit opinion.

We communicate with those charged with governance of the Holding Company of which we are
the independent auditors regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

We also performed procedures in accordance with the Regulation 33(8) of the Listing Regulations,
as amended, to the extent applicable except in case of three subsidiaries viz. NHDL, NICE and
NECE since the responses on Group Review Questionnaires were not received from the auditor of
the said subsidiary not audited by us as stated in the basis for adverse opinion paragraph above.

Emphasis of Matter
We draw attention to the following matters in the Notes to the Consolidated financial results:

i. As disclosed in the Notes to the Consolidated Financial Results, there is a vacancy in the
office of the Managing Director (MD) of the Company’s step-down subsidiary, viz. Nandi
Economic Corridor Enterprises Limited (NECE) due to failure to receive approval for re-
appointment from the shareholders in the Annual General Meeting, resulting in non-
compliance with the requirements of Section 203 of the Companies Act, 2013. The
appointment of the MD of NECE is a reserved matter under the Shareholders Agreement
dated December 24, 2010 and requires approval from the shareholders by way of special
resolution. The Management of the step-down subsidiary is in the process of appointing
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Chartered Accountants

the MD in accordance with the applicable provisions of the Companies Act, 2013 and the
provisions of the shareholders’ agreement dated December 24, 2010 including obtaining
requisite approval from Shareholders of NECE in due course. Management of NECE has
evaluated that the non-compliance does not have a material impact on the financial
results or operations of NECE.

Management review of certain litigations by and against the Group does not warrant
recognition of any provision in the books of account as at March 31, 2026. The Group shall
continue the review in future and if required carry out the necessary accounting
adjustments.

Our opinion is not modified in respect of the above matters.

Other Matters

The consolidated financial results include the audited Financial Results of three subsidiaries
and one step down subsidiary whose financial statements, before consolidation
adjustments, reflect Group’s share of total assets of Rs 2,82,434 Lakhs as at March 31, 2026,
Group’s share of total income of Rs 97,108 Lakhs and Rs 29,097 Lakhs, Group’s share of
total net profit of Rs 34,849 Lakhs and Rs 4,712 Lakhs, Group’s share of total comprehensive
income of Rs 34,804 Lakhs and Rs 4,658 Lakhs for the year and quarter ended March 31,
2026 respectively and cash inflow of Rs 1,689 Lakhs for the year ended as on that date, as
considered in the Consolidated Financial Results, which have been audited by their
respective independent auditors. The independent auditors’ reports on separate financial
statements of these entities have been furnished to us by the management of the Holding
Company and our opinion on the Consolidated Financial Results, in so far as it relates to the
amounts and disclosures included in respect of these entities, is based solely on the reports
of such auditors and the procedures performed by us as stated in paragraph above.

We were however unable to obtain additional information and responses from the
component auditors of three subsidiaries regarding certain matters communicated under
group audit procedures, as described in the Basis for Adverse Opinion paragraph above.

The quarterly Consolidated Financial Results for the quarter ended March 31, 2026 are the
derived figures between the audited figures for the year ended March 31, 2026 and the
published year-to-date figures up to December 31, 2025, being the date of the end of the
third quarter of the current financial year, which were subjected to limited review as
required under Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 by us.

Pune Office: GDA House, Plot No. 85, Right Bhusari Colony, Paud Road, Kothrud, Pune 411 038. Phone:
020-6680 7200 Email: audit@gdaca.com

Mumbai Office: D-509 Neelkanth Business Park, Nathani Road, Vidyavihar (West) Mumbai 400086, Phone-
022-3512 3184




G.D. Apte & Co.

Chartered Accountants

Our opinion is not modified in respect of the above matters with respect to our reliance on the

work done and the report of the other auditors except as described in Basis for Adverse Opinion
paragraph above.

For G. D. Apte & Co.

Chartered Accountants

Firm Registration Number: 100515W
UDIN: 26121007MNODNZ9163

s

Anagha M Nanivadekar
Partner

Membership Number: 121007
Pune, September 30, 2026
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STATEMENT ON IMPACT OF AUDIT QUALIFICATIONS (FOR AUDIT REPORT WITH
MODIFIED OPINION) SUBMITTED ALONG-WITH ANNUAL AUDITED FINANCIAL
RESULTS (Consolidated)

(Rs. in lakhs)

Statement on Impact of Audit Qualifications for the Financial Year ended March
31, 2026- Consolidated
(See regulation 33 of the SEBI (LODR) Regulations, 2015)

l. | SL Particulars Audited Adjusted
No. Figures Figures
(as reported (audited

before figures after

adjusting for adjusting for
qualifications) | qualifications)

1. | Turnover / Total income (including 99,247.79
Other Income)
2. | Total Expenditure 49,522.47
3. | Net Profit/(Loss) after tax 34,012.42 | Refer Clause II.
4. | Earnings Per Share (Rs.) 36.48 | e.(i)of1tod
5. | Total Assets 2,67,584.14
6. | Total Liabilities 1,90, 773.51
7. | Net Worth (including Non-controlling 1,30,810.63
interest)

8. | Any other financial item(s) - y

Il. | Audit Qualification {each audit qualification separately):
1.
a. Details of Audit Qualification (Adverse Opinion)

As described in the Notes to the accompanying consolidated financial results, the
Step-down subsidiary viz. Nandi Economic Corridor Enterprises Limited (NECE),
had recorded equity of INR 31,130 lakhs in earlier year which includes securities
premium of INR 27,725.43 lakhs against original subscription amount of INR
49,998.53 lakhs paid by AIRRO (Mauritius) Holdings V (“the Investor / AIRRQ").
NECE has continued to classify all equity shares, including such subscription, as
equity instruments basis re-evaluation performed by the Management of NECE
during financial year 2023-24. However, in our view and based on the adverse
opinion on the standalone financial statements of NECE for financial year 2025-
26 expressed by their statutory auditors, basis the buyback option contained in
the Shareholders Agreement, the buyback obligation should have been classified
and measured as liability in accordance with the principles enunciated under
Indian Accounting Standards (Ind AS) specified under Section 133 of the
Companies Act, 2013 read with the Companies (Indian Accounting Standard)
Rules, 2015. Had the buy-back obligation been classified as liability and
measured according to the applicable accounting standards, there would have
been a material and pervasive impact on total equity and non-current liabilities as
at April 1, 2024, March 31, 2025 and March 31, 2026 and profit for the years
ended March 31, 2025 and March 31, 2026 along with consequential effects
thereof on the standalone financial statements of NECE and on the
accompanying consolidated financial results, which we are unable to quantify due




to absence of valuation of aforesaid financial liability as at the respective reporting
period-ends.

b. Type of Audit Qualification: Adverse Opinion
c. Frequency of qualification: Third time

d. For Audit Qualification(s) where the impact is quantified by the auditor,
Management's Views:

Not applicable since the auditor has not quantified the impact in amount.

e. For Audit Qualification(s) where the impact is not quantified by the auditor:
(i) Management's estimation on the impact of audit qualification:

As mentioned in e.(ii) below

(i) If management is unable to estimate the impact, reasons for the same:

During the year ended 31 March 2011, NECE had issued Compulsory Convertible
Preference Shares (“CCPS”) to one of the shareholders (i.e. the Investor)
amounting to ¥ 49,998.53 lakhs. These CCPS were recorded as a financial
liability on First-time Adoption of Indian Accounting Standards i.e. the Ind AS (i.e.
Ind AS 101) transition date being 1 April 2016 at ¥ 31,130.00 lakhs with the
difference of ¥ 18,868.53 lakhs recorded as adjustment to retained earnings of
NECE. These CCPS were later converted into 3,40,45,692 (Three Crore, forty
lakh, forty five thousand six hundred ninety two) equity shares during the year
ended 31 March 2017 and consequently, ¥ 3,404.57 lakhs were recorded as
equity share capital and ¥ 27,725.43 lakhs were recorded as securities premium
by NECE.

During the FY 23-24, the management of NECE had re-evaluated the provisions
of the shareholders’ agreement dated 24th December, 2010 between NECE, the
Promoters, the Sponsors and the Investor (“SHA”). Under the SHA, the Investor
has several Exit Options, with Buy Back being one such option. NECE, in FY
2023-24 concluded that with respect to the buy-back option under the SHA, NECE
had not recognized any financial liability as the Investor had not exercised the
Buy Back option which could trigger only upon issuance of a valid Buy Back notice
containing a clear intention to exercise the buy- back along with prescribed details
including, amongst other things, the number of securities offered for Buy-Back
following the due procedure outlined under the SHA and applicable laws.
Therefore, the management of NECE continues to believe that none of the equity
shares issued by NECE needed to be classified as a financial liability. Between
June 2024- August 2024, the Investor notified the sale of its shareholding of
3,40,00,000 equity shares, to Soinfra Enterprises Private Limited.

(iii) Auditors' Comments on (i) or (ii) above:

Refer Adverse Opinion above




2.
a. Details of Audit Qualification (Adverse Opinion)

As stated in Notes to the accompanying consoclidated financial results, one of the
Investors (i.e. AIRRO Mauritius Holdings V) of Nandi Economic Corridor
Enterprises Limited (NECE), a step-down subsidiary of the Company and Soinfra
Enterprises Private Limited (“Claimants”) have filed a notice of arbitration before
Singapore International Arbitration Centre (“SIAC”), based on Clause 24.2
(Arbitration Clause) of the Shareholders Agreement (SHA) against Sponsors and
Promotors (named in the SHA) and NECE. The Company being one of the
Promoters in relation to NECE under the SHA received the said notice of
Arbitration on March 27, 2025. In this notice of arbitration, the Company has been
named as the 4th respondent along with other respondents. The Claimants claim
that the promoters and sponsors have allegedly failed to provide an exit. The
Company along with Sponsors and Promoters have denied the alleged breaches
of SHA and /or the alleged failure to provide an exit, by filing an appropriate
response to the said notice of arbitration with SIAC. As of date, the arbitral tribunal
has been duly constituted in the matter and the Claimants have submitted their
statement of claim on September 26, 2025, claiming damages and other reliefs
for alleged breach of SHA and failure to provide exit options such as share swap
and default put option under the SHA. The Claimants have claimed damages for
an amount equal to investment of Rs. 500 Crores along with the interest at the
rate of 18% IRR thereon from the date of investment. Further, the Claimants have
sought damages in respect of NECE's shares subsequently acquired by AIRRO
Mauritius Holdings V for a sum of Rs 70.90 Crores under a separate transaction
with one of the other Respondents by way of a separate Share Purchase
Agreement. It is the position of the Company and other Promoters and Sponsors
that since these shares form part of a separate agreement, no claim in respect of
the same can form subject matter of arbitration under the SHA. The Claimants
have also sought pre-award and post-award interest at the rate of 18% p.a. on
any monetary amount that may be awarded to the Claimants by the arbitral
tribunal. Sponsors and Promoters including the Company have been legally
advised that the claim filed by the Claimants lack merits on several counts and
that they have strong defences and a good case on merits to contest the
Claimants’ claim. Company along with other Promoters and Sponsors (named in
the SHA) have filed a statement of defence (SOD) to the statement of claim on
24th December 2025. Discovery and document production took place between
21st January 2026 and 8th April 2026. The Claimants filed their reply to the SOD
on 13th May 2026 and in response thereto, Company and other respondents filed
their rejoinder in the matter on 17th July, 2026. The matter continues to proceed
before the Tribunal in accordance with its procedural directions.

In our opinion, the impact of above claims on the Group if awarded by arbitral
tribunal could be material and pervasive. Since the matter is disputed, it cannot
be ascertained whether any provision for the aforesaid claim is required to be
recognized in the consolidated financial results for the quarter and year ended
March 31, 2026.

b. Type of Audit Qualification: Adverse Opinion
c. Frequency of qualification: Second time

d. For Audit Qualification(s) where the impact is quantified by the auditor,
Management's Views:




Not applicable since the auditor has not quantified the impact in amount.

e. For Audit Qualification(s) where the impact is not quantified by the auditor:
(i) Management's estimation on the impact of audit qualification:

As mentioned in e.(ii) below
(i) If management is unable to estimate the impact, reasons for the same:

One of the Investors (i.e. AIRRO Mauritius Holdings V) of Nandi Economic
Corridor Enterprises Lid., (NECE), a step-down subsidiary of the Company and
the transferee Soinfra Enterprises Private Limited (“Claimants™) have filed a notice
of arbitration before the Singapore International Arbitration Centre (“SIAC”),
based on Clause 24.2 (Arbitration Clause) of the SHA against Sponsors and
Promoters (named in the SHA) and NECE. The Company being one of the
Promoters in relation to NECE under the SHA received the said notice of
arbitration on 27th March 2025. In this notice of arbitration, the Company has
been named as the 4th respondent along with other respondents. The Claimants
claim that the promoters and sponsors have allegedly failed to provide an exit.
The Company along with Sponsors and Promoters have denied the alleged
breaches of SHA and /or the alleged failure to provide an exit, by filing an
appropriate response to the said notice of arbitration with SIAC. As of date, the
arbitral tribunal has been duly constituted in the matter, and the Claimants have
submitted their statement of claim on 26th September 2025 claiming damages
and other reliefs for alleged breach of SHA and failure to provide exit options such
as share swap and default put option under the SHA. The Claimants have claimed
damages for an amount equal to investment of Rs. 500 Crore along with 18% IRR
thereon from the date of investment. Further, the Claimants have sought
damages in respect of NECE's shares subsequently acquired by AIRRO
Mauritius Holdings V for a sum of INR 70.90 Crores under a separate transaction
with one of the other Respondents by way of a separate Share Purchase
Agreement. It is the position of the Company and other Promoters and Sponsors
that since these shares form part of a separate agreement, no claim in respect of
the same can form subject matter of arbitration under the SHA. The Claimants
have also sought pre-award and post-award interest @ 18% p.a. on any monetary
amount that may be awarded to the Claimants by the arbitral tribunal. Sponsors
and Promoters including the Company have been legally advised that the claim
filed by the Claimants lack merits on several counts and that they have sfrong
defences and a good case on merits to contest the Claimants’ claim. Company
along with other Promoters and Sponsors (named in the SHA) have filed a
statement of defence (SoD) to the statement of claim on 24 December, 2025.
Discovery and document production took place between 21st January 2026 and
8th April 2026. The Claimants filed their reply to the SOD on 13th May 2026 and
in response thereto, Company and other respondents filed their rejoinder in the
matter on 17th July, 2026. The matter continues to proceed before the Tribunal
in accordance with its procedural directions.

(iii) Auditors' Comments on (i) or (ii) above:

Refer Adverse Opinion above
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3.
a. Details of Audit Qualification (Adverse Opinion)

As stated in Notes to the accompanying consolidated financial results, the interest
free advance of Rs. 3,700 lakhs given by the Holding Company to its step-down
subsidiary viz. Nandi Economic Corridor Enterprises Ltd (NECE), for acquisition
of land parcels is outstanding for more than fifteen years. The aforesaid advance
in the books of Holding Company and the liability in the books of NECE is
eliminated in the group financial results. However, in view of substantial delay in
identification and allotment of the land parcels, we are unable to ascertain the
nature and present status of utilisation of the advance by NECE and the
consequential impact on the group financial results.

b. Type of Audit Qualification: Adverse Opinion
c. Frequency of qualification: Second time

d. For Audit Qualification(s) where the impact is quantified by the auditor,
Management's Views:
Not applicable since the auditor has not quantified the impact in amount.

e. For Audit Qualification(s) where the impact is not quantified by the auditor:
(i) Management's estimation on the impact of audit qualification:

As mentioned in e.(ii) below
(i} If management is unable to estimate the impact, reasons for the same

The Company has given Rs 3,700 Lakhs to NECE, a step-down subsidiary, as
Advance towards acquisition of land parcels, which NECE Confirms on quarterly
basis during the Audit / Limited Review of Financial Statements / Results. The
Company is of the opinion that the advance is good and recoverable. The
aforesaid advance is eliminated in the group financial results.

(iii) Auditors' Comments on (i) or (ii) above:
Refer Adverse Opinion above

4,
a. Details of Audit Qualification (Adverse Opinion)

As stated in Notes to the accompanying consolidated financial results, the toll
operations of one of the Material Subsidiaries viz. Nandi Highway Developers
Limited (NHDL) have been successfully concluded w.e.f. September 07, 2024,
due to end of term of Concession agreement dated February 05, 1998, and
Supplementary agreement dated June 21, 2024, between NHDL, Government
of India and Government of Karnataka. Considering the positive net worth of
NHDL, the management of NHDL is of the view that the assets in the said
subsidiary are considered good. However, considering the non-renewal of the
toll contract and no alternative business plans by the management, there is a
material uncertainty that may cast a significant doubt on the ability of NHDL to
continue as a going concern and therefore NHDL may be unable to realize its
assets and discharge its liabilities in the normal course of business. The financial
statements (and notes thereto) do not disclose this fact. Despite significant
uncertainty as described above, these financial statements have been prepared
on going concern basis of accounting. We are unable to ascertain whether any




provision for impairment and expected credit losses is required to be recognized
in the consolidated financial results as per ‘IND As 36 Impairment of Assets’ and
‘IND As 109 Financial Instruments’.

b. Type of Audit Qualification: Adverse Opinion
c. Frequency of qualification: Second time

d. For Audit Qualification(s) where the impact is quantified by the auditor,
Management's Views:

Not applicable since the auditor has not quantified the impact in amount.

e. For Audit Qualification(s) where the impact is not quantified by the auditor:
(i) Management's estimation on the impact of audit qualification:

As mentioned in e.(ii) below
(i) If management is unable to estimate the impact, reasons for the same

The toll operations of one of the Material Subsidiaries viz. Nandi Highway
Developers Limited (NHDL) have been successfully concluded w.e.f.
September 07, 2024, due to end of term of Concession agreement dated
February 05, 1998 and Supplementary agreement dated June 21, 2024
between NHDL, Government of India and Government of Karnataka.
Considering the positive net worth of NHDL the management of NHDL is of the
view that the assets in the said subsidiary be considered as good, not warranting
any provisioning or impairment in the Company’'s books. The management of
NHDL is also of the view that NHDL's Financial Statements be prepared on
going concern basis of accounting.

(iii) Auditors' Comments on (i) or (ii) above:
Refer Adverse Opinion above

5.
a. Details of Audit Qualification (Adverse Opinion)

We were unable to obtain sufficient appropriate audit evidence regarding the audit
procedures performed by the auditors of three subsidiaries viz. NHDL, NICE &
NECE in accordance with the Regulation 33(8) of the Listing Regulations, as
amended, to the extent applicable and SA 600, ‘Using the Work of Another
Auditor’ issued by ICAl, whose financial statements reflect total assets of Rs.
2,82,367 lakhs as at March 31, 2026, total revenues of Rs. 97,098 lakhs and Rs.
29,094 lakhs, profit after tax of Rs. 34,843 lakhs and Rs. 4,711 lakhs, total
comprehensive income of Rs. 34,797 lakhs and Rs.4,657 lakhs for year and
quarter ended March 31, 2026 respectively and cash inflows of Rs. 1,689 lakhs
for the year ended March 31, 2026, included in the consolidated financial results,
as the component auditors have not responded to certain group audit
communication requirements. Further, we were unable to carry out alternate audit
procedures and accordingly, we were unable to determine whether any
adjustments might have been necessary to the financial information of the said
subsidiaries and consequently, to the consolidated financial results.

b. Type of Audit Qualification: Adverse Opinion




c. Frequency of qualification: Second time

d. For Audit Qualification(s) where the impact is quantified by the auditor,
Management's Views:

Not applicable since the auditor has not quantified the impact in amount.

e. For Audit Qualification(s) where the impact is not quantified by the auditor:
(i) Management's estimation on the impact of audit qualification:

As mentioned in e.(ii) below

(i) If management is unable to estimate the impact, reasons for the same:

The audited financial statements of the above subsidiaries are available on record.
The management has requested the component auditors to respond to the group
audit communication requirements promptly.

(iii) Auditors' Comments on (i) or (ii) above:

Refer Adverse Opinion above

Il. | Signatories:

5 £
e/ J. K. Hemade
. S. Mitkari Chairman of Audit committee

Whole-time Director, CEO & CFO Independent Director
DIN: 03632549 DIN: 10331350

AUDITORS

Refer our Independent Auditor's report dated September 30, 2026 on Audited
Consolidated Financial Results of the Company.

For G. D. Apte & Co.
Chartered Accountants
Firm Registration Number: 100515W

g

Anagha M. Nanivadekar
Partner

Membership number: 121007
Pune, September 30, 2026




BF UTILITIES

CIN:L40108PN2000PLC015323

Annexure 2

Re- Appointment of Mr. B. S. Mitkari (DIN: 03632549), as Director, liable to retire by

rotation

Sr. Particulars Details

No.

1. Reason for Change viz. | Re- Appointment of Mr. B. S. Mitkari (DIN:
appointment. 03632549), who is liable to retire by Rotation and

being eligible is proposed to be reappointed.

2 Date of appointment / re- | On the recommendation of the Nomination &
appointment (as | Remuneration Committee, the Board of Directors
applicable) & term of | at their meeting held today i.e. on September 30,
appointment / re- | 2026, have approved the re-appointment of Mr. B.
appointment S. Mitkari (DIN: 03632549), who is retiring by

rotation, being eligible for reappointment, subject
to approval by the Members at ensuing Annual
General Meeting.

2. Brief profile (in case of | Mr. B. S. Mitkari is a qualified Company Secretary
appointment change in | (Fellow member of the ICSI) and Cost &
designation) Management Accountant (Associate Member of

ICAl) with vast experience in Accounts, Corporate
Laws and business operations for last 36 years. He
graduated in Commerce from Pune University in
1987 and qualified as a Company Secretary and
Cost & Management Accountant in 1990.

During his professional career, Mr. Mitkari worked
in the areas of corporate laws, accounts, finance
and business operations & management. He has
handled various corporate and legal matters of the
group. He has been associated with the Company,
working in various capacities since last 25 years
and is an Executive Director of the Company since
April 01, 2019.

4, Disclosure of relationships | Not related to any other Director/KMP on the Board
between directors (in case | of the Company.
of appointment of a
director).

/\

KALYANI

GROUP COMPANY

BF UTILITIES LIMITED, MUNDHWA, PUNE CANTONMENT, PUNE 411 034, MAHARASHTRA, INDIA
Phone:+91 7719004777, Email: Secretarial@bfutilities.com | Website : www _bfutilities.com




Details of Statutory Auditors:

BF UTILITIES

CIN:L40108PN2000PLC015323

Annexure 3

Sr.
No.

Particulars

Details

1

Reason for change
viz. re-appointment

Pursuant to the provision of Section 139 of the
Companies Act, 2013 read with SEBI (LODR)
Regulations, 2015 to the extent applicable, Kirtane &
Pandit LLP, Chartered Accountants, Pune (Firm
Registration No. 105215W/W100057) is appointed as
the Statutory Auditors of the Company subject to the
approval of the Members, at the ensuing 26" AGM of
the Company.

Date of appointment
and term of
appointment

Date of appointment: On the recommendation of the

Audit Committee, the Board of Directors of the
Company in their meeting held on September-30, 2026,
approved the appointment of Kiriane & Pandit LLP,
Chartered Accountants as Statutory Auditors of the
Company, subject to the approval of the Members, at
the ensuing 26™ AGM of the Company.

Term of appointment: Kirtane & Pandit LLP, Chartered

Accountants, Pune is appointed as the Staiutory
Auditor of the Company for the t=rm of 5 (Five)
consecutive years effective from the FY 2028-27 to FY
2030-31 ie from conciusion of 26" AGM of the
Company till the conclusion of 31t AGM of the
Company.

Brief profile of the firm
(in case of re-
appointment)

Kirtane & Pandit LLP, Ckrartered Accountants, is a 70+
year-old Accounting, Auditing & Consulting firm with a
strong national presence and a trusted network of
financial experts. They deliver comprehensive
Assurance, Accounting, and Acdvisery services to
reputed and listed companies across diverse industries
worldwide.

With the expertise of core services of Audit, Risk
Management and Tax, Kirtane & Pandit in its 7+
decades of existence have created services lines and
divisions spanning across IT, Business Process and
ESOP Advisory Sectors. Over the years, these service
lines and divisions achieved exponential growth and
evolved into independent and listed companies with
operations spanning across globe.

Disclosure of
relationships between
directors (in case of
appointment of a
director).

Not Applicable

KALYANI
GROUP COMPANY

BF UTILITIES LIMITED, MUNDHWA, PUNE CANTONMENT, PUNE 411 036, MAHARASHTRA, INDIA \ % ;

Phone:+21 7719004777, Email: Secretarial@bfutiliies.com | Website : www.bfutilities.com




